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Item 1.01 Entry into a Material Definitive Agreement.

On March 23, 2022, Mitek Systems, Inc., a Delaware corporation (the “Company”), entered into and closed the transactions contemplated by, that
certain Purchase Agreement (the “Purchase Agreement”), by and among the Company and certain persons identified on Schedule I thereto (the “Sellers”).
Pursuant to the Purchase Agreement, the Company, among other things, acquired 100% of the outstanding share capital of HooYu Ltd, a private company
limited by shares organized under the laws of England and Wales (“HooYu”), from the Sellers (the “Acquisition”).

As consideration for the Acquisition, the Company paid aggregate consideration in the amount of £97.8 million in cash (the “Closing
Consideration”), as such amount may be adjusted for transaction expenses and indebtedness. Pursuant to the Purchase Agreement, £0.7 million was
withheld as a reduction to the Closing Consideration and is being retained by the Company for the final working capital adjustments and indemnification of
certain tax matters under the Purchase Agreement.

The Purchase Agreement contains customary representations, warranties and covenants of the Company and the Sellers (including with respect to
HooYu).

The foregoing summary of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Purchase Agreement, which is filed herewith as Exhibit 2.1.

The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of such agreement and as of
specific dates, were solely for the benefit of the parties to the Purchase Agreement, and may be subject to limitations agreed upon by the contracting
parties. Accordingly, the Purchase Agreement is incorporated herein by reference only to provide investors with information regarding the terms of the
Purchase Agreement, and not to provide investors with any other factual information regarding the Company or its business, and should be read in
conjunction with the disclosures in the Company’s periodic reports and other filings with the Securities and Exchange Commission (the “SEC”).

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information set forth in Item 1.01 of this Current Report on Form 8-K regarding the Acquisition is incorporated herein by reference into this
Item 2.01.

Item 8.01. Other Events.

On March 23, 2022, the Company issued a press release announcing the Acquisition. A copy of the press release is filed herewith as Exhibit 99.1 to
this Current Report on Form 8-K and is incorporated herein by reference.

9.01. Financial Statements and Exhibits

Exhibits.
Exhibit Number  Description

2.1* Purchase Agreement, dated March 23, 2022, by and among the persons whose names and addresses are set out in Schedule I
and Mitek Systems, Inc.

99.1 Press Release issued on March 23, 2022.
104 Cover Page Interactive Data File, formatting Inline Extensible Business Reporting Language (iXBRL)

*Non-material schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish
supplemental copies of any of the omitted schedules and exhibits upon request by the SEC.
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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.
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   Frank Teruel
   Chief Financial Officer
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of March 23, 2022, by and
among the persons whose names and addresses are set out in Schedule 1 (together the “Sellers”, and each a “Seller”) and Mitek
Systems, Inc., a Delaware corporation (“Purchaser”). Capitalized terms used in this Agreement and not otherwise defined herein
shall have the respective meanings given to such terms in Article 1.

RECITALS

WHEREAS, HooYu Ltd (the “Company”) is a private company limited by shares. Further information relating to
the Company is set out in Exhibit A.

WHEREAS, each Seller owns the number of Shares set out opposite its name in Schedule 1;

WHEREAS, subject to the terms and conditions of this Agreement, each Seller has agreed to sell its Shares and
Purchaser has agreed to purchase all of the Shares free and clear of all Liens; and

WHEREAS, Purchaser and the Sellers desire to make certain representations, warranties, covenants and
agreements in connection with the transactions contemplated by this Agreement.

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

Article 1

DEFINITIONS

1.1 Definitions. As used in this Agreement, the following terms have the meanings set forth below.

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control
with such Person. The term “control” means possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise. The terms
“controlled”, “controlling”, and “under common control with” have meanings correlative thereto.

“Aggregate Initial Purchase Price” means an amount equal to (i) £97,775,879, plus (ii) the aggregate amount of
Estimated Cash, minus (iii) the amount, if any, by which Estimated Working Capital, as determined pursuant to Section 2.6(a), is
less than the Target Working Capital, plus (iv) the amount, if any, by which Estimated Working Capital, as determined pursuant
to Section 2.6(a), is greater than the Target Working Capital, minus (v) the Holdback Amount, minus (v) the EMI Options Claim
Holdback, and minus (vii) the aggregate amount of Estimated Transaction Expenses.

“Anti-Bribery Law” means all applicable laws related to bribery and/or corruption, including commercial bribery,
and including the United States Foreign Corrupt Practices Act of 1977, the United Kingdom Bribery Act 2010, the PRC Anti-
Unfair Competition Law and other similar applicable laws.



“Anti-Money Laundering Law” means the money laundering, drug trafficking, or terrorist-related laws to which
the Company is subject.

“Articles of Association” means the Company’s articles of association as amended and/or restated and as in effect
on the date hereof.

“Business” means the business of providing fraud prevention, or identity verification solutions: (i) for the purpose
of determining identity verification or re-verification of individuals, including but not limited to, for customer onboarding, Know
Your Customer (KYC), Know Your Business (KYB), Anti Money Laundering (AML), Political Exposed People (PEPS), or
Sanctions, or (ii) an identity verification service that provides customers with a capability to orchestrate different identity
verification technologies and data, or allows for low code and/or no code orchestration of signals, customer journeys, or
Application Programming Interfaces (API), or (iii) a client portal, case management system, or any configuration tools and end
user interfaces associated with such services or systems, or (iv) any service for providing end-users with re-usable digital
identities for use in ID verification or re-verification or any digital wallet technology used for any purpose associated with ID
verification, authentication, fraud prevention, or digital identities, or (v) any biometric technology that uses any biometric to
determine identity, liveness, behavior, and the authenticity of a person, or (vi) any technology that determines the authenticity or
liveness of any document used and presented for the purpose of identity verification,  in each case under clauses (i) through (vi),
that are competitive with those (A) that are in effect operational, and conducted by the Company or any of the Company’s
subsidiaries as at Completion, or (B) which would reasonably be viewed as competitive with the Company or any of the
Company’s subsidiaries, or (C) are on the Company’s or Purchaser’s product roadmap as of the date of Completion.

“Business Day” means any day other than a Saturday or Sunday on which commercial banks are open for general
business in London, England and in New York City, United States of America.

“Cash” means the aggregate amount of all cash and cash equivalents (but excluding the amount of (i) any issued
but uncleared checks, wires or drafts, or (ii) cash security deposits made by the Company, cash collateralizing any obligation,
cash in reserve or escrow accounts, custodial cash and cash subject to a lockbox, dominion, control or similar agreement (other
than those that will be terminated at Completion)) determined in accordance with generally accepted accounting principles using,
to the extent in accordance with such principles, the same accounting methods, principles, policies, practices and procedures,
with consistent classifications, judgments and estimation methodology, as were used in the preparation of the Accounts.

“Company A Ordinary Shares” means the A ordinary shares of £0.01 each in the capital of the Company.

“Company A Growth Shares” means the A growth shares of £0.01 each in the capital of the Company.

“Company B Growth Share” means the B growth share of £0.01 in the capital of the Company.

“Company B Ordinary Shares” means the B ordinary shares of £0.01 each in the capital of the Company.



“Company Charter” means the Company’s certificate of incorporation, as filed with the Registrar of Companies
for England and Wales as of March 5, 2010, as amended and/or restated from time to time and as in effect on the date hereof.

“Company Charter and Articles of Association” means collectively, the Company Charter and Articles of
Association.

“Company Data” means (i) all non-public information about the business or activities of the Company that is
proprietary and confidential, which shall include all non-public business, financial, technical and other information that is a trade
secret of the Company, and (ii) all Personal Data Processed by or on behalf of the Company.

“Company HID Ordinary Shares” means the HID ordinary shares of £0.01 each in the capital of the Company.

“Company Plans” means any (i) qualified defined contribution or defined benefit plans (whether or not
terminated) which are employee pension benefit plans (including as defined in Section 3(2) of ERISA or the equivalent thereof
under local law), (ii) employee welfare benefit plans (including as defined in Section 3(1) of ERISA) or (iii) material plan, policy,
program or arrangement which provides nonqualified deferred compensation benefits or any other material agreement, program,
plan, policy or arrangement which provides any health, life, disability, accident, vacation, tuition reimbursement or other fringe
benefits, or any employment, severance, change of control, retention, equity or equity-based, collective bargaining, material
bonus or other incentive compensation, disability, salary continuation agreement, program, plan, policy or arrangement, whether
written or unwritten which are maintained, contributed to or required to be contributed to by the Company or any of their ERISA
Affiliates, on behalf of employees of the Company, in all cases, excluding any such plans or arrangements that are sponsored or
maintained by a Governmental Authority.

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

“CTA 2009” means the Corporation Tax Act 2009.

“CTA 2010” means the Corporation Tax Act 2010.

“Current Assets” means, as of any applicable time, the sum of the line items on the consolidated balance sheet of
the Company set forth under the heading “Current Assets” on the Working Capital Schedule attached hereto as Exhibit B.

“Current Liabilities” means, as of any applicable time, the sum of the line items on the consolidated balance sheet
of the Company set forth under the heading “Current Liabilities” on the Working Capital Schedule attached hereto as Exhibit B.
For the avoidance of doubt, Current Liabilities shall not include amounts that are included in Transaction Expenses or
Indebtedness.

“Deferred Payments” means any Initial Purchase Price Adjustment Payment, if any, required to be made pursuant
to Section 2.6(d).

“D&O and Technology Policy Amount” means an aggregate amount equal to £70,000.



“D&O Claim” means any actual or threatened action, suit, claim, proceeding or investigation that is based on, or
arises out of, (i) the fact that any Person who is a director or the secretary of the Company as of immediately prior to Completion
is or was a director or the secretary of the Company at any time prior to the Completion Date, or (ii) this Agreement or any of the
transactions contemplated hereby, in each case to the extent that any such action, suit, claim, proceeding or investigation pertains
to any matter or fact arising, existing or occurring prior to or at the Completion Date, regardless of whether such action, suit,
claim, proceeding or investigation is asserted or claimed prior to, at or after the Completion Date.

“D&O Policy” means liability insurance coverage in the form of renewal or extension of the Company’s existing
Management Liability - Directors’ and Officers’ Liability policy.

“EMI Options” means the Options granted by the Company in July 2018 and February 2021.

 “EMI Options Claim” means a claim by HMRC that all or part of the EMI Options do not qualify as tax-
advantaged enterprise management incentives (EMI) options, including (without limitation) a claim that employers’ national
insurance contributions are payable by the Company.

“EMI Options Claim Holdback” means an amount equal to £218,000.

 “Employee Option” means any Option awarded under the Company’s EMI Share Option Scheme to a Person who
was an employee of the Company at the time such Option was granted, which Option was granted as a qualifying option (within
the meaning of paragraph 1(2) of Schedule 5 to the Income Tax (Earnings and Pensions) Act 2003) at the time of grant.

“Environmental Laws” means all applicable federal, state, local and foreign statutes, regulations, and legally
binding judicial and administrative orders and determinations concerning pollution or protection of the environment, as the
foregoing are enacted and in effect, on the Completion Date.

“Equity Plans” means the Company’s EMI Share Option Scheme and the Company’s Non-Tax Advantaged Option
Scheme.

“Equity Plan Grant Agreement” means any share option agreement, restricted share purchase agreement, or other
agreement pursuant to which any Option or Shares were granted, issued or sold under either of the Equity Plans.

“Final Purchase Price” means (i) the Aggregate Initial Purchase Price payable to the Sellers at Completion, plus
(ii) any Deferred Payments that become payable to the Sellers in accordance with this Agreement.

“Governmental Authority” means any government, governmental agency, department, bureau, office, commission,
authority, or instrumentality, court of competent jurisdiction or arbitration tribunal, in each case whether foreign, federal,
national, state or local, or any other similar body or organization exercising governmental or quasi-governmental power or
authority.



“Governmental Licenses” means all permits, licenses, franchises, registrations, certificates, approvals, consents,
exemptions and other authorizations obtained from any Governmental Authority, including those listed on Section 3.11 of the
Disclosure Schedules.

“HMRC” means HM Revenue & Customs.

“Holdback Amount” means an amount equal to £500,000.

“IHTA” means the Inheritance Tax Act 1984.

“Indebtedness” means, with respect to any Person at any point in time, without duplication, all obligations
(including in respect of principal, accrued interest, penalties, fees, premiums, breakage and other exit costs, as applicable) of such
Person: (i) for borrowed money; (ii) any outstanding amounts payable under lines of credit and other credit accounts (but for the
avoidance of doubt, excluding outstanding amounts payable under credit cards and obligations under leases required to be treated
as capitalized leases under generally accepted accounting principles); (iii) in respect of bankers’ acceptances and letters of credit,
to the extent drawn; (iv) evidenced by notes, bonds, debentures or similar debt instruments; (v) in respect of any deferred
purchase price of goods or services (including “earn-out” arrangements but excluding trade payables); (vi) in respect of deferred
income; and (vii) in the nature of guarantees of, or assurances to a creditor against, a loss with respect to the obligations described
in clauses (i) through (vi) above of any other Person.

“Intellectual Property” means all worldwide: (i) patents and patent applications; (ii) trademarks, service marks,
logos, slogans, design rights, trade names and trade dress, whether or not registered, and all registrations and applications for any
of the foregoing, together with all goodwill associated therewith; (iii) internet domain names and social media handles/account
names; (iv) copyrights and all works of authorship (whether or not copyrightable), whether registered or unregistered; (v) rights
in inventions, whether or not patentable; (vi) trade secrets, know-how, data, databases or other collection or compilations of
information, works or other materials and algorithms; (vii) Software; (viii) rights of privacy and publicity and other similar rights
to use the names, images, and likenesses of individuals for commercial purposes; and (ix) all rights of any kind or nature in any
of the foregoing, and all other intellectual property rights.

“Intellectual Property Agreement” means an agreement containing a license, sublicense, covenant or assignment
of Intellectual Property or Intellectual Property Ancillary Rights.

“Intellectual Property Ancillary Rights” means all rights to sue or recover and retain damages, costs and attorneys’
fees for past, present and future infringement or misappropriation of Intellectual Property.

“International Trade Laws” means any applicable: (i) Sanctions; (ii) U.S. export control laws (including, without
limitation, the International Traffic in Arms Regulations (22 CFR §§ 120-130, as amended), the Export Administration
Regulations (15 CFR §§ 730-774, as amended) and any regulation, order, or directive promulgated, issued or enforced pursuant
to such laws); (iii) laws pertaining to imports and customs, including those administered by the Bureau of Customs and Border
Protection in the United States Department of Homeland Security (and any successor thereof) and any regulation, order, or
directive promulgated, issued or enforced pursuant to such laws; (iv) the anti-boycott laws administered by the U.S. Department
of Commerce and the U.S. Department of the Treasury; and (v) export, import and customs laws of other countries in which the
Company has conducted and/or currently conducts business.



“IT Systems” means all hardware, servers, data communication equipment, Software, information technology
systems and computer networks (including third party provided systems and services) that are owned or used by (but only to the
extent used by or under the control of) the Company in connection with the operation of the Company’s business.

“Knowledge” means (i) in the case of Purchaser, the actual knowledge of the chief executive officer, chief
financial officer and chief operating officer (or persons serving in similar capacities) of such Person, in each case after reasonable
inquiry, and (ii) in the case of the Sellers, the actual knowledge of Alastair Crawford, Keith Marsden, Bryan Foley, Grant
Greenwood, Tarlton Parsons, David Pope and Barnaby Gregory, in each case (for the avoidance of doubt, as to the foregoing (i)
and (ii)), after reasonable inquiry or the knowledge such Person would reasonably be deemed to have, given such Person’s
position with and responsibilities to Purchaser or to the Company (as applicable).

“law” means any foreign, federal, state or local law, statute, ruling, constitution, treaty, regulation, judgment,
ordinance, rule, order or decree of any Governmental Authority, as enacted, promulgated, implemented, or in effect.

“Leased Real Property” means all of the right, title and interest of the Company under all written leases, subleases,
licenses, concessions and other agreements, pursuant to which the Company holds a leasehold or sub-leasehold estate in, or is
granted the right to use or occupy, any land, buildings, improvements, fixtures or other interest in real property.

“Liens” means any mortgage, pledge, security interest, encumbrance, lien, easement, charge, restriction, title
defect or other encumbrance of any kind.

“Loan Relationship” has the meaning given by section 302 CTA 2009.

“Material Adverse Effect” means any event, circumstance, development, change, occurrence or effect that,
individually or in the aggregate, has had or would reasonably be expected to have, a material and adverse effect upon the assets,
liabilities, condition (financial or otherwise), business, operations or results of the Company, taken as a whole.

“Official” means any official, employee or representative of, or any other Person acting in an official capacity for
or on behalf of, any (i) Governmental Authority, including any entity owned or controlled thereby, (ii) political party, party
official or political candidate, or (iii) public international organization.

“Option” means each option to purchase Company B Ordinary Shares and/or Company HID Option Shares (as the
case may be).

“Optionholder” means a person who immediately prior to Completion held one or more Options.

“Owned Intellectual Property” means all Intellectual Property owned, or purported to be owned, by the Company.

“Ownership Interests” means, with respect to any entity, any of the following: (i) any shares of capital stock or any
other securities or equity or ownership interests of such entity (in the case of the Company, including the Shares); or (ii) any
options or warrants or purchase, subscription, conversion or exchange rights, or securities convertible into or exchangeable for, or
other contracts or commitments that could require any Person to issue, sell or otherwise cause to



become outstanding, any shares of capital stock or any other securities or equity or ownership interests of such entity (in the case
of the Company, including the Options).

“Paying Agent” means Adams & Remers LLP.

“Paying Agent Account” means:

Account name: Adams & Remers LLP Clients Premium Account
Bank: Barclays Bank Plc
Account number: 30103160
Sort code: 20-49-84
IBAN: GB27 BARC 2049 8430 1031 60
Swift Code: BARCGB22

“Payment Card Industry Data Security Standard” means the security standard applicable to all companies that
accept, process, store, or transmit payment card information under the guidelines and requirements established by the Payment
Card Industry Security Standards Council.

“Pensions Act” means the Pensions Act 2008 and associated legislation.

“Pension Benefits” means any pension, allowance, lump sum or other similar benefit on death, disability,
retirement or termination of employment (whether voluntary or not) for the benefit of any of the Company's employees, former
employees or any of their respective dependants.

“Pension Scheme” means the HooYu Ltd Standard Life Group Self Invested Personal Pension Scheme.

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, unincorporated association,
corporation, limited liability company, other entity of any kind or Governmental Authority.

“Personal Data” means a natural person’s name, voice or likeness, street address, telephone number, email address,
photograph, social security number, driver’s license number, passport number, customer or account number, political opinions,
religious beliefs or any other piece of information that identifies or locates a natural person or that, in combination with any other
reasonably available data, can be used to identify or locate a natural person or household.

“Pounds” or “£”, when used in this Agreement or any other agreement or document contemplated hereby, means
the lawful currency of the United Kingdom unless otherwise stated.

“Privacy and Information Security Requirements” means, to the extent applicable to the Company and its
business, (i) all laws relating to the Processing of Personal Data,



including the European Union General Data Protection Regulation 2016/679 (“GDPR”) and all other laws supplementing,
amending or replacing the GDPR, the Gramm-Leach-Bliley Act, 113 Stat. 1338 (as amended), and the Federal Trade
Commission Act, 15 U.S.C. §§ 41-58 (as amended), and (ii) the Payment Card Industry Data Security Standard.

“Privacy Notices” means any written notices or policies of the Company in respect of the Company’s Processing
of Personal Data or privacy practices.

“Proceeding” means any suit, action, cause of action, litigation, hearing, inquiry, examination, demand,
proceeding, controversy, complaint, appeal, notice of violation, citation, summons, subpoena, arbitration, mediation, dispute,
claim, allegation, investigation or audit of any nature whether civil, criminal, quasi criminal, indictment, administrative,
regulatory or otherwise and whether at law or in equity.

“Process” (or “Processing” or “Processes” or “Processed”) means the collection, use, storage, processing,
recording, distribution, transfer, import, export, protection (including security measures), disposal or disclosure or other activity
regarding data (whether electronically or in any other form or medium).

“Relevant Step” and “Relevant Third Person” have the meanings given in section 554A in Part 7A ITEPA.

“Relief” means any loss, relief, allowance, credit, deduction, exemption or set off in respect of Tax (or in respect
of the computation of income, profits or gains for Tax purposes) or any right to repayment of Tax, and in the case of a right to
repayment of Tax includes any interest or repayment supplement, and:

(a)    any reference to the “use” or “set-off” of Relief shall be construed accordingly and shall include any use or
set-off in part; and

(b)    any reference to the “loss” of a Relief shall include, without limitation any disallowance, restriction, non-
availability, reduction, absence, non-existence or cancellation of any such Relief.

“Sanctions” means any laws or regulations relating to economic or financial sanctions or trade embargoes or
related restrictive measures imposed, administered or enforced from time to time by a Sanctions Authority.

“Sanctions Authority” means (i) the United Nations Security Council; (ii) the United States government; (iii) the
European Union; (iv) the United Kingdom government; (v) the respective governmental institutions and agencies of any of the
foregoing, including without limitation, the Office of Foreign Assets Control of the US Department of Treasury, the United States
Department of State and Department of Commerce, and Her Majesty's Treasury; and (vi) any governmental institution or agency
with responsibility for imposing, administering, or enforcing applicable Sanctions in China, Israel, Japan, Saudi Arabia, South
Africa, Ukraine (but excluding any material entity asserting jurisdiction over the Crimea region or any other region of Ukraine
whose claim is not recognized by the United States and the European Union) or the United Arab Emirates.

“Sanctioned Person” means any person: (a) that is the subject or target of any Sanctions; (b) named in any
Sanctions-related list maintained by OFAC, the U.S. Department of State, the U.S. Department of Commerce or the U.S.
Department of the Treasury, including the



OFAC list of “Specially Designated Nationals and Blocked Persons,” or any similar list maintained by the United Nations
Security Council, the European Union, Her Majesty's Treasury or any other relevant Governmental Authority (c) located,
organized or resident in a country, territory or geographical region which is itself the subject or target of any Sanctions (including,
without limitation, the Crimea region of Ukraine, Cuba, Iran, North Korea, Sudan and Syria), or (d) owned or controlled by any
such person or persons described in the foregoing clauses (a)-(c).

“Seller” or “Sellers” have their meanings set forth in the recitals.

“Sellers’ Representative” means Alastair Crawford and Keith Marsden (acting jointly).

“Shares” means the 607,785 Company A Ordinary Shares, the 148,650, Company A Growth Shares, the 317,298
Company B Ordinary Shares, the 1 Company B Growth Share and the 10,655 Company HID Ordinary Shares.

“Software” means all computer software and firmware (in source code or object code), specifications, designs and
documentation and materials related thereto.

“Specified Sellers” means each of the Sellers listed on Schedule 2 attached hereto.

“Target Working Capital” means £500,000.

“Tax” or “Taxes” means any form of tax and any duty, levy, withholding, contribution, impost or tariff in the
nature of tax in any jurisdiction (including, for the avoidance of doubt, any liability under section 455 CTA 2010 and any national
insurance contribution liabilities or deductions under PAYE in the United Kingdom and any equivalent or similar obligations
elsewhere) together with all related penalties, fines, surcharges and interest and regardless of whether such taxes, levies,
withholdings, contributions, imposts or tariffs are chargeable directly or primarily against or attributable directly or primarily to
the relevant person or any other person, and of whether any amount in respect of them is recoverable from any other person and
“Taxation” shall be construed accordingly.

“Tax Authority” means any Governmental Authority competent to impose, assess, collect or administer any Tax
including HMRC.

“Tax Return” means any return, notice, registration, statement, schedule, declaration, report, claim for refund,
information return or other document (including any related or supporting schedule, computation, statement or information and
including any amendment thereof) filed or required to be filed in connection with the determination, assessment or collection of
any Tax of any party or the administration of any laws, regulations or administrative requirements relating to any Tax.

“Technology Policy” means liability insurance coverage in the form of renewal or extension of the Company’s
existing Professional Indemnity –Technology insurance policy.

“Transaction Documents” means this Agreement, the Disclosure Schedules, the exhibits and schedules to this
Agreement and any other documents, agreements, certificates and other instruments contemplated by this Agreement.

“Transaction Expenses” means, collectively, the amount of the unpaid fees, commissions, costs, charges or
expenses that have been incurred or committed (whether or not yet invoiced) at or prior to Completion (and expressly including
any Transaction Expenses



triggered by Completion) on behalf of the Company and/or the Sellers and payable by the Company in connection with or
incidental to (i) the preparation, negotiation and execution of this Agreement, (ii) the consummation or performance of any of the
transactions contemplated by this Agreement and the agreements contemplated hereby, and/or (iii) the pursuit of any alternative
transaction designed to provide material liquidity to the Sellers with respect to the Company or its business, including, in respect
of (i) through (iii) above, (A) the fees, commissions, costs, charges and expenses of any broker, investment banker or financial
advisor, any legal, accounting and consulting or other advisor fees and expenses, (B) the D&O and Technology Policy Amount,
(C) any severance obligations owed by the Company for any terminations prior to the Completion Date (but not including any
severance obligations for any termination on or after the Completion Date), stay, retention, sale or change of control payment
made or required to be made by the Company to any current or former director, officer, employee, contractor, consultant or agent
as a result of, or in connection with, this Agreement and the transactions contemplated hereby, and in each case the employer
portion of any payroll Taxes attributable thereto, and (D) to the extent not already taken into account pursuant to the immediately
preceding clause (C), the employer portion of any payroll Taxes attributable to the exercise of any Options and/or the sale of any
Shares underlying any Options as a result of, or in connection with, the transactions contemplated hereby (save to the extent that
such payroll Taxes are paid by the relevant Optionholder).

“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006.

“VAT” means value added tax (or any relevant foreign equivalent).

“VATA” means the Value Added Tax Act 1994.

“Working Capital” means, for the Company as of the Completion Date (a) Current Assets, minus (b) Current
Liabilities, which amount may be positive or negative, and which shall be calculated on a consistent basis with the “Working
Capital Schedule” presented in Exhibit B.

Article 2

THE PURCHASE AND SALE OF THE SHARES

2.1 Purchase and Sale of the Shares. On the terms and subject to the conditions of this Agreement, at
Completion, each Seller shall sell to Purchaser, and Purchaser shall purchase from each Seller, the number of Shares set out
opposite its name in Schedule 1, sold with full title guarantee free and clear of all Liens and together with all rights attached or
accruing to them at Completion. Section 6(2) of the Law of Property (Miscellaneous Provisions) Act 1994 shall not apply to the
sale and purchase of the Shares. Each Seller waives any right of pre-emption or other restriction on transfer in respect of the
Shares or any of them. Purchaser shall not be obliged to complete the purchase of any of the Shares unless the purchase of all of
the Shares is completed simultaneously, but so that completion of the purchase of some of the Shares will not affect the rights of
Purchaser with respect to the other Shares.

2.2 Completion Payment. At Completion, Purchaser shall pay, or cause to be paid, an amount equal to the
Aggregate Initial Purchase Price, with each Seller entitled to receive a portion of the Aggregate Initial Purchase Price equal to the
amount set forth opposite such Seller’s name in Schedule 1 (the aggregate of all such payments to Sellers, the “Completion
Payment”). The Completion Payment shall be made by Purchaser to the Paying Agent Account by electronic transfer of
immediately available funds with respect to the Aggregate Initial Purchase Price. The Paying Agent is hereby irrevocably
authorized to receive the payment to be



made pursuant to this Section 2.2 and payment thereof to the Paying Agent Account shall be a good and full discharge of
Purchaser’s obligation to pay the portion of the Aggregate Initial Purchase Price pursuant to this Section 2.2 and Purchaser shall
not be concerned as to the split of the portion of the Aggregate Initial Purchase Price paid pursuant to this Section 2.2 between
the Sellers.

2.3 Completion. Subject to the terms and conditions of this Agreement, the consummation of the transactions
contemplated by this Agreement (the “Completion”) will occur on the date hereof, immediately after the execution of this
Agreement, and will take place by conference call among all the parties and by the exchange and release of signature pages
delivered by e-mail or other electronic means. The date of Completion is referred to herein as the “Completion Date”.

2.4 Seller and Sellers’ Representatives Deliveries at or Prior to Completion.

(a) At Completion, each Seller shall deliver or cause to be delivered to Purchaser the following:

(i) a copy of an executed power of attorney under which any Transaction Document has been or is to
be executed by such Seller, in form and substance mutually satisfactory to Purchaser and the Sellers’ Representatives; and

(ii) the share certificates for such Seller’s Shares or an indemnity in respect of any lost share certificate,
in form and substance mutually satisfactory to Purchaser and the Sellers’ Representatives.

(b) At Completion, the Sellers’ Representatives shall deliver or cause to be delivered to Purchaser the
following:

(i) the written resignations of each of the directors of the Company as a director of the Company, in
form and substance mutually satisfactory to Purchaser and the Sellers’ Representatives;

(ii) the statutory registers and share certificate books of the Company;

(iii) the authentication code used by the Company for making electronic filings with the U.K. Registrar
of Companies;

(iv) evidence that the Company has obtained the D&O Policy providing coverage for the three (3) year
period immediately following the Completion Date;

(v) evidence that the Company has obtained the Technology Policy providing coverage for the twelve
(12) month period immediately following the Completion Date; and

(vi) copies of resolutions duly adopted at a duly convened meeting of the directors of the Company (or
written resolutions of the directors of the Company duly passed) at which (A) subject to the Completion occurring, the transfers
of the Shares are approved for registration (subject only to being duly stamped), (B) the resignations described in



subsection (i) of this Section 2.4(b) are accepted with effect from Completion, and (C) such persons as Purchaser nominates are
appointed as directors with effect from Completion.

2.5 Purchaser Deliveries at Completion. At Completion, Purchaser shall deliver or cause to be delivered the
following:

(a) to the Paying Agent Account in accordance with Section 2.2, the Completion Payment;

(b) to the Sellers’ Representatives, a copy of an executed power of attorney under which any Transaction
Document has been or is to be executed by Purchaser, in form and substance mutually satisfactory to Purchaser and the Sellers’
Representatives; and

(c) to the payees set forth on the Estimated Transaction Expenses Statement, all of the Estimated Transaction
Expenses, by wire transfer of immediately available funds and in accordance with the wire transfer instructions set forth on the
Estimated Transaction Expenses Statement.

2.6 Adjustments.

(a) Determination of Completion Adjustment. The Sellers’ Representatives have delivered to Purchaser (i) a
written statement, a copy of which is attached hereto as Schedule 3 (the “Estimated Completion Statement”) setting forth (A) the
Sellers’ Representatives’ good faith estimate of Working Capital as of Completion (“Estimated Working Capital”) (prepared in
accordance with the Working Capital Schedule attached hereto as Exhibit B), (B) the Sellers’ Representatives’ good faith
estimate of the aggregate amount of all Cash of the Company as of Completion (“Estimated Cash”), (C) the Sellers’
Representatives’ good faith estimate of the aggregate amount of all Indebtedness of the Company as of Completion (“Estimated
Indebtedness”), (D) the Sellers’ Representatives’ good faith estimate of the aggregate amount of all Transaction Expenses as of
Completion (“Estimated Transaction Expenses”), together with a statement setting forth the amount and payee for each item of
Estimated Transaction Expenses, along with wire transfer instructions for each payee thereof (the “Estimated Transaction
Expenses Statement”), and (E) the resulting calculation of the Aggregate Initial Purchase Price, and (ii) Schedule 1 reflecting the
portion of the Aggregate Initial Purchase Price to be paid to each Seller after taking into account the estimates described in the
foregoing clauses (i)(A) through (i)(E), together with the portions of any Deferred Payments that each Seller is entitled to receive
pursuant to this Agreement, and in the case of each of the foregoing clauses (i) and (ii), with reasonable supporting or underlying
documentation used in the preparation thereof. Purchaser and the Sellers’ Representatives have in good faith discussed and
attempted to resolve prior to the Completion Date any objections Purchaser may have raised with respect to the Estimated
Completion Statement; provided that if any such objections have been resolved prior to the Completion Date, then the Estimated
Completion Statement shall not be modified and, for the avoidance of doubt, nothing in this Section 2.6(a) shall impact or limit
the remaining provisions of this Section 2.6.

(b) Determination of Post-Completion Adjustment. No later than sixty (60) days following Completion,
Purchaser shall deliver to the Sellers’ Representatives a written statement (the “Completion Statement”) setting forth (i) a
calculation of the actual Working Capital as of Completion (“Actual Working Capital”) (prepared in accordance with the Working
Capital Schedule), (ii) a calculation of the actual Cash of the Company as of Completion (“Actual Cash”), (iii) a calculation of
the actual Indebtedness of the Company as of Completion (“Actual Indebtedness”), and (iv) a calculation of the actual
Transaction Expenses as of



Completion (“Actual Transaction Expenses”), in each case, with reasonable supporting or underlying documentation used in the
preparation thereof.

(c) Disputed Final Adjustment.

(i) No later than thirty (30) days following the delivery by Purchaser of both the Completion
Statement and the reasonable supporting or underlying documentation used in the preparation thereof, the Sellers’
Representatives shall notify Purchaser in writing whether it accepts or disputes the accuracy of the calculation of Actual Working
Capital, Actual Cash, Actual Indebtedness and Actual Transaction Expenses. During such thirty (30) day period, the Sellers’
Representatives and their agents shall be provided with reasonable access during normal business hours and upon reasonable
notice to the relevant financial books and records of the Company as well as any relevant work papers as they may reasonably
request to enable them to evaluate the calculation of Actual Working Capital, Actual Cash, Actual Indebtedness and Actual
Transaction Expenses prepared by Purchaser. If the Sellers’ Representatives accept the calculation of Actual Working Capital,
Actual Cash, Actual Indebtedness and Actual Transaction Expenses determined pursuant to Section 2.6(b), or the Sellers’
Representatives fail within such thirty (30) day period to notify Purchaser of any dispute with respect thereto, then the calculation
of Actual Working Capital determined pursuant to Section 2.6(b) shall be the “Final Working Capital,” the calculation of Actual
Cash determined pursuant to Section 2.6(b) shall be the “Final Cash,” the calculation of Actual Indebtedness determined pursuant
to Section 2.6(b) shall be the “Final Indebtedness” and the calculation of Actual Transaction Expenses determined pursuant to
Section 2.6(b) shall be the “Final Transaction Expenses,” which, in each case, shall be deemed final and conclusive and binding
upon all parties in all respects.

(ii) If the Sellers’ Representatives disputes the accuracy of the calculation of any or all of Actual
Working Capital, Actual Cash, Actual Indebtedness or Actual Transaction Expenses, the Sellers’ Representatives shall provide
written notice to Purchaser no later than thirty (30) days following the delivery by Purchaser to the Sellers’ Representatives of
both the calculation of Actual Working Capital, Actual Cash, Actual Indebtedness or Actual Transaction Expenses and the
reasonable supporting or underlying documentation used in the preparation thereof (the “Dispute Notice”), setting forth in
reasonable detail the basis for such dispute(s), the amount(s) involved and the Sellers’ Representatives’ proposed adjustment(s) to
the Completion Statement with reasonable supporting documentation. During the thirty (30) day period following delivery of the
Dispute Notice, Purchaser and the Sellers’ Representatives shall negotiate in good faith with a view to resolving their
disagreements over the disputed items. During such thirty (30) day period and until the final determination of Actual Working
Capital, Actual Cash, Actual Indebtedness and/or Actual Transaction Expenses in accordance with this Section 2.6(c)(ii) or
Section 2.6(c)(iii), as the case may be (as so determined, or as determined pursuant to Section 2.6(c)(i) above, “Final Working
Capital”, “Final Cash,” “Final Indebtedness” and “Final Transaction Expenses,” respectively), the Sellers’ Representatives and
their agents shall be provided with reasonable access during normal business hours and upon reasonable notice to the relevant
financial books and records of the Company as they may reasonably request to enable them to address all matters set forth in any
Dispute Notice. If the parties resolve their differences over the disputed items in accordance with the foregoing procedure, Final
Working Capital, Final Cash, Final Indebtedness and/or Final Transaction Expenses shall be the amount agreed upon by them. If
the parties fail to resolve their differences over the



disputed items within such thirty (30) day period, then Purchaser and the Sellers’ Representatives shall forthwith refer any matter
in dispute to: (i) such reputable independent firm of UK chartered accountants as shall be jointly nominated by Purchaser and the
Sellers’ Representatives; or (ii) failing nomination within ten (10) days after a request for joint nomination by either of them,
such reputable independent firm of chartered accountants as is nominated at the request of either Purchaser or the Sellers’
Representatives by the president of the Institute of Chartered Accountants in England and Wales (the “Accounting Firm”). The
Accounting Firm shall act as an expert and not as an arbitrator and shall make a binding determination as to the items disputed
under this Section 2.6(c) in accordance with this Agreement.

(iii) The Accounting Firm will under the terms of its engagement have no more than thirty (30) days
from the date of referral and no more than ten (10) Business Days from the final submission of information and testimony by
Purchaser and the Sellers’ Representatives within which to render its written decision with respect to the disputed items (and only
with respect to any unresolved disputed items set forth in the Dispute Notice) and the final calculation of Actual Working Capital,
Actual Cash, Actual Indebtedness and/or Actual Transaction Expenses shall be based solely on the resolution of such disputed
items. The Accounting Firm shall review such submissions and base its determination solely on such submissions. In resolving
any disputed item, the Accounting Firm may not assign a value to any item greater than the maximum value for such item
claimed by either party or less than the minimum value for such item claimed by either party. Save in the case of manifest error,
the decision of the Accounting Firm shall be deemed final and binding upon the parties and enforceable by any court of
competent jurisdiction and the Accounting Firm’s final calculation of Actual Working Capital shall be deemed the “Final
Working Capital,” the Accounting Firm’s final calculation of Actual Cash shall be deemed the “Final Cash,” the Accounting
Firm’s final calculation of Actual Indebtedness shall be deemed the “Final Indebtedness” and/or the Accounting Firm’s final
calculation of Actual Transaction Expenses shall be deemed the “Final Transaction Expenses” (in each case, as applicable). The
fees and expenses of the Accounting Firm shall be allocated to be paid by Purchaser on the one hand, and the Sellers’
Representatives (on behalf of the Sellers), on the other, based upon the percentage that the portion of the contested amount not
awarded to each party bears to the amount actually contested by such party, as determined by the Accounting Firm.

(d) Payment following Calculation of Final Working Capital, Final Cash, Final Indebtedness and Final
Transaction Expenses.

(i) Following the determination of Final Working Capital, Final Cash, Final Indebtedness and Final
Transaction Expenses, (A) the Aggregate Initial Purchase Price shall be recalculated by substituting the Final Working Capital for
the Estimated Working Capital, the Final Cash for the Estimated Cash, and the Final Transaction Expenses for the Estimated
Transaction Expenses, and (B) as applicable, (1) the amount, if any, by which the Final Indebtedness exceeds the Estimated
Indebtedness shall be deducted from the Aggregate Initial Purchase Price, as so recalculated pursuant to the immediately
preceding clause (A), or (2) the amount, if any, by which the Estimated Indebtedness exceeds the Final Indebtedness shall be
added to the Aggregate Initial Purchase Price, as so recalculated pursuant to the immediately preceding clause (A) (the Aggregate
Initial Purchase Price as so recalculated pursuant to the



immediately preceding clause (A), plus or minus the adjustment for Final Indebtedness pursuant to the immediately preceding
clause (B), shall be referred to herein as the “Adjusted Aggregate Initial Purchase Price”). If the Adjusted Aggregate Initial
Purchase Price is greater than the Aggregate Initial Purchase Price on the Completion Date, then Purchaser shall pay, or cause to
be paid, to the Sellers an aggregate amount in cash equal to the sum of (A) the difference between the Adjusted Aggregate Initial
Purchase Price and the Aggregate Initial Purchase Price, and (B) the Holdback Amount, such amount to be allocated amongst the
Sellers in accordance with the percentages set forth in Schedule 1 and paid in accordance with the provisions of Section 2.6(d)
(ii). If the Aggregate Initial Purchase Price on the Completion Date is greater than the Adjusted Aggregate Initial Purchase Price,
then (X) the Holdback Amount shall be reduced by an amount equal to the difference between the Adjusted Aggregate Initial
Purchase Price and the Aggregate Initial Purchase Price (the “Shortfall Amount”), (Y) the Shortfall Amount shall not be released
from the Holdback Fund but shall be retained by Purchaser as a reduction to the Aggregate Initial Purchase Price, and (Z) the
amount, if any, by which the Holdback Amount exceeds the Shortfall Amount shall be released from the Holdback Fund and
paid, or caused to be paid, by Purchaser, with such amount to be allocated amongst the Sellers in accordance with the percentages
set forth in Schedule 1 and paid in accordance with the provisions of Section 2.6(d)(ii).

(ii) Any payment required to be made to the Paying Agent (for the benefit of the Sellers) by Purchaser
pursuant to this Section 2.6(d) (any such payment, an “Initial Purchase Price Adjustment Payment”) shall be made by wire
transfer of immediately available funds to the Paying Agent Account, and shall be made on or prior to the fifth (5th) Business
Day following the final determination of Final Working Capital, Final Cash, Final Indebtedness and Final Transaction Expenses
pursuant to Section 2.6(c). The Paying Agent is hereby irrevocably authorised to receive any Initial Purchase Price Adjustment
Payment to be made pursuant to this Section 2.6(d)(ii), and payment thereof to the Paying Agent Account shall be a good and full
discharge of any obligation to pay such Initial Purchase Price Adjustment Payment pursuant to this Section 2.6(d)(ii), and
Purchaser shall not be concerned as to the split of such portion of the Initial Purchase Price Adjustment Payment between the
relevant Sellers.

2.7 Holdback. The parties acknowledge and agree that, at Completion, Purchaser shall withhold payment of
the Holdback Amount as a reduction to the Aggregate Initial Purchase Price (as set forth in clause (v) of the definition of
“Aggregate Initial Purchase Price”) (the “Holdback Fund”), to be retained by Purchaser solely for the purposes of securing the
obligations of the Sellers for any amount that becomes due to Purchaser pursuant to Section 2.6(d).

2.8 No Duplication. The parties acknowledge and agree that in order to avoid duplication, no individual item
or amount shall be taken into account more than once in the calculation of each of the Aggregate Initial Purchase Price and/or the
Adjusted Aggregate Initial Purchase Price, as calculated and determined in accordance with this Article 2 (it being understood
and agreed that the intent of this Section 2.8 is solely to avoid duplication or “double counting”).

2.9 Withholding. Each party shall make all payments under this Agreement without withholding or deduction
of, or in respect of, any Tax unless required by law. Any amounts withheld or deducted shall be treated for all purposes of this
Agreement as having been paid to the Person in respect of which such deduction and withholding was made.



2.10 Currency. Except as otherwise provided in this Agreement, any amount in a currency other than pounds
sterling shall, to the extent that it is required, in whole or in part, to be expressed in pounds sterling in order to give full effect to
this Agreement, be deemed for that purpose to have been converted into pounds sterling at the mid-market spot rate of the
relevant currency for the purchase or sale of pounds sterling (rounded to two (2) decimal places) as applicable, as reported in the
Financial Times (London, England edition), on the date of payment or calculation.

Article 3

REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

As a material inducement to Purchaser to enter into this Agreement and consummate the transactions
contemplated hereby, each Seller hereby severally represents and warrants to Purchaser as follows:

3.1 Organization and Power. The Company is a private company limited by shares duly organized, validly
existing and in good standing under the laws of England and Wales. The Company is duly qualified or licensed to do business as
a foreign entity and is in good standing in each jurisdiction set forth opposite such entity’s name on Section 3.1 of the Disclosure
Schedules attached hereto (the “Disclosure Schedules”), which jurisdictions constitute all of the jurisdictions in which the
ownership of properties or the proper conduct of such entity’s business requires such entity to be so qualified or licensed, except
where the failure of such entity to be so qualified or licensed in such jurisdiction would not reasonably be expected to result,
individually or in the aggregate, in a material liability to the Company, taken as a whole. The Company has all requisite power
and authority to carry on its business as now conducted in all material respects. The Company has all requisite corporate power
and authority to execute and deliver this Agreement and the other agreements contemplated hereby and to perform its obligations
hereunder and thereunder. The Company has provided to Purchaser complete and correct copies of the Company Charter and
Articles of Association and each of the other organizational documents of the Company, in each case, as amended to the date of
this Agreement, and the Company is not in violation of any of the provisions contained in such documents in any material respect
and there is no condition or event with respect to the Company which, after notice, lapse of time or both, would reasonably be
expected to result in such a violation.

3.2 Authorization. No act or proceeding on the part of the directors of the Company is necessary to authorize
the consummation of any of the transactions contemplated by this Agreement or any other agreement contemplated hereby.

3.3 Capitalization.

(a) As of the date hereof, the outstanding shares of the Company consists solely of: (i) 607,785 Company A
Ordinary Shares, (ii) 148,650 Company A Growth Shares, (iii) 317,928 Company B Ordinary Shares, (iv) 1 Company B Growth
Share and (v) 10,655 Company HID Ordinary Shares. Schedule 1 accurately sets forth (A) the name of each Seller and (B) the
number of shares of each class and series of Shares held by such Seller. Schedule 1 accurately sets forth (X) the amount of the
Aggregate Initial Purchase Price that such Seller is entitled to receive pursuant to this Agreement, and (Y) the portion of any
Initial Purchase Price Adjustment Payment that each Seller is entitled to receive pursuant to Section 2.6(d)(i) of this Agreement. 
All of the issued and outstanding equity securities of the Company have been duly authorized, are validly issued, fully paid and
nonassessable, were not issued in violation of any preemptive or similar rights created by statute, the Company Charter, the
Articles of Association or any



agreement to which the Company is a party or by which it is bound, were issued in accordance with applicable securities laws,
and are owned of record and beneficially by the Sellers as set forth in Schedule 1. The register required to be maintained by the
Company under laws of the jurisdiction of its incorporation is in the Company’s possession or under its control, is up to date in
all material respects, and is maintained in accordance with applicable law, and the Company has not received any written notice
that such register should be rectified. The Company has delivered the documents required by law to be delivered to the company
registry in the jurisdiction of its incorporation on a timely basis.

(b) Except for this Agreement and except as set forth on Section 3.3(b) of the Disclosure Schedules, there are
no (i) authorized or outstanding equity securities, options, warrants, rights, contracts, pledges, calls, puts, rights to subscribe,
conversion rights or other agreements or commitments to which the Company is a party or which is binding upon the Company
providing for the issuance, sale, disposition, acquisition, repurchase or redemption of any of its Ownership Interests, capital or
profits or any rights or interests exercisable therefor, (ii) outstanding equity appreciation, phantom shares or similar rights with
respect to the Company, (iii) authorized or outstanding bonds, debentures, notes or other Indebtedness, the holders of which have
the right to vote (or convertible into, exchangeable for, or evidencing the right to subscribe for or acquire Ownership Interests
having the right to vote) with the Sellers on any matter, or (iv) proxies, voting trusts or agreements, seller agreements or other
contracts with respect to any Ownership Interests of the Company or the voting or transfer thereof or the governance of the
Company. There are no accrued or unpaid dividends or distributions with respect to any of the issued and outstanding Ownership
Interests of the Company. The Company neither owns nor otherwise holds, directly or indirectly, any stock, membership interest,
partnership interest, joint venture interest or other Ownership Interest in any Person.

(c) The payment of the Final Purchase Price in accordance with the terms and conditions of this Agreement
(including Schedule 1) is in compliance with the Company Charter and Articles of Association, applicable law, and any contract
to which the Company is a party and shall, for the avoidance of doubt, satisfy all claims of the Sellers to the Final Purchase Price.
Schedule 1 is true, complete and correct in all respects and contains no errors, omissions or inaccuracies, including the amount of
the Final Purchase Price that each Seller is entitled to receive pursuant to this Agreement and, except as set forth in Schedule 1,
no Person (including any Seller or current or former holder of any Ownership Interests of the Company) has any claim, right or
entitlement to any consideration or other payment arising out of or in connection with this Agreement or the transactions
contemplated by this Agreement or under the Company Charter and Articles of Association or any contract relating to the
foregoing arising out of or in connection with this Agreement or the transactions contemplated by this Agreement that was not
included in Schedule 1.

(d) Each grant of Options was duly authorized no later than the date on which the grant of such Option was, by
its terms, to be effective by all necessary corporate action, including, as applicable, approval by the board of directors of the
Company (or a duly authorized committee thereof) and any required Seller approval by the necessary number of votes or written
consents. All Options have, in all material respects, been granted in compliance with applicable law, including all applicable
securities laws, and the Equity Plans. The Equity Plans were established and have been operated in accordance with their
provisions and applicable laws, and no disqualifying events have occurred with respect thereto. Each Option was granted with a
per share exercise price that equaled or exceeded the fair market value of a Company B Ordinary Share and/or a Company HID
Ordinary Share (as the case may be) on the applicable date of grant. All holders of Employee Options have made valid working
time declarations, and there have been no grants of Employee Options since September 2020. The Company has made no



compensatory payments in respect of any Options that were cancelled or which lapsed prior to the date hereof. All vested
Options, to the extent not exercised prior to Completion, together with all unvested Options, will terminate effective as of
Completion with no further liability on the part of the Company with respect thereto. True and complete copies of all agreements
(and any amendments thereto, if applicable) evidencing Options have been provided to Purchaser. All Shares acquired by any
founders, employees or office holders of the Company (other than in connection with the exercise of Options) were acquired for
at least market value (or unrestricted market value where subject to restrictions), and where relevant, section 431 ITEPA 2003 tax
elections were made within fourteen (14) days of any acquisition of Shares by founders, employees or office holders of the
Company.

3.4 Absence of Conflicts. Except as set forth on Section 3.4 of the Disclosure Schedules, the execution,
delivery and performance by the Sellers of this Agreement, the other agreements contemplated hereby, and the consummation of
each of the transactions contemplated hereby or thereby will not: (a) violate, conflict with, result in any material breach of,
constitute a material default under, result in the termination or acceleration of, create in any party the right to accelerate,
terminate, modify or cancel, or require any notice under (i) the Company Charter and Articles of Association or any other
organizational documents of the Company, (ii) any Material Contract, material Governmental License or lease agreement in
respect of material Leased Real Property, or (iii) any order, writ, injunction, decree, law, statute, rule or regulation of any
Governmental Authority having jurisdiction over the Company, as applicable, or any of its respective properties or assets; (b)
result in the creation or imposition of any Lien upon any of the assets of the Company; or (c) require any authorization, consent,
approval, exemption or other action by or notice to any Governmental Authority under the provisions of any law, except where
failure to give notice, to file, or to obtain any authorization, consent, approval, exemption, action or notice would not reasonably
be expected to, individually or in the aggregate, be material.

3.5 Accounts; No Undisclosed Liabilities; Insolvency.

(a) Section 3.5(a) of the Disclosure Schedules contains the unaudited statutory accounts as at and for the
financial year ended on March 31, 2021 (the “Accounts Date”), comprising a balance sheet and the directors’ reports on and
notes to them (the “Accounts”).

(b) The Accounts (i) were prepared in accordance with applicable laws and generally accepted accounting
practices in force at the date to which they were prepared in the United Kingdom and otherwise on a basis substantially consistent
with the statutory accounts of the Company for the previous two financial years, (ii) gave a true and fair view of the state of
affairs of the Company as at the Accounts Date, (iii) are not misleading and do not materially overstate the value of the assets or
materially understate the liabilities of the Company as at the Accounts Date and do not materially overstate the profits or
materially understate the losses of the Company in respect of the period to which they relate, and (iv) were duly filed in
accordance with applicable laws.

(c) There are no liabilities, debts, claims or obligations of any nature of the Company, whether known,
unknown, accrued, absolute, direct or indirect, contingent, determined, determinable or otherwise, whether due or to become due
(the “Liabilities”), except (i) Liabilities disclosed in Section 3.5(c) of the Disclosure Schedules, (ii) Liabilities reserved or
reflected against in the Accounts, (iii) Liabilities incurred since the Accounts Date in the ordinary course of business consistent
with past practice that would not reasonably be expected, individually or in the aggregate, to be material to the Company, taken
as a whole, (iv) Liabilities incurred as a result of the transactions contemplated by this Agreement or any other agreement



contemplated hereby, or (v) Liabilities arising under the executory portion of any contract disclosed in the Disclosure Schedules
(other than Liabilities for, or arising out of, breach of contract, breach of warranty, tort, infringement, violation of law, claim or
lawsuit).

(d) The Company maintains accurate books and records reflecting its assets and liabilities and maintains
internal accounting controls that provide reasonable assurance that (i) transactions are executed with management’s authorization,
(ii) transactions are recorded as necessary to permit preparation of the Company’s statutory accounts and to maintain
accountability for its assets, (iii) access to its assets is permitted only in accordance with management’s authorization, and (iv) the
reporting of its assets is compared with existing assets at regular intervals.

(e) The Company does not have any Indebtedness other than in respect of deferred income or deferred revenue
in the estimated amount set forth on the Estimated Completion Statement.

(f) The Company is not insolvent under the laws of the jurisdiction of its incorporation or unable to pay its
debts as they fall due. No liquidator, administrator, receiver or similar officer has been appointed in relation to the Company or
the whole or any material part of its assets or undertaking. No resolution or administration order has been passed or order made
for the winding up or any other reorganisation or reconstruction of the Company, and no petition has been presented for the
winding up of the Company which has not been withdrawn or dismissed. No arrangement, composition or compromise has been
made or proposed between the Company and all or any class of creditors. No petition or application has been made to court for an
administration order in respect of the Company. No notice of intention to appoint an administrator of the Company has been
given or filed. No formal action (which has been notified to the Company in writing) has been taken by the Registrar of
Companies or equivalent commercial register in any relevant jurisdiction to strike the Company off the register, and no such
action is pending or, to Sellers’ Knowledge, threatened or in process. There is no unsatisfied judgment or court order outstanding
against the Company, and no distress, execution or other process has been levied on the assets of the Company. No application
has been made in respect of the Company for an interim order under section 253 Insolvency Act 1986 and no interim receiver has
been appointed to the property of the Company under section 286 Insolvency Act 1986. The Company has not suffered any
equivalent or analogous proceedings or orders to any of those described above in this subsection (f) under the law of any other
jurisdiction. No steps have been taken to enforce any security over any assets of the Company which may adversely affect the
ability of any Seller to comply with the Transaction Documents and, to Sellers’ Knowledge, no event has occurred to give the
right to enforce such security.

3.6 Absence of Certain Developments. Except as set forth on Section 3.6 of the Disclosure Schedules, since
the Accounts Date, the Company (I) has operated in the ordinary course of business consistent with past practice, (II) has not
suffered any Material Adverse Effect, and (III) has not taken any of the following actions:

(a) sold, leased, assigned, licensed or transferred or otherwise disposed of any of its assets or any portion
thereof (other than sales of obsolete assets or assets with no book value, de minimis assets and prepayment of Indebtedness in
accordance with its terms using Cash) or any of its material Intellectual Property or any Intellectual Property Ancillary Rights
(other than non-exclusive licenses granted in the ordinary course of business), or mortgaged, pledged or subjected any of the
foregoing to any additional Lien;

(b) except as required by applicable law, made, granted or promised any bonus, any wage or salary increase or
any other payment to any current or former employee,



manager, officer or director, or contractor who is a natural person which is material or outside of the ordinary course of business
of the Company;

(c) entered into, materially amended, or terminated any benefit plan;

(d) except as required by law, entered into, or amended, any collective bargaining agreements or other contract
with any labor union, works council, or other employee representative relating to any current of former employees of the
Company;

(e) other than pursuant to applicable law, issued, sold, granted, redeemed, delivered, disposed of, pledged or
otherwise encumbered any of its Ownership Interests;

(f) hired any new, terminated, or modified or amended in any material respect any contract with any existing
employees, contractors, managers, officers or directors of the Company;

(g) made any loans, advances or capital contributions to, or investments in, any other person, other than
immaterial employee loans or advances in the ordinary course of business;

(h) created, incurred, assumed, suffered to exist, guaranteed or otherwise become liable in respect of any
Indebtedness;

(i) acquired by merging or consolidating with, or by purchasing a substantial portion of the equity securities or
assets of, any Person or division thereof (other than inventory), or effected any business combination, recapitalization or similar
transaction, or otherwise acquired or licensed or agreed to acquire or license any assets, properties or equity securities of any
Person;

(j) split, combined or reclassified any of its capital securities;

(k) made or changed any material election relating to Taxes, changed any annual accounting period or method
of Tax accounting except in so far as may be required by a change in generally accepted accounting principles or applicable law,
settled or compromised any material Liability for Taxes or claim, filed any amended material Tax Return, agreed to an extension
of a statute of limitations in respect of any Tax, surrendered any right to claim a material Tax refund, or incurred any material
liability for Taxes other than in the ordinary course of business consistent with past practice;

(l) made any material change in policies with respect to the payment of accounts payable or accrued expenses,
including any acceleration or deferral of the payment thereof, as applicable, in each case, other than in the ordinary course of
business;

(m) made any material change in any cash management practices or in accounting methods, principles or
practices, except as required by the cash basis of accounting;

(n) amended or authorized the amendment of the Company Charter or the Articles of Association;

(o) waived any of the rights of the Company under the confidentiality provisions of any agreement related to
the transactions contemplated by this Agreement or any competing transaction or any of the material rights of the Company
under the confidentiality provisions of any other agreements entered into by the Company;



(p) amended, modified, assigned, terminated (partially or completely), granted any waiver or release under or
given any consent with respect to, or entered into any agreement to do any of the foregoing with respect to, any of the Material
Contracts or entered into any Material Contract;

(q) made any capital investment in, or any loan to, any other Person;

(r) entered into any agreement or arrangement that limits or otherwise restricts in any material respect the
Company or any of its Affiliates or any successor thereto, or that would, after the Completion Date, limit or restrict in any
material respect the Company or any of its Affiliates from engaging in any line of business, in any location or with any firm;

(s) entered into any new lease, sublease, or other occupancy agreement in respect of real property in excess of
£100,000 per lease, sublease or other occupancy agreement;

(t) abandoned, failed to defend against legal challenge, or permitted to lapse Owned Intellectual Property or
any other material Intellectual Property of the Company;

(u) commenced any action, suit, legal proceeding or arbitration;

(v) failed to take or maintain reasonable measures to protect the confidentiality of any trade secrets or other
proprietary information included in the Owned Intellectual Property;

(w) entered or offered to enter into any settlement, compromise or release contemplating or involving any
admission of wrongdoing or misconduct or providing for any relief or settlement;

(x) canceled, revoked, terminated, waived, modified or failed to maintain, renewed or materially adversely
amended the terms of any Governmental License;

(y) adopted or entered into a plan or agreement of complete or partial liquidation, dissolution, restructuring,
recapitalization or other reorganization of the Company; or

(z) authorized, agreed, resolved or committed, whether oral or in writing, to take any of the foregoing actions.

3.7 Real Property. The Company does not own any real property. Section 3.7 of the Disclosure Schedules sets
forth a complete and correct list of all leases and subleases of each Leased Real Property facility of the Company as of the date
hereof and the address of each such property, and such Leased Real Property constitutes all of the real property used in the
operation of the Company’s business. Except as set forth in Section 3.7 of the Disclosure Schedules and except as would not
reasonably be expected to be material, the Company has good and valid title to the leasehold interest under the lease or sublease
for such Leased Real Property, free and clear of any Liens, the Company’s possession and quiet enjoyment of the Leased Real
Property has not been disturbed, and the Company is not in breach or default under any such lease or sublease and no event has
occurred or circumstance exists which, with the delivery of notice, passage of time or both, would constitute such a breach or
default or permit the termination, modification or acceleration of rent under such lease. Each lease or sublease for the Leased
Real Property is valid, binding and enforceable against the Company and is in full force and effect, subject to proper execution of
such lease or sublease by the other parties thereto and has not been modified, and the transactions contemplated hereby do not
require the consent of any other party to such lease or sublease and will not result in a breach of or default under such lease or
sublease. To the Knowledge of the Sellers, there are no disputes with respect any lease



or sublease for the Leased Real Property and the Company has not received or provided any notice of any intention to terminate
any such lease or sublease. The Company has provided Purchaser with complete and correct copies of all lease agreements with
respect to the Leased Real Property.

3.8 Title to Tangible Assets. Except as set forth on Section 3.8 of the Disclosure Schedules, the Company owns
good, valid and marketable title (or, in the case of leased or licensed property and assets, has the right to use pursuant to a valid
and enforceable leasehold interest or valid license), free and clear of all Liens, to all of the personal, tangible and intangible
property and assets shown on the Accounts or that are material to the Company’s business as conducted as of the date of this
Agreement. All such property and assets are in normal operating condition, save for normal wear and tear, and are not in need of
any maintenance or repair, except for ordinary routine maintenance and repairs that are not, individually or in the aggregate,
material.

3.9 Contracts and Commitments.

(a) Section 3.9(a) of the Disclosure Schedules lists all of the following agreements, contracts, commitments,
arrangements and other instruments (whether written or oral) to which the Company is a party and which are currently in effect as
of the date hereof (such agreements, contracts, commitments, arrangements and other instruments, of the type required to be so
scheduled, but whether or not so scheduled, the “Material Contracts”):

(i) agreements, contracts, commitments, arrangements and other instruments which (A) involve
commitments to make capital expenditures in excess of £200,000, or (B) provide for the purchase, lease or use by, or sale or
distribution to, the Company of goods or services that requires payments in excess of £200,000;

(ii) agreements, contracts, commitments, arrangements and other instruments with any of the
Company’s (A) twenty (20) largest customers by annual recurring revenue, and (B) suppliers, distribution partners or vendors
from whom the Company has made purchases in excess of £200,000, in each case of the foregoing clauses (A) and (B) during the
period from January 1, 2021 to December 31, 2021;

(iii) data redistribution or similar agreements pursuant to which the Company is authorized to distribute
any data obtained from or provided by the counterparty thereto;

(iv) agreements, contracts, commitments, arrangements and other instruments evidencing Indebtedness
of the Company or any guaranty, letter of credit, performance bond or other credit support by the Company of any obligation in
respect of borrowed money;

(v) agreements, contracts, commitments, arrangements and other instruments under which any material
asset of the Company is permitted to become encumbered by a Lien;

(vi) agreements, contracts, commitments, arrangements and other instruments with agents, dealers,
distributors, independent third party sales representatives or contractors pursuant to which the Company makes annual payments
in excess of £200,000;

(vii) agreements, contracts, commitments, arrangements and other instruments pursuant to which the
Company is a lessor or sub-lessor or a lessee, sub-lessee or occupant of any property, personal or real, or holds or operates any
tangible personal property



owned by another Person, except for any leases of personal property under which the aggregate annual rent or lease payments do
not exceed £200,000;

(viii) agreements, contracts, commitments, arrangements and other instruments that (A) grant any right
of first refusal, right of first offer or similar right to a third party, (B) otherwise restrict or purport to restrict in any material
respect the ability of the Company to compete in any line of business or geographical area, (C) provide for an earn-out or similar
deferred conditional payment obligation, (D) include any “most favored nation” provision, or (E) contain any exclusivity
obligation or provision;

(ix) agreements, contracts, commitments, arrangements and other instruments that relate to the
acquisition or disposal of any business or any material assets (whether by merger, sale of stock, sale of assets or otherwise);

(x) Intellectual Property Agreements (other than (A) non-exclusive software as a service agreements or
license agreements entered into with customers or vendors in the ordinary course of Business that do not deviate from the
Company’s form, and (B) licenses for generally commercially available, off-the-shelf software that is licensed under standard
terms and costs less than £200,000 in the aggregate);

(xi) option, license, franchise or similar agreements, contracts, commitments, arrangements and other
instruments relating to real or personal property, or any tangible assets of the Company;

(xii) collective bargaining agreements or other contracts with any labor union, works council, or other
employee representative relating to any employees, workers, consultants, managers, officers or directors of the Company;

(xiii) agreements, contracts, commitments, arrangements or other instruments pursuant to which the
Company is required to pay any commission, finders’ fee, royalty or similar payment, whether in connection with transactions or
otherwise;

(xiv) agreements, contracts, commitments, arrangements or other instruments relating to any pending
Proceedings;

(xv) agreements, contracts, commitments, arrangements or other instruments relating to any obligations
of the Company with respect to the issuance, sale, repurchase or redemption of any equity securities of the Company;

(xvi) agreements, contracts, commitments, arrangements or other instruments evidencing any
partnerships or joint ventures;

(xvii) employment, severance or change in control agreements, contracts, commitments, arrangements
and other instruments with any employees, officers, managers, independent contractors, or directors of the Company, whether in
the United Kingdom or not (including, e.g., agreements, contracts, commitments, arrangements and other instruments which,
upon the consummation of the transactions contemplated by this Agreement, will (either alone or upon the occurrence of any
additional acts or events) result in any payment or benefits (whether of severance pay or otherwise) becoming due, or the
acceleration or vesting of any rights to any payment or benefits, from the Company);

(xviii) any plan, program or arrangement providing for the grant of any interest in respect of the
Ownership Interests of the Company;



(xix) agreements, contracts, commitments, arrangements and other instruments with any professional
employer organization or employee staffing agency; and

(xx) any other agreements, contracts, commitments, arrangements and other instruments that require the
payment by, or to, the Company after the date hereof of an amount in excess of £200,000 per annum.

(b) Except as disclosed on Section 3.9(b) of the Disclosure Schedules, (i) no Material Contract has been
breached in any material respect by the Company or, to the Knowledge of the Sellers, any other party thereto, which has not been
duly cured or reinstated, or been canceled by written notice by the other party or parties to such Material Contract, (ii) the
Company is not in receipt of any written claim of default under any such Material Contract, and the Company does not, nor to the
Knowledge of the Sellers, any other Person, currently contemplates any termination, material amendment or change to any
Material Contract, (iii) to the Knowledge of the Sellers, no event or circumstance has occurred that, with or without notice or
lapse of time or both, would constitute a material breach or default of any Material Contract or result in or give any Person a right
of acceleration or early termination thereof, and (iv) each Material Contract is valid, binding and enforceable against the
Company, as applicable, and, to the Knowledge of the Sellers, each other party thereto, except as such enforceability may be
limited by (A) applicable insolvency, bankruptcy, reorganization, moratorium or other similar laws affecting creditors’ rights
generally, and (B) applicable equitable principles (whether considered in a proceeding at law or in equity). Complete and correct
copies of the Material Contracts have been provided to Purchaser.

3.10 Intellectual Property; Privacy and Data Security.

(a) Section 3.10(a) of the Disclosure Schedules contains a complete and accurate list of all (i) issued patents
and pending patent applications, (ii) registered trademarks and pending applications therefor (and specifying the next upcoming
renewal date for each), (iii) unregistered trademarks and service marks used or held for use in the operation of the Business, (iv)
copyright registrations and pending applications therefor, (v) internet domain name registrations (and specifying whether each
such domain name registration is set to automatically renew), and (vi) Software (which may be listed on Section 3.10(a) of the
Disclosure Schedules by their name used and given by the Company in the ordinary course of business), in each case that are
Owned Intellectual Property. With respect to each item of Owned Intellectual Property, no action, claim or other legal proceeding
is pending or, to the Knowledge of the Sellers, threatened, which challenges the legality, validity, enforceability, or ownership of
any such Intellectual Property. All Owned Intellectual Property is valid, subsisting, and enforceable. All registrations and
applications for the Owned Intellectual Property are duly registered or filed in the name of the Company, and as of the date
hereof, none have been or are subject to any pending cancellation, interference, reissue, or reexamination proceeding and, except
as set forth on Section 3.10(a) of the Disclosure Schedules, no fees, payments, renewals, filings, or other actions of any kind must
be made or taken with respect to any items set forth on Section 3.10(a) (including any domain names) within six (6) months
following Completion, including the payment of any professional attorney’s fees, payment of any registration, maintenance or
renewal fees, or the filing of any responses, applications, certificates, or other documents.

(b) The Company exclusively owns, free and clear of all Liens, all Owned Intellectual Property. With respect
to all Intellectual Property that has been invented, created or developed by or for the Company, except as set forth on Section
3.10(b) of the Disclosure Schedules, no third party (i) owns or controls any rights or interests in or to such Intellectual Property,
or (ii) has a right to restrict or impair in any material respect the Company’s use of such Intellectual Property as such Intellectual
Property is currently used in the operation of its



business. The Company has not sold or assigned to a third party, and owns all right, title and interest in and to, all Intellectual
Property Ancillary Rights in the Owned Intellectual Property. The Company has not exclusively licensed any Owned Intellectual
Property to any Person, and is under no obligation to grant any such licenses.

(c) Except as set forth on Section 3.10(c) of the Disclosure Schedules, the Company has a valid license to use
each item of Intellectual Property (other than Owned Intellectual Property) and data or other confidential information used in
connection with the operation of its business as currently conducted, and such Intellectual Property, together with the Owned
Intellectual Property, constitutes all of the Intellectual Property used or otherwise necessary to operate the Company’s business in
the manner it is currently conducted. The Company is not and has not in the last three (3) years been in breach of any Intellectual
Property Agreement in any material respect.

(d) Except as set forth on Section 3.10(d) of the Disclosure Schedules, neither the Company nor the operation
of the Company’s business, has in the past five (5) years infringed, misappropriated, or otherwise violated any rights of any other
Person with respect to Intellectual Property, or is infringing, misappropriating or otherwise violating any rights of any third party
with respect to Intellectual Property. The Company has not received in the last five (5) years any written communication (i)
alleging that the Company or the conduct of its business infringes, misappropriates or otherwise violates any rights of any third
party with respect to Intellectual Property, or (ii) challenging the scope, ownership, use, validity, or enforceability of the Owned
Intellectual Property. To the Knowledge of the Sellers, no third party is infringing upon, has misappropriated or is otherwise
violating any Owned Intellectual Property rights.

(e) The Company has taken all commercially reasonable actions to protect the security, confidentiality,
integrity, and intended accessibility of the Company’s IT Systems and the confidential data and other information stored or
processed thereon. Without limiting the foregoing, the Company has and uses the most recent version of industry standard anti-
virus software to regularly scan, monitor, identify, and remove any vulnerabilities in the IT Systems (including any Company
Software). During the prior three (3) years, there has been no unauthorized access, use, intrusion, manipulation, corruption, or
other breach of security of the Company’s IT Systems, that has caused or could reasonably be expected to cause material (i)
disruption of or interruption in or to the use of such IT Systems, (ii) loss, destruction, damage, or harm of or to the Company, its
operations or the conduct of its business, or (iii) liability of any kind to the Company. The Company maintains written plans for
business continuity and responding to IT security incidents in accordance with industry best practice. The Company has procured
suitable insurance coverage in respect of privacy, information security and IT security risks.

(f) All Software of the Company included in the products of the Company’s business or which are otherwise
licensed or made available to customers of the Company (the “Company Software”) performs substantially in conformance with
its documentation. No Company Software or Software included in the IT Systems (i) contains any virus, routine or hardware
component designed to permit unauthorized access or to disable or otherwise harm any computer, systems or Software, or any
routine designed to disable a computer program or system automatically with the passage of time or under the positive control of
a Person other than an authorized licensee or owner of the Software, or (ii) includes any “open source software” as such term is
defined by the Open Source Foundation that is used in a manner by the Company that would require the Company to disclose or
license to a third party for no or minimal charge any proprietary Software included in the Owned Intellectual Property, or desist
in enforcing any material Intellectual Property rights in such Software. Except as set forth in Section 3.10(f) of the Disclosure
Schedules, the Company and its subsidiaries have not disclosed or licensed any



proprietary source code to any Software to any Person (including to a third party escrow agent) other than to employees and
contractors performing services on the Company’s behalf who are bound by obligations of confidentiality. No event has occurred,
and to the Knowledge of the Sellers, no circumstance or condition exists, that (with or without notice or lapse of time, or both)
will, or could reasonably be expected to, result in the disclosure or delivery to any Person of any proprietary source code to any
Software included in the Owned Intellectual Property other than to employees and contractors performing services on the
Company’s behalf who are bound by obligations of confidentiality.

(g) The Company has entered into valid and enforceable written agreements with each current and former
employee, officer, contractor, or other Person who contributed to the invention, creation, or development of any Intellectual
Property for or on behalf of the Company or currently used or maintained in the Company’s business whereby such employee,
officer, contractor, or other Person agrees to obligations of confidentiality with respect to any trade secrets or confidential
information of the Company, irrevocably assigns to the Company any ownership interest such employee, officer, contractor, or
other Person may have in or to such Intellectual Property, and irrevocably waives any right or interest, including any moral rights,
regarding such Intellectual Property to the extent permitted by applicable law. No current or former officer, director, Seller or
Affiliate of the Company nor any of their respective officers, directors, employees, or contractors, has any right, license, claim,
moral right or interest whatsoever in or to any Intellectual Property used in or otherwise necessary to operate the Company’s
business in the manner it is currently conducted or currently proposed to be conducted.

(h) The Company owns or possesses the legal and enforceable right to use the IT Systems as necessary to
operate its business as currently conducted, and after Completion Date, the Company will own or have the right to use such IT
Systems in a manner that is the same in all material respects as prior to Completion.

(i) Except as set forth on Section 3.10(i) of the Disclosure Schedules, the Company materially complies, and
has during the past five (5) years materially complied, with (i) all Privacy and Information Security Requirements, (ii) its Privacy
Notices, and (iii) all contracts to which it is a party relating to Processing of Personal Data.

(j) The Company has not received any notice, complaint, allegation or other communication, and to the
Knowledge of the Sellers, there is no pending investigation by any Governmental Authority or payment card association,
regarding any actual or possible violation of any Privacy and Information Security Requirement by or with respect to the
Company.

(k) To the Knowledge of the Sellers, no investigation or claim relating to the data privacy or data security
practices of the Company, or its business, is being or has been conducted by any Governmental Authority, payment card
association or other third party.

(l) Except as set forth on Section 3.10(l) of the Disclosure Schedules, during the prior five (5) years, there has
been no data security breach, privacy breach or unauthorized use of any Company Data that is Processed by or on behalf of the
Company, or its business.

(m) Except as set forth on Section 3.10(m) of the Disclosure Schedules, during the prior five (5) years, the
Company has not notified, or been required by Privacy and Information Security Requirements to notify, any Person of any
unauthorized or illegal access to, or unauthorized or illegal use or disclosure of, Personal Data.



(n) The Company employs commercially reasonable technical, administrative, physical and organizational
measures that materially comply with Privacy and Information Security Requirements to protect Company Data within its
custody or control and requires the same of all third parties that Process Company Data on its behalf. The Company maintains,
and has remained in compliance with, comprehensives written policies and procedures that complies with Privacy and
Information Security Requirements. Each Company employee has received training regarding information security that is
relevant to such employee’s role and responsibility. The Company has deployed industry standard encryption on all portable
devices and information systems containing Company Data or Personal Data. The Company has timely and reasonably
remediated and addressed any and all audit findings related to the Company’s implementation of organization, administrative,
physical, and technical safeguards.

(o) Any transfer of Personal Data by the Company to a country outside the European Economic Area or the
United Kingdom has been made in accordance with Privacy and Information Security Requirements.

(p) There are no outstanding, ongoing or unsatisfied requests from individuals seeking to exercise their data
protection rights under applicable Privacy and Information Security Requirements (including any rights to access, rectify, or
delete their Personal Data, or to restrict processing of or object to processing of Personal Data, or to data portability), or to opt out
of the sale of Personal Data.

(q) The Company has filed any required registrations with, or made the required notifications to, the
applicable data protection authority or such other Governmental Authority.

(r) The Company materially complies, and has at all times materially complied, with the applicable
requirements of the Privacy and Information Security Requirements relating to the disclosure or transfer of Personal Data outside
the European Economic Area.

(s) The Company has undertaken commercially reasonable due diligence on any third parties appointed by the
Company to Process Personal Data on its behalf (“Processors”) and has entered into a written agreement with each Processor that
materially complies with the Privacy and Information Security Requirements. The Company has taken reasonable measures to
ensure that such Processors have complied with their contractual obligations and is not aware of any breach by any Processors of
such obligations.

(t) The execution and delivery of this Agreement, the performance of the obligations hereunder, and the
consummation of the transactions contemplated hereby (i) will materially comply with all applicable Privacy and Information
Security Requirements, (ii) will not impair any material rights of, or impose any material obligations or restrictions on, the
Company with respect to any Processing of Personal Data, and (iii) will not give rise to any right on the part of any Person to
impair any such material rights or impose any such material obligations or restrictions.

(u) Neither the execution, delivery or performance of this Agreement nor the consummation of the
transactions contemplated hereby will (i) cause the termination of, or give rise to a right of termination of, any Intellectual
Property Agreement, (ii) result in the Company granting to any Person any right to, or with respect to, any Intellectual Property
or Intellectual Property Ancillary Rights included in Owned Intellectual Property, (iii) impair the right of the Company to use or
exploit in any way any Intellectual Property or Intellectual Property Ancillary Rights or result in any loss of, or the diminishment
in value of, any Owned Intellectual Property or Intellectual Property Ancillary Rights, (iv) result in the Company or Purchaser
being bound



by, or subject to, any non-compete or other material restriction on the operation or scope of the Company’s business, or (v)
obligate the Company or Purchaser to pay any royalties or other amounts to any Person that were not payable immediately prior
to the execution and delivery of this Agreement.

3.11 Governmental Licenses and Permits; Grants.

(a) Section 3.11(a) of the Disclosure Schedules contains a complete and correct listing of all Governmental
Licenses used by the Company or necessary for the conduct of the Company’s business as of the date hereof. Except as indicated
on Section 3.11(a) of the Disclosure Schedules, the Company owns or possesses all right, title and interest in and to all of the
Governmental Licenses that are necessary to own and operate the Company’s business as presently conducted, except for those
the failure of which to own or possess would not reasonably be expected to be material. The Company is in compliance with the
material terms and conditions of such Governmental Licenses and such Governmental Licenses are in full force and effect and
will not be terminated, impaired, or become terminable (in whole or in part) as a result of the transactions contemplated by this
Agreement. There has not been in the three (3) years prior to the date of this Agreement, any violation, default, cancelation,
revocation or suspension (or other set of facts that could reasonably be expected to result in any of the foregoing) nor, to the
Knowledge of the Sellers, any threatened cancelation, revocation or suspension, of any such Governmental License.

(b) Section 3.11(b) of the Disclosure Schedules sets forth the details of all outstanding grants, subsidies,
allowances, loan payments, guarantees or other financial assistance from any Governmental Authority given to the Company
(“Grants”). The Company has complied with its obligations and the conditions contained in the Grants in all material respects,
and no circumstances exist that are likely to lead to a clawback by the relevant Governmental Authority under any of the Grants.
The Company has not received any Grants that will become repayable as a result of Completion.

3.12 Litigation; Proceedings. Except as set forth on Section 3.12 of the Disclosure Schedules, there are no
actions, suits, proceedings, charges, complaints, arbitrations, investigations (as to which the Company has received written
notice), hearings, claims, citations, summons or subpoenas of any nature pending or, to the Knowledge of the Sellers, threatened
against the Company, its business or any of its assets. The Company (a) is not subject to any currently effective judgment, order
writ, injunction or decree of any court or Governmental Authority, and (b) is not (and during the three (3) years prior to the date
of this Agreement has not been) the subject of any penalties, fines or enforcement actions.

3.13 Compliance with Laws. Except as set forth on Section 3.13 of the Disclosure Schedules, the Company is
(and during the five (5) years prior to the date of this Agreement has been) in compliance in all material respects with all
applicable laws. The Company is not in material violation of, or subject to a material liability or material potential responsibility
under, any such law, which is pending or remains unresolved, nor has the Company received any written notice from any
Governmental Authority to the effect that the Company is not in compliance, in any material respect, with any applicable law.

3.14 Employees.



(a) Section 3.14(a) of the Disclosure Schedules sets forth a list (the “Census”) as of the Completion Date,
which is true and correct in all respects, of:

(i)  the name or identification number of each employee of the Company and, with respect to each
such individual, whether actively at work or not (and expected date of return for individuals on non-disability related leaves and
expiration dates for disability-related leaves);

(ii) the location (city, state, and country) in which each employee of the Company is based and
primarily performs his or her duties or services;

(iii) the title of each employee of the Company;

(iv) current remuneration (including base annual salary before Tax, bonus, commission, and other
incentive compensation whether cash or equity based), position or job function, hire date of each employee of the Company,
whether such Company employee is exempt or non-exempt from overtime requirements, prior notice period, holiday entitlement
(including details of any carried over holiday);

(v) details of any employees of the Company whose employment or engagement with the Company
has terminated in the past 12 months;

(vi) details of any employees who are on furlough or short-time working, and/or absent from work for
any reason other than paid annual holiday (including absence due to maternity, paternity, adoption or parental leave and leave to
care for dependents)

(vii) all current independent contractors of the Company who are natural persons, including each such
individual’s name, date of engagement, anticipated end date for the engagement, location (city, state, and country) in which each
such individual is based and primarily performs his or her duties or services, rate of compensation, and short description of
services provided.

Except as set forth in the Census, no employees, workers, contractors, agency workers or other persons are
engaged by the Company or by any third parties to provide services to or on behalf of the Company and no employees of the
Company dedicate any time to work on any business other than the relevant Company's business.

(b) The Company has provided to Purchaser true, correct and complete copies of all employee manuals and
handbooks, disclosure materials, policy statements and other materials of the Company relating to the employment of employees,
including any manuals, handbooks, statements or other materials under which the Company has or could have any obligation or
liability in respect thereof. Except as set forth on Section 3.14(b) of the Disclosure Schedules, the Company has required its
current and former employees or service providers to execute restrictive covenants and invention assignment agreements.

(c) The Company is not under any obligation to make, has otherwise agreed to make or is proposing to make,
any material change in the basis of remuneration or other benefits or incentives paid or provided to any of its employees.



(d) Each contract of employment between the Company and its employees can be terminated, in accordance
with its terms, by the Company giving six months' notice or less.

(e) The Company has no obligation to make or has otherwise agreed to make a payment on redundancy in
excess of the statutory redundancy payment and the Company has not proposed to introduce any practice or policy of making
such excess payments.

(f) The Company does not owe anything to its employees other than remuneration for the current pay period,
accrued holiday pay for the current holiday year, accrued bonuses for the current bonus period and expenses claims.

(g) No employee of the Company will become entitled to any payment or other benefit (including any
acceleration of any payment or other benefit), or be entitled to give notice to terminate his or her employment, as a result of
Completion.

(h) In the last five years:

(i) the Company has not been a party to a relevant transfer for the purposes of the TUPE or equivalent
local legislation; and

(ii) the Company has not carried out any collective information and/or consultation process.

(i) There are no outstanding loans or advances from the Company to any of its current or former directors,
employees or workers.

(j) No employee has advised the Company in writing or, to the Sellers’ Knowledge, orally, of his or her
intention to terminate such employee’s employment relationship with the Company within the twelve (12) month period
following Completion for any reason, including because of the consummation of the transactions contemplated by this
Agreement. No current employee of the Company is subject to any disciplinary action or on a performance improvement plan or
similar action.

(k) Except as set forth on Section 3.14(k) of the Disclosure Schedules, the Company has not had any
workforce changes resulting from disruptions due to COVID-19, any economic effect thereof or COVID-19 Measures (as defined
below), whether directly or indirectly, including any actual or expected terminations, layoffs, furlough or shutdowns (whether
voluntary or by law), or any changes to benefit or compensation programs, nor are any such changes currently contemplated. For
purposes of this Agreement, “COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce
reduction, social distancing, shut down, closure, sequester or any other law, or directive, by any Governmental Authority in
connection with or in response to the 2019 novel coronavirus.

(l) The Company neither recognises nor is a party to any agreement, arrangement or negotiations with, or
commitment to, any trade union, works council, staff association or other body representing any of its employees and none of its
employees are subject to any collective bargaining agreement or are members of any trade union, works council, staff association
or other labour organisation.



(m) The transaction contemplated by this Agreement do not require the Company to notify or consult with any
trade union, works council, staff association or other employee representative body.

(n) The Company is not involved in any current or pending industrial dispute that is or may become material
to the Company. There is no pending or, to Seller’s Knowledge, threatened litigation, claim, action or dispute against the
Company by any of its current or former employees, workers or contractors.

(o) There are no outstanding material assessments, penalties, fines, liens, charges, surcharges, or other similar
amounts due or owing pursuant to any legislation relating to any employee, officer, director, or other individual service provider
(whether current, former or retired) of the Company.

(p) The Company does not have any obligation or liability to provide any Pension Benefits, or to contribute or
provide access to any arrangement which provides Pension Benefits, other than under the Pension Scheme.

(q) The Company has not participated in a defined benefit occupational pension scheme and the Company is
not or will not become liable to contribute to or to satisfy any plan offering defined pension benefits as defined by Section 152 of
the Finance Act 2004.

(r) The Company has complied in all material respects with Part 1 of the Pensions Act 2008 and associated
legislation. No notices, fines, or other sanctions have been issued by the Pensions Regulator and no instances of non-compliance
with the automatic enrolment obligations have been notified to the Pension Regulator in respect of the Company.

(s) All contributions, insurance premiums, tax and expenses which have fallen due for payment in relation to
the Pension Scheme have been paid in full. All benefits (other than lump sum benefits on death in service) payable under the
Company Plans are money purchase benefits (as defined in section 181 of the Pension Schemes Act 1993).

(t) All death in service benefits payable under the Company Plans (other than refunds of contributions with
interest, when applicable) are insured under a policy with an insurance company (as defined in section 275 of the Finance Act
2004).

(u) There is no pending or, to the Sellers’ Knowledge, threatened litigation, claim, action or dispute against the
Company in relation to the Pension Scheme.

3.15 Tax Matters.

(a) The Company has at all times in the last four (4) years submitted to all relevant Tax Authorities by the
requisite dates every computation, return and all information required to be submitted for the purposes of Tax and each such
computation, return and information was and remains true, complete and accurate in all material respects and leaves no material
matter unresolved regarding the Tax affairs of the Company and, to the Sellers’ Knowledge, is not likely to be the subject of any
dispute with any Tax Authority.



(b) The Company has discharged every Liability for Taxes due from it so as not to have incurred any interest,
penalties, fines or surcharges on such amounts (where the date for payment of such Liability has passed) and there is no Liability
for Taxes in respect of which the date for payment has been postponed by agreement with the relevant Tax Authority or by virtue
of any right under any Tax legislation or the practice of any Tax Authority.

(c) Except as set forth on Section 3.15(c) of the Disclosure Schedules, the Company has complied with all
applicable laws relating to the payment, collection, withholding and remittance of Taxes (including information reporting
requirements) with respect to payments made to any employee, independent contractor, creditor, seller or other third party, and
has timely collected, deducted or withheld and paid over to the appropriate Tax Authority all amounts required to be so collected,
deducted or withheld and paid over in accordance with applicable laws.

(d) Except as set forth on Section 3.15(d) of the Disclosure Schedules, the Company has timely and properly
collected all sales, use, value-added, and similar Taxes required to be collected by it and has timely remitted such amounts to the
appropriate Tax Authority. The Company has properly requested, received, and retained all necessary resale certificates,
exemption certificates and other documentation supporting any claimed exemption or waiver of such Taxes on sales or similar
transactions as to which it would otherwise have been obligated to collect Taxes.

(e) The Company has properly made all deductions, withholdings and retentions required to be made by it in
respect of any actual or deemed payment made or benefit provided on or before Completion and has accounted for all such
deductions, withholdings and retentions to each relevant Tax Authority and complied with all its obligations under Tax legislation
in connection with the same.

(f) Neither the Company, nor any director or officer of the Company (in his or her capacity as such), has had
any material liability for any interest, fine, penalty or surcharge in connection with Tax.

(g) Every claim, election and disclaimer which has been taken into account for the purposes of the Accounts
has been duly submitted by the Company within the requisite periods and either has been accepted as valid or its validity has not
been and, to the Sellers’ Knowledge, is not likely to be questioned or challenged by the relevant Tax Authority.

(h) The Company has maintained and has in its possession and under its control in the last four (4) years all
records and documentation (which are complete and accurate) that it is required by any Tax legislation to maintain and preserve
and enable any liabilities to Tax and Tax reliefs of the Company to be calculated accurately in all respects or to substantiate any
claim previously made or position previously taken in relation to Tax by the Company.

(i) There are no subsisting concessions, arrangements or agreements entered into by the Company with any
Tax Authority with regard to any of its Tax affairs.

(j) The Company has not in the last four (4) years been subject to any audit, investigation, discovery or access
order by, or dispute with, any Tax Authority and, to the



Sellers’ Knowledge, there are no planned audits, investigations, discoveries, access orders by or disputes with any Tax Authority
and, to the Sellers’ Knowledge, the Company is not likely to be involved and there are no circumstances existing which make it
likely that an audit, investigation, discovery or access order will be made or any dispute commenced.

(k) The Company has not made any application for any statutory consent or clearance relating to T    ax in the
last four (4) years.

(l) The Company is and has at all times been resident for Tax purposes only in the jurisdiction in which it is
incorporated (including for the purposes of any double taxation agreement) and does not have and has not had a permanent
establishment in any other jurisdiction. The Company is not nor has been liable to register or account for Tax in any jurisdiction
other than the one in which it is incorporated.

(m) The Company is not nor has it ever been, a member of a group, grouping arrangement (in writing or
otherwise) or fiscal unity for any Tax purpose.

(n) The Company is not nor will it become liable to make to any Person any payment or to indemnify any
Person (including any Tax Authority) in respect of any liability to Tax which is primarily or directly chargeable against, or
attributable to, any other person.

(o) The Company has not consented to waive or extend the time in which any Tax may be assessed or
collected by any Tax Authority, which waiver or extension is in effect as of the date hereof.

(p) The Company has not requested or been granted an extension of the time for filing any Tax Return to a
date later than the Completion Date (other than any automatic extensions requested or granted in the ordinary course of business).

(q) Since the Accounts Date, (i) the Company has not been involved in any transaction which has given or
may give rise to a liability for Tax (or would have given or might give rise to such a liability but for the availability of any Relief)
other than Tax in respect of normal trading income, receipts or payments of the Company arising from transactions entered into
by the Company in the ordinary course of business and (ii) no payment has been made by the Company which will not be
deductible for the purposes of Tax, either in computing the profits of the Company or in computing the Tax or corresponding
Taxation chargeable to the Company.

(r) To the extent required by generally accepted accounting principles, provision or reserve was made in the
Accounts in respect of every Liability for Taxes for which the Company at the Accounts Date was or may have been liable or
accountable whether or not such Liability for Taxes was or is a primary liability of the Company and whether or not the Company
had, has or may have any right of reimbursement against any other person.

(s) The Company is not nor has it been a party to any transaction or arrangement under which it has been or is
required to pay for any asset or any services or facilities of any kind an amount which is in excess of the market value of such
asset, services or facilities; or under which it has been or is required to provide any asset or any services or



facilities for a consideration which is less than the market value of such goods, services or facilities, in each case in
circumstances where a Tax Authority has the ability to substitute that market value for the consideration actually given or
received for Tax purposes.

(t) The Company has not issued or agreed to issue securities in respect of which the payment of interest falls
to be treated as a distribution under either sections 1000(1)E or F CTA 2010.

(u) The Company has not been concerned in any exempt distribution (as defined by section 1075(2) CTA
2010) nor has it received a chargeable payment connected with an exempt distribution for the purposes of section 1086 CTA
2010.

(v) All interest, discounts and premiums payable by the Company in respect of its Loan Relationships were
eligible to be brought into account by the Company as debits for the purposes of part 5 CTA 2009 at the time and to the extent
that such debits were recognized in the statutory accounts of the Company.

(w) The Company has used an amortized cost basis of accounting which is an authorized accounting method
for the purposes of part 5 CTA 2009 with regard to all Loan Relationships to which it is or has been a party and has applied that
accounting method consistently and without variation for all relevant accounting periods.

(x) The Company is not, nor has ever been, a close company (within the meaning of section 439 of CTA
2010).

(y) The Company has not incurred any expense which is or was required to be treated as a distribution by
virtue of section 1064 CTA 2010.

(z) There are no outstanding loans or advances made or agreed to be made by the Company within section 455
CTA 2010, and the Company has not agreed to release or write off the whole or any part of the debt in respect of any such loan or
advance.

(aa) The Company is a taxable person duly registered for the purposes of the VATA and has complied in all
material respects with all laws relating to VAT and associated guidance published by all relevant Tax Authorities and has made
and obtained full, complete, correct and up-to-date records and invoices and other documents appropriate for the purposes of such
law and guidance.

(ab) The Company has not been required to give security under paragraph 4 of schedule 11 VATA.

(ac) The Company is not, nor has been, registered as a member of any group of companies for the purpose of
section 43 VATA and no act or transaction has been effected in consequence of which the Company is or may be held liable for
any VAT arising from supplies made by another company and no direction has been given under schedule 9A VATA as a result of
which the Company would be treated as a member of a group for the purposes of the VATA.



(ad) The Company does not own any asset which is a capital item, the input tax on which may be subject to
adjustment in accordance with Part XV Value Added Tax Regulations 1995.

(ae) All documents in the possession or under the control of the Company or by virtue of which the Company
has any right or in the enforcement of which the Company is interested has been duly stamped and any applicable stamp duties or
similar duties or charges in respect of such documents have been duly accounted for and paid and no such document which is
outside a particular jurisdiction would attract stamp duty if it were to be brought into that jurisdiction.

(af) The Company has not made any claim for Relief from stamp duty, land tax, land and buildings transaction
tax, land transaction tax or stamp duty in the last three (3) years.

(ag) The Company has not, since the date of its incorporation, made any transfers of value within sections 94 or
202 IHTA.

(ah) The Company has not, since the date of its incorporation, received a transfer of value in circumstances
such that a liability to inheritance tax might arise under section 199 IHTA.

(ai) The Company has not, since the date of its incorporation, been party to any associated operation (as
defined by section 268 IHTA) in relation to any transfer of value.

(aj) There is no unsatisfied liability to inheritance tax attached to or attributable to the shares in, or any asset of,
the Company.

(ak) Neither the shares in, nor any asset owned by, the Company are subject to or liable to become subject to
any sale, mortgage or charge by virtue of sections 212, 237 or 238 IHTA.

(al) The Company has not been party to or concerned with any scheme or arrangement of which the main
purpose or one of the main purposes was the avoidance of or a reduction in liability to Tax.

(am) The Company has not entered into any arrangements in respect of which any disclosure has been made or
has been required to be made to a Tax Authority for the purpose of the EU Directive on Administrative Co-operation (and any
related legislation implemented by any relevant jurisdiction).

(an) There are no arrangements in place, and no arrangements were in place before Completion, pursuant to
which a Relevant Third Person has before Completion taken, or to the Sellers’ Knowledge, may after Completion take, a
Relevant Step which has resulted or, to the Sellers’ Knowledge, may result in an amount counting as employment income of one
or more employees, or former employees, of the Company pursuant to Part 7A ITEPA.



(ao) There is no trust in existence which has been established for the benefit of employees of the Company.

(ap) The implementation of the transactions contemplated by this Agreement does not give rise to any deemed
disposal or realization by the Company of any asset or liability for any Tax purpose.

3.16 Brokerage. There are no claims for brokerage commissions, financial advisor’s fees, finder’s fees or
similar compensation in connection with the transactions contemplated by this Agreement for which the Company or Purchaser
would be liable based on any arrangement or agreement made by or on behalf of the Company, any Seller or any of their
respective Affiliates.

3.17 Affiliate Transactions. Except as disclosed on Section 3.17 of the Disclosure Schedules, no officer,
director, Seller or Affiliate of the Company, any of their respective officers or directors, or any family member of any of the
foregoing (a) has entered into any agreement, contract, commitment, arrangement and other instrument (whether written or oral)
with the Company (other than (x) confidentiality, assignment of inventions agreements and director and officer indemnification
agreements entered into in the ordinary course of business, and (y) employment agreements, offer letters, restrictive covenants
agreements, share option or restricted share agreements previously provided to Purchaser), (b) has filed or notified the Company
of any claims or rights against the Company (other than rights to receive compensation for services performed as an officer,
director, employee or contractor of the Company, rights to reimbursement for travel and other business expenses incurred in the
ordinary course of business), (c) owes any money to the Company or is owed any money from the Company (other than amounts
owed for compensation or reimbursement pursuant to clause (b) above), (d) provides material services to the Company (other
than services performed as a director, officer, employee or contractor of the Company), or (e) owns any material property which
is used by the Company in the conduct of its business.

3.18 Insurance. Section 3.18 of the Disclosure Schedules sets forth a complete and correct list of all material
policies of fire, liability, workers’ or employees’ compensation, property, casualty and all other insurance policies to which the
Company is a party, a named insured or otherwise the beneficiary of coverage. All of such insurance policies are legal, valid,
binding and enforceable and in full force and effect and the Company is not in breach or default (and there is no event which,
with or without notice or the lapse of time or both, would constitute a breach or default by the Company) with respect to its
obligations under such insurance policies (including with respect to payment of premiums). No written notice of cancelation or
non-renewal of such insurance policies has been received and there is no claim by the Company pending under any such
insurance policies, as to which any material coverage has been questioned, denied or disputed by the underwriters of such
insurance policies or in respect of which such underwriters have reserved their rights. To the Knowledge of the Sellers, there is no
(a) pending or prior claim, suit, regulatory action or other proceeding, or investigation of or against the Company, or any of their
respective directors or officers, concerning any activity or matter that might be covered under any technology errors and
omissions, professional liability, cyber liability, directors and officers, fiduciary, or employment practices liability insurance
policy, or (b) act, error, omission or circumstance which would lead a reasonable person to suspect that such act, error, omission
or circumstance might give rise to a claim under any such policy. The Company is, and for the three (3) years prior to the date of
this Agreement has been, insured with respect to its properties, assets and business in such amounts and against such risks as are
sufficient for compliance with laws in all material respects.



3.19 Environmental Matters. The Company is in compliance in all material respects with all Environmental
Laws. The Company has not, in the three (3) years prior to the date of this Agreement, received any written notice that it is in
violation of any Environmental Law. The Company has not released any hazardous or toxic substance in violation of any
Environmental Laws or in a manner which has given rise to any liabilities or investigatory, corrective or remedial obligations of
the Company in any material respect pursuant to Environmental Laws.

1.20 Anti-Bribery and Corruption; Sanctions.

(a) The Company has in the past five (5) years conducted its business in compliance with any Anti-Bribery
Law to which it is subject. Neither the Company nor any of its respective directors, officers or employees, nor, to the Knowledge
of the Sellers, any agent (acting in such capacity), has in the past five (5) years (i) in order to assist the Company in improperly
obtaining or retaining business for or with any Person, in improperly directing business to any Person, or in securing any
improper advantage, made, authorized, offered or promised to make any payment, gift or transfer of anything of value, directly,
knowingly indirectly or knowingly through a third party, to or for the use or benefit of any Official or any Person, or (ii) made,
authorized, offered or promised to make any unlawful bribe, rebate, payoff, influence payment or kickback or taken any other
action that would violate any applicable Anti-Bribery Law binding on such Person or in effect in any jurisdiction in which such
action is taken. In the past five (5) years, neither the Company nor any of its directors, officers, or employees, or, to the
Knowledge of the Sellers, any agent (acting in such capacity) have received any notice or communication from any Person that
alleges, nor been involved in any internal investigation involving, any allegations relating to, potential violation of any Anti-
Bribery Laws or other applicable laws, nor received a request for information from any Governmental Authority regarding Anti-
Bribery Laws. Neither the Company nor any of its directors, officers or employees, nor, to the Knowledge of the Sellers, any of
its agents or Affiliates, has employed or retained, directly or indirectly, any Official or a family member of any Official. No
Official has, directly or indirectly, the right of control over, or any beneficial interest in the Company. The Company maintains,
and has maintained, compliance policies, procedures, and internal controls in the manner set forth in Section 3.20(a) of the
Disclosure Schedules.

(b) Neither the Company nor any of its directors, officers or employees, nor, to the Knowledge of the Sellers,
any of its agents or Affiliates (i) is a Sanctioned Person, (ii) has in the last five (5) years engaged in any dealings or transactions
with or for the benefit of any Sanctioned Person or otherwise violated any applicable International Trade Laws, or (iii) has
conducted its operation in violation in any material respect of any applicable Anti-Money Laundering Law, including applicable
financial recordkeeping and reporting requirements.

4.21 Powers of Attorney. The Company has not given any power of attorney which remains in force (other than
those given to its officers and employees in the ordinary course of business or to the holder of Lien solely to facilitate its
enforcement).

Article 4

REPRESENTATIONS AND WARRANTIES OF EACH SELLER

As a material inducement to Purchaser to enter into this Agreement and consummate the transactions
contemplated hereby, each Seller severally represents and warrants to Purchaser, in respect of itself or himself only, and in respect
of the Shares set out opposite its name in Schedule 1 only, as follows:



4.1 Power. If such Seller is an entity, such Seller is duly organized, validly existing and in good standing under
the laws of the jurisdiction of its organization. Such Seller has all requisite capacity, power and authority to execute and deliver
this Agreement and the other agreements contemplated hereby to which it is a party and to perform its obligations hereunder and
thereunder.

4.2 Authorization. If such Seller is an entity, the execution, delivery and performance by such Seller of this
Agreement, the other agreements contemplated hereby to which it is a party and each of the transactions contemplated hereby or
thereby have been duly and validly authorized by all requisite action on the part of such Seller, and no other act or proceeding on
the part of such Seller, or the board of directors or other governing body of such Seller is necessary to authorize the execution,
delivery or performance by such Seller of this Agreement or the other agreements contemplated hereby to which it is a party or
the consummation of the transactions contemplated hereby or thereby. This Agreement has been duly executed and delivered by
such Seller and, assuming the due execution and delivery of this Agreement and the other agreements contemplated hereby to
which it is a party by the other parties hereto and thereto, this Agreement constitutes, and the other agreements contemplated
hereby to which it is a party upon execution and delivery by such Seller will each constitute, a valid and binding obligation of
such Seller, enforceable in accordance with their terms, except as the enforceability hereof and thereof may be limited by any
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditor’s rights
generally and as limited by the availability of specific performance and other equitable remedies or applicable equitable
principles (whether considered in a proceeding at law or in equity).

4.3 Absence of Conflicts. Except as would not have a material adverse effect on the ability of such Seller to
consummate the transactions contemplated by this Agreement, the execution, delivery and performance by such Seller of this
Agreement, the other agreements contemplated hereby to which it is a party and the consummation of each of the transactions
contemplated hereby or thereby will not (a) violate, conflict with, result in any material breach of, constitute a material default
under, any contract, agreement, arrangement, obligation or instrument to which such Seller is bound or affected, or (b) require
any authorization, consent, approval, exemption or other action by or notice to any Governmental Authority under the provisions
of any law.

4.4 Ownership of Shares. Such Seller is the sole legal and beneficial owner of the Shares set out opposite its
name in Schedule 1. None of such Shares are subject to any Lien or any contract, agreement, instrument, or arrangement creating
or relating to any such Lien. No Person has the right (whether exercisable now or in the future and whether contingent or not) to
call for the allotment, conversion, issue, registration, sale or transfer or repayment of any share capital or any other security
giving rise to a right over, or an interest in, the Shares set out opposite its name in column (3) of Schedule 1 under any option,
agreement or other arrangement (including conversion rights and rights of pre-emption).

4.5 Litigation. There are no actions, suits, proceedings, charges, complaints, arbitrations, investigations (as to
which such Seller has received written notice), hearings, orders, claims, citations, summons or subpoenas of any nature pending
or, to such Seller’s actual knowledge, threatened, against such Seller, at law or in equity, which would have a material adverse
effect on the ability of such Seller to consummate the transactions contemplated by this Agreement.

4.6 Brokerage. There are no claims for brokerage commissions, finder’s fees or similar compensation in
connection with the transactions contemplated by this Agreement for



which Purchaser would be liable based on any arrangement or agreement made or alleged to have been made by or on behalf of
such Seller (or, if such Seller is an entity, its respective officers, directors, employees or agents).

Article 5

REPRESENTATIONS AND WARRANTIES OF PURCHASER

As an inducement to the Sellers to enter into this Agreement and consummate the transactions contemplated
hereby, Purchaser represents and warrants to the Sellers as follows:

5.1 Organization and Power. Purchaser is a corporation duly organized, validly existing and in good standing
under the laws of the State of Delaware. Purchaser has all requisite corporate power and authority to execute and deliver this
Agreement and the other agreements contemplated hereby and to perform its obligations hereunder and thereunder.

5.2 Authorization. The execution, delivery and performance by Purchaser of this Agreement, the other
agreements contemplated hereby and each of the transactions contemplated hereby or thereby have been duly and validly
authorized by all requisite corporate action on the part of Purchaser, and no other corporate act or proceeding on the part of
Purchaser, or its board of directors or shareholders is necessary to authorize the execution, delivery or performance by Purchaser
of this Agreement or the other agreements contemplated hereby or the consummation of the transactions contemplated hereby or
thereby. This Agreement has been duly executed and delivered by Purchaser and, assuming the due execution and delivery of this
Agreement and the other agreements contemplated hereby by the other parties hereto and thereto, this Agreement constitutes, and
the other agreements contemplated hereby upon execution and delivery by Purchaser will each constitute, a valid and binding
obligation of Purchaser, enforceable in accordance with their terms, except as the enforceability hereof and thereof may be
limited by any applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of
creditor’s rights generally and as limited by the availability of specific performance and other equitable remedies or applicable
equitable principles (whether considered in a proceeding at law or in equity).

5.3 Absence of Conflicts. Except as would not have a material adverse effect on the ability of any Purchaser to
consummate the transactions contemplated by this Agreement, the execution, delivery and performance by Purchaser of this
Agreement, the other agreements contemplated hereby and the consummation of each of the transactions contemplated hereby or
thereby will not (a) violate, conflict with, result in any material breach of, constitute a material default under, result in the
termination or acceleration of, create in any party the right to accelerate, terminate, modify or cancel, or require any notice under
(i) any organizational documents of Purchaser or (ii) to Purchaser’s Knowledge, any material contract, material agreement,
material arrangement, material indenture, material mortgage, material loan agreement, material lease, material sublease, material
license, material sublicense, material franchise, material permit, material obligation or material instrument to which Purchaser is
bound or affected; or (b) require any authorization, consent, approval, exemption or other action by or notice to any
Governmental Authority under the provisions of any law.

5.4 Litigation. There are no actions, suits, proceedings, charges, complaints, arbitrations, investigations (as to
which Purchaser has received written notice), hearings, orders, claims, citations, summons or subpoenas of any nature pending or,
to Purchaser’s Knowledge, threatened, against Purchaser, at law or in equity, which would have a material adverse effect on the
ability of Purchaser to the consummate the transactions contemplated by this Agreement.



5.5 Brokerage. There are no claims for brokerage commissions, finder’s fees or similar compensation in
connection with the transactions contemplated by this Agreement for which the Sellers would be liable based on any arrangement
or agreement made or alleged to have been made by or on behalf of Purchaser (or its respective officers, directors, employees or
agents).

Article 6

ADDITIONAL AGREEMENTS; COVENANTS AFTER COMPLETION

6.1 Non-Survival of Representations, Warranties, Covenants and Agreements; Limitation of Liability. The
representations, warranties, covenants and agreements contained in this Agreement (including (without limitation) in Article 3)
but excluding those covenants and agreements that by their terms apply or are to be performed in whole or in part on or after
Completion shall not survive beyond Completion, shall terminate upon Completion and there shall be no liability in respect
thereof, whether such liability has accrued prior to or after Completion, on the part of any party, its Affiliates or any of its
respective officers, directors, agents or other representatives. Notwithstanding the foregoing or anything to the contrary contained
in this Agreement, nothing in this Section 6.1 is intended or shall be deemed to have the effect of eliminating, limiting or
restricting in any way any person’s rights or remedies in the event of fraud, fraudulent concealment or willful misconduct.

6.2 Mutual Assistance. Each of the parties hereto agrees that it will mutually cooperate in the expeditious
filing of all notices, reports and other filings with any Governmental Authority required to be submitted jointly by any of the
parties hereto in connection with the execution and delivery of this Agreement, the other agreements contemplated hereby and
the consummation of the transactions contemplated hereby or thereby. Subsequent to Completion, each of the parties hereto, at its
own cost, will assist each other party hereto (including by the retention of records and the provision of access to relevant records)
in the preparation of their respective Tax Returns and the filing and execution of Tax elections, if required, as well as in the
defense of any audits or litigation that may ensue as a result of the filing thereof, to the extent that such assistance is reasonably
requested.

6.3 Press Releases and Announcements; Confidentiality.

(a) Unless required by law (in which case each of Purchaser and the Sellers’ Representatives shall consult, to
the fullest extent permitted by law, with the other parties prior to any such disclosure as to the form and content of such
disclosure) or applicable rules of any stock exchange or quotation system on which Purchaser or its Affiliates lists or trades
securities, from and after the date hereof, no press releases, announcements to the employees, customers or suppliers of the
Business or other releases of information related to this Agreement or the transactions contemplated hereby will be issued or
released without the prior written consent of Purchaser and the Sellers’ Representatives.

(b) The Sellers and Purchaser agree to keep the terms of this Agreement confidential, except to the extent
required by applicable law, applicable rules of any stock exchange or quotation system on which Purchaser or its Affiliates lists
or trades securities or for financial reporting purposes and except that the parties may disclose such terms to their respective
employees, accountants, advisors and other representatives as necessary in connection with the ordinary conduct of their
respective businesses and/or tax affairs (so long as such Persons agree to or are bound by contract to keep the terms of this
Agreement confidential).



6.4 Expenses. Except as otherwise set forth in this Agreement, each of the parties hereto shall be solely
responsible for and shall bear all of its own costs and expenses incidental to its obligations under and in respect of this Agreement
and the transactions contemplated hereby, including, but not limited to, any such costs and expenses incurred by any party hereto
in connection with the negotiation, preparation and performance of and compliance with the terms of this Agreement (including
the fees and expenses of legal counsel, accountants, investment bankers or other representatives and consultants), regardless of
whether the transactions contemplated hereby are consummated.

6.5 Further Assurances. Each of the parties hereto shall, and shall cause its Affiliates to, execute and deliver
such further instruments and take such additional action as any other party hereto may reasonably request to effect or
consummate the transactions contemplated hereby.

6.6 Transfer Taxes; Recording Charges. Notwithstanding anything to the contrary herein, all transfer,
documentary, sales, use, stamp duty, registration and other similar Taxes, and all conveyance fees, recording charges and other
fees and charges (including any penalties and interest) (“Transfer Taxes”) incurred in connection with the acquisition by
Purchaser of the Shares contemplated by this Agreement shall be borne by Purchaser. The Sellers’ Representatives shall
cooperate fully with Purchaser and the Company in connection with the preparation, execution and filing of any correspondence
or other documentation required to be delivered to HMRC with respect to any stamp duty incurred in connection with the transfer
of the Shares contemplated by this Agreement.

6.7 Directors and Officers Indemnification; Insurance. For a period of six (6) years after Completion,
Purchaser agrees that it shall indemnify and hold harmless each present and former director, officer and employee of the
Company against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or
liabilities incurred in connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative
or investigative, arising out of or pertaining to matters existing or occurring at or prior to Completion, whether asserted or
claimed prior to, at or after Completion, to the fullest extent that either the Company would have been permitted under applicable
law and consistent with the Company Charter and Articles of Association to indemnify such person (including promptly
advancing expenses as incurred to the fullest extent permitted under applicable law). For a period of six (6) years after
Completion, Purchaser shall not, and shall not permit the Company to, amend, repeal or modify (in a manner adverse to the
beneficiary thereof) any provision in the Company Charter and Articles of Association relating to the exculpation or
indemnification of any officers or directors, it being the intent of the parties hereto that the directors and secretary of the
Company on the date hereof shall continue to be entitled to such exculpation and indemnification to the full extent of the law.

6.8 Disclosure Schedules. Each disclosure schedule delivered pursuant to this Agreement (each a “Schedule”,
and collectively, the “Schedules”) shall be in writing and shall qualify this Agreement. The Schedules are not intended to
constitute, and shall not be construed as constituting, representations or warranties of the Sellers except to the extent expressly
provided in this Agreement. Certain information set forth in the Schedules is included solely for information purposes and may
not be required to be disclosed pursuant to this Agreement. The inclusion of an item in a Schedule as an exception to a
representation or warranty shall not be deemed to constitute an acknowledgment that such information is required to be disclosed
in connection with the representations or warranties of the Sellers nor shall such information constitute an admission by any party
hereto, as applicable, that such item constitutes an item, event, circumstance or occurrence that is material. Any fact or item that
is disclosed in any Schedule in a way as to make its relevance or applicability to information called for by any other Schedule
reasonably apparent on its face shall be deemed to be disclosed in such other Schedule,



notwithstanding the omission of a reference or cross-reference thereto. Disclosure of any allegations with respect to any alleged
breach, violation or default under any contractual or other obligation, or any law, is not an admission that such breach, violation
or default has occurred. Headings and subheadings have been inserted on certain Schedules for convenience of reference only
and shall not be considered a part of or affect the construction or interpretation of such Schedules. Where the terms of a contract
or other item have been summarized or described in the Schedules, such summary or description does not purport to be a
complete statement of the material terms of such contract or other item. The information provided in the Schedules is being
provided solely for the purpose of making disclosures to Purchaser under this Agreement. In disclosing this information, the
Sellers do not waive, and expressly reserve any rights under, any attorney-client privilege associated with such information or any
protection afforded by the work-product doctrine with respect to any of the matters disclosed or discussed therein.

6.9 Restrictive Covenants.

(a) Non-Competition. Each Specified Seller hereby covenants and agrees that except as otherwise explicitly
permitted by the last sentence of this Section 6.9(a), from the Completion Date and continuing until the third (3 ) anniversary of
the Completion Date (the “Restricted Period”), such Specified Seller will not and will not take steps to, either directly or
indirectly engage in the Business anywhere in (i) the United Kingdom, the European Union, North America, or (ii) any other
place in the world in which Purchaser, the Company or any of their respective subsidiaries conducts business as of the date of
Completion (the “Territory”), or participate in, assist, aid or advise in any way, any business or enterprise that engages in the
Business in the Territory (whether as an owner, employee, a consultant or otherwise) or otherwise competes with the Business.
Each Specified Seller further covenants and agrees that except as otherwise explicitly permitted by the last sentence of this
Section 6.9(a), during the Restricted Period, such Specified Seller will not and will not take steps to, either directly or indirectly,
invest in (whether through debt or equity securities), contribute any capital or make any loans or advances to, take an ownership
interest or profit-sharing percentage in, seek to purchase or acquire, or receive income, compensation or consulting fees from, any
Person (as defined below) that is engaged in the Business in the Territory or that otherwise competes with the Business.
Notwithstanding the foregoing, nothing contained in this Section 6.9(a) prohibits (i) such Specified Seller from owning less than
two percent (2%) of any class of voting securities, whether or not quoted on a national securities exchange, or (ii) such Specified
Seller from being an employee or a consultant of Purchaser or any of its subsidiaries; provided that, for the avoidance of doubt,
nothing in clauses (i) and (ii) of this sentence shall relieve such Specified Seller of its obligations under Section 6.9(b) or Section
6.9(c).

(b) Non-Solicitation. Each Specified Seller hereby covenants and agrees that, during the Restricted Period,
such Specified Seller shall not, directly or indirectly, alone or in concert with any other Person: (i) (A) offer employment or
engagement as an independent contractor or consultant to, or hire or engage, any person who is then employed by Purchaser, the
Company or any of their respective subsidiaries, or who was employed by Purchaser, the Company or any of their respective
subsidiaries at any time during the one hundred eighty (180) day period immediately preceding such offer, hiring, or engagement;
or (B) solicit or induce any person who is then employed by Purchaser, the Company or any of their respective subsidiaries to
leave his or her employment with Purchaser, the Company or such subsidiary or to accept employment with or render services to
or with any other Person; provided, however, that the foregoing provision will not prevent such Specified Seller from engaging in
any general
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solicitation for employment, including placing any advertisement or soliciting such individuals through a recruiting firm, and
hiring such individuals who respond to any such general solicitation or advertisement or who were identified by a recruiting firm,
so long as such Specified Seller does not direct such general solicitation toward any such individual at any time during such
individual’s employment with the Purchaser, the Company or any of their respective subsidiaries; (ii) solicit or divert or attempt
to divert any business, clients or customers or potential business, clients or customers of the Company made known to such
Specified Seller in connection with its acquisition or ownership of Shares away from the Company, Purchaser or any of their
respective subsidiaries; or (iii) induce or attempt to induce customers, clients, suppliers, agents or other Persons under contract or
otherwise having a business relationship with the Company, Purchaser or any of their respective subsidiaries to reduce or
adversely alter any such business relationship with the Company, Purchaser or such subsidiary.

(c) Confidentiality. Each Specified Seller hereby covenants and agrees that from and after Completion, such
Specified Seller shall not disclose or use any information (written or oral), knowledge or data relating to the Company or the
Company’s business (including, without limitation, its operations, personnel, assets, financial condition, customers, suppliers and
intellectual property), except information, knowledge or data (i) that is or becomes available to the public other than as a result of
an act or omission by such Specified Seller in violation of this Agreement or any other obligation of confidentiality with respect
to such information, knowledge or data, or (ii) that such Specified Seller has received on a non-confidential basis after
Completion from a source other than Purchaser and its Affiliates (including the Company) provided that such source is not, to
such Specified Seller’s knowledge after reasonable inquiry, subject to a contractual, legal, fiduciary or other obligation of
confidentiality to the Company with respect to such information. Each Specified Seller further covenants and agrees that if such
Specified Seller is requested or required by governmental rule, regulation (including the regulations of any recognized stock
exchange), legal process, deposition, interrogatory, request for documents, subpoena, civil investigative demand, or, in
connection with any proceeding by or before a Governmental Authority, to disclose any such information, such Specified Seller
shall promptly (and in any event prior to any such disclosure), unless legally prevented from doing so, notify Purchaser in writing
of such request or requirement so that Purchaser may seek an appropriate order or other remedy protecting such information from
disclosure, and such Seller shall, at the sole cost of Purchaser, cooperate with Purchaser to obtain such protective order or
remedy. In the event that a protective order or other remedy is not obtained or Purchaser waives in writing its right to seek such
an order or other remedy, such Specified Seller may furnish only that portion of information which, in the written opinion of its
counsel (to be obtained at the sole cost of Purchaser), such Specified Seller is legally required to disclose, provided that such
Specified Seller shall give Purchaser written notice of the information to be disclosed as far in advance of its disclosure as
reasonably practicable and shall use its reasonable efforts to obtain assurances that confidential treatment will be accorded to
such information. Nothing in this Section 6.9(c) shall apply to any disclosure made (i) pursuant to Section 6.3, (ii) to the
professional advisers of a Specified Seller or Affiliate of a Specified Seller   provided that such persons are subject to obligations
of confidentiality that are at least as restrictive as the foregoing provisions of this Section 6.9(c), or (iii) with the Company's prior
written consent.



(d) Acknowledgments. Each Specified Seller hereby acknowledges and agrees that (i) as a result of the
transactions contemplated by this Agreement, such Specified Seller will receive significant consideration in exchange for such
Specified Seller’s Shares and, as such, will benefit from the transactions contemplated by this Agreement, (ii) it would be
detrimental to Purchaser and the Company if such Specified Seller, directly or indirectly, were to breach any of the covenants
contained in this Section 6.9 that are applicable to such Specified Seller, and (iii) such Specified Seller’s agreement to be bound
by the covenants contained in this Section 6.9 that are applicable to such Specified Seller are integral to the terms on which
Purchaser has agreed to purchase the Shares and are necessary for the implementation of the transactions contemplated by this
Agreement and the payment by Purchaser of a portion of the Final Purchase Price to such Specified Seller.

6.10 Release and Waiver.

(a) Effective as of Completion, each Specified Seller, on behalf of itself and its respective Affiliates, agents,
representatives, heirs, beneficiaries, executors, trustees, administrators, successors and assigns (each, a “Releasing Party”),
hereby unconditionally and irrevocably and forever releases and discharges the Company, Purchaser and each of their respective
successors and assigns, and any present or former directors, managers, officers, employees or agents of such Persons (each, a
“Released Party”), of and from, and hereby unconditionally and irrevocably waives, any and all claims, debts, losses, expenses,
proceedings, covenants, liabilities, suits, judgments, damages, actions and causes of action, obligations, accounts, and liabilities
of any kind or character whatsoever, known or unknown, suspected or unsuspected, in contract, direct or indirect, at law or in
equity that such party ever had, now has or ever may have or claim to have against any Released Party, for or by reason of any
matter, circumstance, event, action, inaction, omission, cause or thing whatsoever arising prior to Completion arising out of or
relating to such Specified Seller’s ownership of Shares, including each and any investment or similar agreement whereby such
Specified Seller acquired Shares from the Company; provided, however, that the Releasing Parties expressly do not release and
discharge their rights and interests (i) under this Agreement or any ancillary agreements hereto, (ii) with respect to claims,
actions, causes of action or any liabilities that arise as a result of any fraud, fraudulent concealment or willful misconduct by a
Released Party, (iii) with respect to any Releasing Party who is a director, employee, contractor or consultant of the Company,
(A) earned wages that remain unpaid as of Completion, (B) reimbursements for business expenses incurred and documented in
compliance with the Company’s policies in effect immediately prior to Completion, or (C) unreimbursed claims under employee
health and welfare plans, consistent with the terms of coverage, or (iv) any rights to indemnification, advancement of expenses or
exculpation existing in favor of any Releasing Party under the organizational documents of the Company, under any written
agreement with the Company that was in effect on the date hereof, under any statute or other applicable law, or benefits under
any directors and officers insurance policy maintained by the Company in connection with such Releasing Party’s status as a
present or former director, officer, employee, fiduciary or agent of the Company. Effective as of Completion, each Specified
Seller, on behalf of itself and each applicable Releasing Party, expressly waives all rights afforded by any statute which limits the
effect of a release with respect to unknown claims. Each Specified Seller, acting on behalf of itself and each applicable Releasing
Party, understands the significance of this release of such unknown claims applicable to this Section 6.10 and waiver of statutory
protection against a release of such unknown claims,



and acknowledges and agrees that this waiver is an essential and material term of this Agreement. Each Specified Seller, on
behalf of itself and each applicable Releasing Party, acknowledges that Purchaser will be relying on the waiver and release
provided in this Section 6.10 in connection with entering into this Agreement and that this Section 6.10 is intended for the benefit
of, and grants third party rights to each of Purchaser’s Affiliates to enforce this Section 6.10.

6.11 Transition Services. From and after Completion, Purchaser shall, or shall cause the Company to perform,
the services described on Schedule 4 attached hereto, in each case upon the terms (including with respect to compensation of
Purchaser and/or the Company) and subject to the conditions set forth on Schedule 4.

6.12 Matters Relating to EMI Options.

(a) From and after Completion, the Sellers shall indemnify, defend and hold harmless the Purchaser and the
Company in respect of all Taxes, costs, charges and expenses that incurred by the Purchaser or the Company as a consequence of
any actions taken at the request of the Sellers’ Representatives in accordance with Section 6.12(b) below and the Purchaser shall
retain the EMI Share Option Holdback (as a reduction to the Aggregate Initial Purchase Price) solely for the purposes of securing
the obligations of the Sellers for any amount that becomes due to the Purchaser pursuant to this Section 6.12.

(b) If at any time after Completion, Purchaser or the Company becomes aware of an EMI Options Claim, the
Purchaser shall give or procure that notice in writing is given to the Sellers’ Representatives as soon as reasonably practicable
after receipt thereof, provided that the failure of Purchaser to give such notice shall not eliminate or otherwise limit the Sellers’
indemnification obligations under this Section 6.12 except to the extent that the Sellers are actually and materially prejudiced
thereby. Subject to the Sellers indemnifying the Purchaser and Company in accordance with Section 6.12(a), the Purchaser shall
(i) take (or cause the Company to take) such action as the Sellers’ Representatives may reasonably request in writing to avoid,
dispute, resist, mitigate, compromise or defend any EMI Options Claim, (ii) not (and procure that the Company shall not) agree
to any compromise or settlement, or make any admission of liability or payment, in relation to any EMI Options Claim without
the prior written consent of the Sellers’ Representatives (such consent not to be unreasonably withheld, conditioned or delayed),
and (iii) if requested by the Sellers’ Representatives in writing, delegate the conduct of any legal proceedings in respect of any
EMI Options Claim to the Sellers.  For this purpose, the Purchaser shall, at the Sellers’ sole cost and expense, (x) retain or cause
the Company to retain, at the Sellers’ sole cost and expense, such firm of solicitors as is selected by the Sellers’ Representatives
to act on behalf of the Purchaser and/or the Company (as the case may be) and reasonably acceptable to Purchaser in relation to
such EMI Options Claim in accordance with the Sellers’ Representatives’ instructions, and (y) provide such information and
assistance as the Sellers’ Representatives or the appointed solicitors may reasonably require in connection with the defense,
settlement or compromise of such EMI Options Claim. Notwithstanding the foregoing or anything to the contrary contained in
this Agreement, nothing in this Section 6.12 shall require Purchaser or the Company to take any action that would constitute a
violation of law, including any laws, regulations or administrative requirements relating to any Tax.



(c) The obligations of the Sellers to indemnify Purchaser and the Company pursuant to this Section 6.12 shall
survive until the expiration of the applicable statute of limitations with respect to any EMI Options Claim, plus sixty (60) days.

(d) The Purchaser shall by no later than 31 July 2023 pay to the Paying Agent (for the benefit of the Sellers to
be allocated amongst them in accordance with the percentages set forth in Schedule 1) the amount (if any) of the EMI Share
Options Holdback which has not been used to satisfy the obligations of the Sellers pursuant to this Section 6.12 during the period
from Completion until 31 July 2023.

Article 7

MISCELLANEOUS

7.1 Sellers’ Representatives.

(a) The Sellers have agreed that Alastair Crawford and Keith Marsden (acting jointly) shall be constituted and
appointed as the Sellers’ Representatives, and act jointly on behalf of all of the Sellers for the purposes specified herein. For
purposes of this Agreement, the term “Sellers’ Representatives” shall mean the representatives, true and lawful agents, proxies
and attorneys in fact of the Sellers for all purposes of this Agreement, with full power and authority on each such Sellers’ behalf,
as applicable (i) to consummate the transactions contemplated herein, (ii) to pay such Seller’s expenses (whether incurred on or
after the date hereof) incurred in connection with the negotiation and performance of this Agreement, (iii) to receive, give receipt
and disburse any funds received hereunder on behalf of or to such Seller and each other Seller and to hold back from
disbursement any such funds to the extent it reasonably determines may be necessary, (iv) to execute and deliver any certificates
representing the Shares and execution of such further instruments as Purchaser shall reasonably request, (v) to execute and
deliver on behalf of such Seller all documents contemplated herein and any amendment or waiver hereto, (vi) to take all other
actions to be taken by or on behalf of such Seller in connection herewith, (vii) to negotiate, settle, compromise and otherwise
handle all disputes under this Agreement, including without limitation, disputes regarding any adjustment pursuant to Section 2.6,
(viii) to give and receive notices on behalf of the Sellers, and (ix) to do each and every act and exercise any and all rights which
such Seller is, or the Sellers collectively are, permitted or required to do or exercise under this Agreement. The Sellers, by
approving the principal terms of this Agreement and/or accepting the consideration payable to them hereunder, irrevocably grant
unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing necessary or
desirable to be done in connection with the transactions contemplated by this Agreement, as fully to all intents and purposes as
the Sellers might or could do in person. Each of the Sellers agrees that such agency and proxy are coupled with an interest, are
therefore irrevocable without the consent of the Sellers’ Representatives and shall survive the death, incapacity or bankruptcy of
any Seller.

(b) All decisions, actions, consents and instructions of the Sellers’ Representatives shall be taken jointly and
shall be final and binding upon all the Sellers and no Seller shall have any right to object, dissent, protest or otherwise contest the
same, except for fraud, fraudulent concealment or willful misconduct. Neither the Sellers’ Representatives nor any agent
employed by the Sellers’ Representatives shall incur any liability to any Seller relating



to the performance of its duties hereunder except for actions or omissions constituting fraud, fraudulent concealment or willful
misconduct. The Sellers’ Representatives shall not have by reason of this Agreement a fiduciary relationship in respect of any
Seller, except in respect of amounts actually received on behalf of such Seller. The Sellers’ Representatives shall not be required
to make any inquiry concerning either the performance or observance of any of the terms, provisions or conditions of this
Agreement. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on liability or
indemnification obligations of, or provisions limiting the recourse against non-parties otherwise applicable to, the Sellers set forth
elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Sellers’ Representatives under
this Section 7.1.

(c) The Sellers shall cooperate with the Sellers’ Representatives and any accountants, attorneys or other agents
whom the Sellers’ Representatives may retain to assist in carrying out Sellers’ Representatives’ duties hereunder. The Sellers
shall reimburse the Sellers’ Representatives for all costs and expenses, including professional fees, incurred.

(d) In the event that either or both of the Sellers’ Representatives become unable to perform the Sellers’
Representatives’ responsibilities or resign from such position, the Sellers holding, prior to Completion, a majority of Shares,
voting together as a single class, shall select one or more other representative to fill such vacancy and such substituted
representative(s) shall (i) be deemed to be the Sellers’ Representatives for all purposes of this Agreement, and (ii) exercise the
rights and powers of, and be entitled to the indemnity, reimbursement and other benefits of, the Sellers’ Representatives.

(e) Purchaser shall have the right to conclusively and absolutely rely without investigation or inquiry upon all
actions taken or omitted to be taken by the Sellers’ Representatives pursuant to this Agreement, the other Transaction Documents
and any other documents, certificates or instruments delivered by the Company in connection herewith or therewith, all of which
actions or omissions shall be legally binding upon the Sellers. Any document or notice delivered by or on behalf of Purchaser and
its Affiliates (including, from and after Completion, the Company) to, or action taken by or on behalf of Purchaser and its
Affiliates (including, from and after Completion, the Company), with respect to, the Sellers’ Representatives shall be deemed to
have been delivered, or taken with respect, to all Sellers. Purchaser and its Affiliates (including, from and after Completion, the
Company) shall have no liability to any Seller for any acts or omissions of the Sellers’ Representatives (including in respect of
any fees or expenses incurred by the Sellers’ Representatives) or any failure to deliver amounts paid to the Sellers’
Representatives on behalf of any Seller, or any acts or omissions taken or not taken by Purchaser and its Affiliates (including,
from and after Completion, the Company) or any other Person at the direction of, or in reliance on, the Sellers’ Representatives.
Other than for the Sellers’ Representatives’ breach of this Agreement, Purchaser agrees and acknowledges that the Seller’s
Representatives shall not be liable, in such capacity, for any claims that Purchaser asserts in connection with this Agreement or
any other Transaction Documents or any transactions contemplated hereunder or thereunder.

7.2 Amendment and Waiver. This Agreement may not be amended, altered or modified except by a written
instrument executed by each Seller and Purchaser. No course of dealing between or among any Persons having any interest in this
Agreement will be deemed effective to modify, amend or discharge any part of this Agreement or any rights or obligations



of any Person under or by reason of this Agreement. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute, a waiver of any other provisions, whether or not similar, nor shall any waiver constitute a continuing waiver.

7.3 Notices. All notices, demands and other communications to be given or delivered to Purchaser, the Sellers’
Representatives or any Seller under or by reason of the provisions of this Agreement will be in writing and will be deemed to
have been given when personally delivered, one (1) Business Day after being sent by reputable overnight courier (with a copy
transmitted by email) or when transmitted by e-mail (with transmission confirmed), in each case as appropriate to the addresses
indicated below (unless another address is so specified by the applicable party in writing):

If to any Seller, then to the Sellers’ Representatives:

Alastair Crawford
Villa Bologna
Triq San Anton
Attard 1282
Malta
Email: alastair.crawford@gmail.com

and

Keith Marsden
Aeujerstrasse 24B
7250 Klosters
Switzerland
Email: keith.m@192.com

with a copy, which shall not constitute notice, to:

Simon Jones
Adams & Remers LLP
5  Floor
Commonwealth House
55-58 Pall Mall
London SW1Y 5JH
Email: simon.jones@adamsandremers.com

If to Purchaser, or after Completion, to the Company, then to: 

Mitek Systems, Inc.
600 B Street, Suite 10
San Diego, CA 92101
Attention: Jason Gray
E-mail: jgray@miteksystems.com

with a copy, which shall not constitute notice, to:

Paul Hastings LLP
4747 Executive Drive, 12th Floor
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San Diego, CA 92121
Attention: Carl R. Sanchez

Joseph Swanson
E-mail: carlsanchez@paulhastings.com

josephswanson@paulhastings.com

This Section 7.3 does not apply to the service of any proceedings or other documents in any legal
action among the parties hereto.

7.4 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit
of each of the parties hereto and their respective successors, estates, personal representatives and permitted assigns. Neither this
Agreement nor any rights, benefits or obligations set forth herein may be assigned by any of the parties hereto without the prior
written consent of Purchaser and the Sellers’ Representatives, and any attempted assignment without such prior written consent
shall be void. Notwithstanding the foregoing, (a) Purchaser may assign any of its rights under this Agreement to any of its
Affiliates, and (b) Purchaser may assign or grant any Lien on its rights under this Agreement by way of security in favor of any
person who has agreed at any time to provide finance to Purchaser to assist in or refinance the transaction contemplated by this
Agreement, and/or to any agent or trustee of such person for the time being, in each case provided that: (i) any such assignee or
grantee shall not be entitled to assign such rights other than by way of the enforcement or release of such security; and (ii) the
liability of any party to such an assignee or grantee shall not be greater than it would have been had such an assignment and/or
grant not taken place.

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

7.6 No Strict Construction. The language used in this Agreement shall be deemed to be the language chosen by
the parties hereto to express their mutual intent, and no rule of strict construction will be applied against any Person. The words
“hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be construed to refer to this
Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph and schedule
references are to the articles, sections, paragraphs and schedules of this Agreement unless otherwise specified. The words
describing the singular number shall include the plural and vice versa, words denoting any gender shall include any other gender
and words denoting natural persons shall include all persons and vice versa. The phrases “the date of this Agreement,” “the date
hereof,” “of even date herewith” and terms of similar import shall be deemed to refer to the date set forth in the preamble to this
Agreement. The word “including” or any variation thereof means “including, without limitation” and shall not be construed to
limit any general statement that it follows to the specific or similar items or matters immediately following it. Unless the context
of this Agreement otherwise requires, references to agreements and other documents shall be deemed to include all subsequent
amendments and other modifications thereto. Unless the context of this Agreement otherwise requires, references to statutes shall
include all regulations promulgated thereunder. Whenever this Agreement refers to a number of days, such number shall refer to
calendar days unless Business Days are specified. Any reference to any particular code section or any other law will be
interpreted to include any revision of or successor to that section regardless of how it is numbered or classified. Whenever this
Agreement requires that a document or item be “made available” or “provided” to Purchaser as of or prior to the date hereof, it
shall mean that such



document or item has been made available to Purchaser and its representatives in the electronic data room maintained in
connection with this Agreement at least one (1) Business Day prior to the date of this Agreement. For all purposes of this
Agreement, a first negative number shall be “greater than” a second negative number to the extent the first negative number is
closer to the number zero (0) than the second negative number, and a first negative number shall be “less than” a second negative
number to the extent that the first negative number is further away from the number zero (0) than the second negative number.
Any references in this Agreement to any law of the United Kingdom shall be read and construed as also meaning any law of any
other jurisdiction that has an equivalent purpose, and references to any United Kingdom legal term for any action, remedy,
method of judicial proceeding, legal document, legal status, court, official, or any legal concept or thing shall in respect of any
jurisdiction other than the United Kingdom be deemed to include what most nearly approximates in that jurisdiction the United
Kingdom legal term.

7.7 Captions. The captions used in this Agreement are for convenience of reference only, do not constitute a
part of this Agreement and shall not be deemed to limit, characterize or in any way affect any provision of this Agreement, and
all provisions of this Agreement shall be enforced and construed as if no caption had been used in this Agreement.

7.8 No Third-Party Beneficiaries. Except as otherwise expressly set forth in this Agreement no term of this
Agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by any Person who is not a party.

7.9 Complete Agreement. This Agreement, including the schedules and the exhibits hereto, together with the
other documents and instruments referred to herein, constitute the entire agreement, and supersede all other prior agreements and
understandings, both written and oral, among the parties, or any of them, with respect to the subject matter hereof and thereof.

7.10 Counterparts. This Agreement may be executed in one or more counterparts, any one of which may be by
facsimile, and all of which taken together shall constitute one and the same instrument.

7.11 Specific Performance. The parties hereto agree that irreparable damage may occur in the event that any of
the provisions of this Agreement were not performed by Purchaser, the Sellers or the Sellers’ Representatives, as applicable, in
accordance with their specific terms or were otherwise breached by Purchaser, the Sellers or the Sellers’ Representatives, as
applicable. It is accordingly agreed that the parties shall be entitled to seek an injunction or injunctions, without any requirement
to post or provide any bond or other security in connection therewith, to prevent breaches of this Agreement by Purchaser, the
Sellers or the Sellers’ Representatives, as applicable, and to enforce specifically the terms and provisions hereof against
Purchaser, the Sellers or the Sellers’ Representatives, as applicable, in any court having jurisdiction, this being in addition to any
other remedy to which the parties hereto are entitled at law or in equity.

7.12 Governing Law and Jurisdiction. This Agreement shall be interpreted and construed in accordance with
English law. Any and all disputes, whether sounding in contract, tort, or statute, shall be governed by English law, including its
statutes of limitations, without giving effect to any conflict-of-laws or other rule that would result in the application of the laws of
a different jurisdiction. To the extent permitted by law, each of the parties hereto hereby irrevocably submits to the exclusive
jurisdiction of the courts of England and Wales, over any suit, action or other proceeding brought by any party arising out of or
relating to this Agreement, and each of the parties hereto hereby irrevocably agrees that all claims with respect to any such suit,
action or other proceeding shall be heard and determined in such courts. In the event of any such litigation regarding or arising
from this Agreement, the prevailing party shall be entitled to



recover from the non-prevailing party its reasonable expenses, attorneys’ fees and costs incurred therein or in enforcement or
collection of any judgment or award rendered therein.

7.13 Reasonableness. Each party confirms that it has received independent legal advice relating to all of the
matters provided for in the Transaction Documents, and agrees for the purposes of the Misrepresentation Act 1967 and the Unfair
Contract Terms Act 1977 that the provisions of each Transaction Document are fair and reasonable.

7.14 Separate and Independent Representations and Warranties; Sellers’ Liability. Each of the representations
and warranties contained in this Agreement is separate and independent. Unless otherwise expressly provided in this Agreement,
any covenant, undertaking, representation, warranty, or other obligation given or assumed by more than one Seller in this
Agreement is given or assumed by each such Seller severally. The aggregate liability of Sellers in respect of any inaccuracy or
breach of any representation or warranty set forth in Article 3 of this Agreement shall not in any circumstances exceed £1;
provided, however, that nothing in this Section 7.14 is intended or shall be deemed to have the effect of eliminating, limiting or
restricting in any way any person’s rights or remedies in the event of fraud, fraudulent concealment or willful misconduct.

7.15 Power of Attorney.

(a) With effect upon and from Completion, each Seller irrevocably appoints Purchaser (acting by any of its
officers from time to time) as his, her or its attorney to exercise all rights in relation to, or that are exercisable by the registered
holder of the Shares sold by it as Purchaser in its absolute discretion thinks fit, including (but not limited to):

(i) receiving notices of, executing consents to short notice for, appointing proxies for, and attending
speaking and voting at, any general meeting and/or class meeting of the Company (including any adjourned meeting);

(ii) receiving and approving any shareholder or class written resolutions;

(iii) exercising the right to convene a general meeting and/or require the circulation of a shareholders or
class written resolution;

(iv) giving directions in relation to and otherwise dealing with distributions, other benefits, documents,
notices or other communications (in whatever form) arising from or relating to the Shares sold by such Seller, declared, made,
paid, issued or received after the date of this Agreement; and

(v) otherwise executing, delivering all deeds and documents and undertaking all acts in such Seller’s
name to the extent they may lawfully be done in such Seller’s capacity as the registered holder of the relevant Shares sold by such
Seller.

(b) With effect upon and from Completion, Purchaser may:

(i) delegate one or more of the powers conferred on Purchaser by the power of attorney set out in
Section 7.15(a) (other than the power to delegate) to an officer or



officers appointed for that purpose by the board of directors of Purchaser, by resolution or otherwise and vary or revoke such
delegation at any time; and

(ii) appoint one or more persons to act as substitute attorney for each Seller and to exercise one or more
of the powers conferred on Purchaser by this power of attorney and revoke any such appointment.

(c) With effect upon and from Completion, each Seller undertakes:

(i) not to exercise any power conferred on Purchaser by it under this power of attorney without
Purchaser’s consent;

(ii) to hold the Shares on trust for Purchaser as beneficial owner and to promptly account to Purchaser
for any distributions received by such Seller in its capacity as the registered holder of the Shares sold by such Seller; and

(iii) to ratify and confirm whatever Purchaser does or purports to do in good faith in exercising the
powers conferred by this power of attorney.

(d) The power of attorney in Section 7.15(a) shall expire upon the relevant Seller ceasing to be a member of
the Company by virtue of the registration of Purchaser (or its nominee) as the holder of the relevant Shares in the Company's
register of members.

(e) The appointment of Purchaser as attorney pursuant to Section 7.15(a) is given as security for the
proprietary interest of Purchaser as buyer of the Shares and until expiry in accordance with Section 7.15(d), this power of
attorney shall be irrevocable except with written consent of Purchaser.

* * * *



Mitek acquires UK-based HooYu in all cash GBP 98 million deal

Financial institutions now get combined biometrics, KYC and identity verification tools in one powerful identity orchestration
platform

SAN DIEGO, CA, March 23, 2022 - Mitek (NASDAQ: MITK), a global leader in digital identity (ID) verification and fraud
prevention, today announced the acquisition of UK’s leading KYC (know your customer) technology pioneers, HooYu. The
acquisition helps to ensure businesses know the true identity of their customers by linking biometric verification with real-time
bureau and sanction database checks.
The United Nations (UN) estimates that up to *three percent of the world’s GDP – or nearly two trillion dollars – is money
laundered annually. The increased regulatory eye, together with the rise in cryptocurrency and NFT markets, means criminals
have more avenues and more incentive than ever to launder their money. The need to identify and stop sanctioned and
politically exposed people (PEP) from interacting with business has never been greater. As sanction lists continue to update,
enterprises grapple with continuing to stay compliant.

“Our current geopolitical, commercial and technological environment represents a perfect storm for bad actors. Mitek is leading
the fight against fraud by providing the technology that businesses need to stamp out digital money launderers and sanctioned
individuals,” said Max Carnecchia, CEO Mitek Systems. “The only way to combat this scourge is to use artificial intelligence (AI)
and stop bad transactions before they happen.”

Through this acquisition, organizations gain a more complete picture of the consumer by marrying biometrics, ID document
validation, geolocation and identity confidence scoring with real-time data signals such as bureau checks or matches to
politically exposed person or sanction lists. HooYu’s innovative orchestration capabilities will enable Mitek customers to optimize
workflows and accelerate the deployment of identity solutions across channels.

Having a single platform that easily orchestrates and configures a KYC journey to manage identities and identify bad actors is
becoming a prerequisite for any business transacting digitally,” said HooYu CEO Keith Marsden. “Bringing together Mitek’s lead
in identity, liveness and biometrics, with our orchestration, configuration and journey services simplifies identity management for
financial institutions.”

The global digital identity solutions market size is projected to grow from USD 23.3 Billion in 2021 to USD 49.5 Billion by 2026,
recording a Compound Annual Growth Rate (CAGR) of 16.2% from 2021 to 2026. The market’s growth can be attributed to the
increase in instances of identity-related frauds and data breaches and the need for compliance with various upcoming
regulations. – Digital Identity Solutions report by MarketsandMarkets

Mitek builds trust in the digital world, which we need now more than ever,” added Carnecchia. “This past year, Mitek continued
to demonstrate our commitment to fighting fraud – both with the acquisition of ID R&D and now with HooYu. We deeply respect
HooYu’s heritage as a UK-founded technology company, operating in the global financial services hub, and one of the most
highly regulated markets. The combination of both companies’ technologies now gives our customers the most comprehensive
identity platform on the market today.”

Conference call information
Mitek management will host a conference call and live webcast for analysts and investors tomorrow, Thursday, March 24 at 8:30
a.m. Eastern Time to discuss the acquisition of HooYu.
To access the live call, dial 866-575-6539 (US and Canada) or +1 323-994-2093 (International) and give the participant
passcode 5908006.



A live and archived webcast of the conference call will be accessible on the Investor Relations section of the company’s website
at www.miteksystems.com. In addition, a phone replay will be available approximately two hours following the end of the call,
and it will remain available for one week. To access the call replay dial-in information, please click here.

Jefferies LLC acted as financial advisor to Mitek in connection with the transaction. HooYu was advised by GP Bullhound.

Required information regarding inducement equity grants

In connection with the acquisition of HooYu, on March 23, 2022, the Mitek board of directors granted to six employees of HooYu
restricted stock units for an aggregate of (i) 129,204 shares of the Company’s common stock, which shall vest over a four year
period with 25% of the shares subject thereto vesting on each anniversary of the grant date, and (ii) 119,634 shares of the
Company’s common stock, which may vest up to 25% of the shares subject thereto on the first anniversary of the grant date,
and up 25% of the shares subject thereto at the end of each of the Company’s next three fiscal years subject to the achievement
of the annual performance criteria which is based on the actual revenue achieved by HooYu as compared to the corresponding
period for the prior year. The restricted stock units were granted as an inducement to such employees to accept employment
with the Company and in accordance with NASDAQ Listing Rule 5635(c)(4). The vesting of each grant is subject to the
employee’s continued service with the Company (or subsidiary thereof) through the applicable vesting date. The inducement
grants are subject to the terms and conditions of award agreements covering the grants and the Company’s 2020 Incentive
Plan.

About Mitek
Mitek (NASDAQ: MITK) is a global leader in digital identity verification built on the latest advancements in computer vision and
artificial intelligence. Mitek’s identity verification solutions enable organizations to verify an individual’s identity during digital
transactions to reduce risk and meet regulatory requirements, while increasing revenue from digital channels. More than 7,500
organizations use Mitek to enable trust and convenience for mobile check deposit, new account opening and more. Mitek is
based in San Diego, Calif., with offices across the U.S. and Europe. Learn more at www.miteksystems.com. Follow Mitek
on LinkedIn, Twitter and YouTube, and read Mitek’s latest blog posts here.

About HooYu 
HooYu is a global customer onboarding platform that provides UI and UX tools to deliver customized mobile or desktop digital
journeys. HooYu is engineered to increase the integrity of KYC processes and maximize the percentage of customers that can
be successfully onboarded. HooYu blends ID document validation, online profile analysis, geo-location, facial biometrics and
identity confidence scoring with traditional database checks and PEPs and sanctions screening. HooYu is used by tier one
banks such as NatWest and Virgin Money, leading online gaming operators such as Betfred and MrQ, fintechs such as Suits Me
and Trussle, and many firms across regulated and unregulated markets.

*Source: The United Nations Department of Economic and Social Affairs.
###



For more information, press only:

Contact:
Angela M. Romei 
Mitek Corporate Communications Director 
pr@miteksystems.com

Ed Stevenson
UK LEWIS for Mitek
MitekUK@teamlewis.com

Michael Nothnagel 
US LEWIS for Mitek 
MitekUS@teamlewis.com

Notice regarding forward-looking statements

Certain statements in this press release may constitute "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements are made on the basis of the current beliefs, expectations and
assumptions of the management of Mitek and are subject to significant risks and uncertainty. Investors are cautioned not to
place undue reliance on any such forward-looking statements. All such forward-looking statements speak only as of the date
they are made, and Mitek undertakes no obligation to update or revise these statements, whether as a result of new information,
future events or otherwise. Factors that could cause actual results to differ materially from the forward-looking statements
contained herein include, but are not limited to: any operational or cultural difficulties associated with the integration of the
businesses of Mitek and HooYu; potential adverse reactions or changes to business relationships resulting from the acquisition;
unexpected costs, charges or expenses resulting from the acquisition; litigation or adverse judgments relating to the acquisition;
and any changes in general economic and/or industry-specific conditions. For a further discussion of risks and uncertainties that
could cause actual results to differ from those expressed in these forward-looking statements, as well as risks relating to the
business of Mitek in general, see the risk disclosures in the Annual Report on Form 10-K of Mitek for the fiscal year ended
September 30, 2021, and its quarterly reports on Form 10-Q and current reports on Form 8-K and other filings made with the
SEC by Mitek, which you may obtain for free on the SEC’s website at www.sec.gov.
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