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Item 1.01. Entry into a Material Definitive Agreement

On March 7, 2022, Synchronoss Technologies, Inc. (“Synchronoss” or the “Company”) and iQmetrix Global Ltd. (“iQmetrix ”), entered into an Asset
Purchase Agreement (the “Purchase Agreement”) pursuant to which Synchronoss has agreed to sell its Digital Experience Platform and activation solutions
(the “DXP Business”) to iQmetrix (the “Transaction”) for up to a total purchase price of $14,000,000, and iQmetrix has agreed to assume liabilities of the
DXP Business. The purchase price is payable as follows: (i) $10,500,000 on the closing date of the Transaction (the “Closing Date”), (ii) $500,000
deposited into an escrow account on the Closing Date, (iii) $1,000,000 paid twelve (12) months from the Closing Date, and (iv) $2,000,000 that may be
payable as an earn-out, consisting of up to $1,000,000 payable after one (1) year from the Closing Date and up to $1,000,000 payable after two (2) years
from the Closing Date, in each case if specified revenue targets are satisfied.

The Purchase Agreement contains customary representations and warranties, covenants and indemnification provisions. The completion of the
Transaction is subject to iQmetrix obtaining sufficient financing to pay the purchase price and the satisfaction or waiver of customary closing conditions.
At the closing of the Transaction, iQmetrix will license the DXP software back to Synchronoss for internal use.

On March 8, 2022, Synchronoss issued a press release relating to the Transaction. The full text of this press release is furnished as Exhibit 99.2 to this
Current Report on Form 8-K and is incorporated by reference herein.

The description of the Purchase Agreement in this Form 8-K does not purport to be complete and is qualified in its entirety by the terms and conditions
of the Purchase Agreement, a copy of which is filed as Exhibit 2.1 and is incorporated by reference. The Purchase Agreement contains representations and
warranties by Synchronoss, on the one hand, and by iQmetrix, on the other hand, made solely for the benefit of the other. These representations and
warranties were made as of specific dates, may be subject to important qualifications and limitations agreed to by Synchronoss and iQmetrix in connection
with negotiating the terms of the Purchase Agreement, may have been included in the Purchase Agreement for the purpose of allocating risk between
iQmetrix and the Synchronoss rather than to establish matters as facts and should only be read in conjunction with the other information that Synchronoss
makes publicly available in reports, statements or other documents filed with the Securities and Exchange Commission (“SEC”).

Item 2.02. Results of Operations and Financial Condition.
 

On March 8, 2022, Synchronoss Technologies, Inc. (the “Company”) issued a press release (the “Press Release”) relating to its results of operations
and financial condition for the quarter and year ended December 31, 2021. The full text of this press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated by reference herein.

Various statements to be made during the conference call concerning Synchronoss and its future expectations, plans and prospects that constitute
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. For this purpose, any statements contained
herein that are not statements of historical fact may be deemed to be forward-looking statements. Without limiting the foregoing, the words “may,”
“should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “believes,” “potential” or “continue” or other similar expressions are intended to identify
forward-looking statements. Synchronoss has based these forward-looking statements largely on its current expectations and projections about future events
and financial trends that it believes may affect its business, financial condition and results of operations. These forward-looking statements speak only as of
the date of the conference call and are subject to a number of risks, uncertainties and assumptions including, without limitation, risks relating to the
Company’s ability to sustain or increase revenue from its larger customers and generate revenue from new customers, the Company’s expectations
regarding expenses and revenue, the sufficiency of the Company’s cash resources, the impact of legal proceedings involving the Company, including the
investigations by the Securities and Exchange Commission and the Department of Justice described in the Company’s most recent SEC filings, and other
risks and factors that are described in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
sections of the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 and the Company’s Quarterly Report on Form 10-Q for the
period ended September 30, 2021, which are on file with the SEC and available on the SEC’s website at www.sec.gov. Additional factors may be described
in those sections of the Company’s Annual Report on Form 10-K for the year ended December 31, 2021, expected to be filed with the SEC in the first
quarter of 2022. The Company does not undertake any obligation to update any forward-looking statements made during the conference call as a result of
new information, future events or otherwise.
 

The information in Item 2.02 of this Current Report on Form 8-K and Exhibit 99.1 attached hereto shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise



subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the
Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On March 7, 2022, the Board of Directors (the “Board”) of the Company accepted the resignation of William Cadogan as a member of the Board. Mr.
Cadogan resigned in order to devote his full time and efforts to other commitments. Mr. Cadogan did not advise the Company of any disagreement with the
Company on any matter relating to its operations, policies or practices.

 
Item 9.01.    Financial Statements and Exhibits.
 

(d) Exhibits

Exhibit
Number

 
Description

2.1 Asset Purchase Agreement, dated as of March 7, 2022, by and between Synchronoss Technologies, Inc. and iQmetrix Global
Ltd.*

99.1
 

Press Release of Synchronoss Technologies, Inc. announcing Fourth Quarter and Full Year 2021 Results, dated March 8, 2022.
99.2 Press Release of Synchronoss Technologies, Inc. divesting DXP and Activation Solutions, dated March 8, 2022.

________________________
* The schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally a copy of
such schedules and exhibits, or any section thereof, to the SEC upon request.



SIGNATURES
 

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

Date: March 8, 2022
 

Synchronoss Technologies, Inc.
/s/ Taylor Greenwald

Name: Taylor Greenwald
Title: Chief Financial Officer



Exhibit 2.1

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of March 7, 2022, is entered into by and among Synchronoss
Technologies, Inc., a Delaware corporation (“SNCR”), Synchronoss Software Ireland Limited, an Irish private corporation (“SSIL” and, together
with SNCR, “Seller”), and iQmetrix Global Ltd, a Saskatchewan corporation (“Purchaser”, which term includes any Affiliate of iQmetrix Global
Ltd. to which it may assign, pursuant to Section II.V the right to purchase some or all of the Acquired Assets, including, if applicable. iQmetrix
Software Development Corporation, an Affiliate of iQmetrix Global Ltd. to which iQmetrix is proposing to assign the right to acquire the Business
Intellectual Property). All capitalized terms used, but not otherwise defined herein, have the meanings set forth or referenced in Section 9.01.

RECITALS

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase from Seller, the Acquired Assets, upon the terms and
subject to the conditions of this Agreement;

WHEREAS, in consideration for the Acquired Assets, at the Closing, Purchaser shall pay to Seller the Purchase Price and assume the
Assumed Liabilities at the Closing upon the terms and subject to the conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein, and subject to and on the terms and
conditions set forth herein, the parties hereto hereby agree as follows:

Article I
Purchase and Sale of Acquired Assets; Assumption of Liabilities

Section I.1 Purchase and Sale.

(a) On the terms and subject to the conditions of this Agreement, at the Closing, Seller shall sell, assign, transfer, convey and
deliver to Purchaser, and Purchaser, or Purchaser and one or more of its Affiliates, shall purchase from Seller, all of the right, title and interest of
Seller in, to and under the Acquired Assets, free and clear of all Liens. The purchase and sale of the Acquired Assets and the assumption of the
Assumed Liabilities is referred to in this Agreement as the “Acquisition”.

(b) The consideration to be paid by Purchaser to Seller to acquire the Acquired Assets (the “Consideration”) shall consist of
(i) (A) $10,500,000 (the “Closing Date Payment”) to be delivered on the Closing Date by wire transfer to a bank account identified by the Seller,
plus (B) $500,000 (the “Escrow Holdback”) to be delivered to the Escrow Agent, by wire transfer to a bank account identified by the Escrow Agent,
to be dealt with in accordance with the provisions of the Escrow Agreement, plus (C) $1,000,000 (the “Deferred Payment”) twelve months from the
Closing Date and (D) up to $2,000,000 for Earn-out payments (the “Earn-out”, and, together with the Closing Date Payment and the Escrow
Holdback, the “Purchase Price”) payable to Seller pursuant to Section 2.04 , and (ii) the assumption of the Assumed Liabilities.

Section I.2 Acquired Assets and Excluded Assets.

(a) The term “Acquired Assets” means all of Seller’s right, title, and interest in:

(i) the Business Intellectual Property, including the Intellectual Property set forth under the heading “Intellectual
Property” on Schedule 1.02(a) ;

(ii) the Contracts listed under the heading “Assigned Contracts” on Schedule 1.02(a), and, if applicable, such other
Contracts as the Seller and Purchaser may agree in writing (the “Assigned Contracts”);

(iii) the equipment (the “Purchased Equipment”) listed under the heading “Purchased Equipment” on Schedule
1.02(a);
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(iv) if applicable, the other assets listed under the heading “Other Assets” on Schedule 1.02(a); and

(v) all goodwill Related to the Business, including without limitation, the exclusive right of Purchaser (together with
its Affiliates) to represent themselves as carrying on the Business in continuation of and in succession to Seller and Affiliates of Seller that have,
together with Seller, been carrying on the Business (the “DXP Affiliates”), and any rights of the Seller in and title to, and right to use “Digital
Experience Platform” or “DXP”;

but, for greater certainty, does not include the Excluded Assets.

(b) The term “Excluded Assets” means all assets that are not the Acquired Assets, including without limitation:

(i) all rights, claims and credits of Seller to the extent relating to any Excluded Asset or any Excluded Liability,
including any such items arising under insurance policies and all guarantees, warranties, indemnities and similar rights in favor of Seller in respect
of any other Excluded Asset or any Excluded Liability;

(ii) all rights of Seller under this Agreement and the Related Agreements to which it is, or is specified to be, a party;
and

(iii) the Excluded Intellectual Property;

(iv) all records prepared in connection with the sale of the Acquired Assets to Purchaser, and all other records of
Seller, other than the Records.

Section I.3 Liabilities.

(a) Upon the terms and subject to the conditions of this Agreement and on the basis of the representations, warranties and
agreements contained herein, at the Closing, Purchaser shall assume, and from and after the Closing, Purchaser shall pay, perform and discharge
when due, only the liabilities, obligations and commitments arising under the Assigned Contracts to the extent related to the period from and after
the Closing (the “Assumed Liabilities”).

(b) The Parties acknowledge and agree that the term “Assumed Liabilities” does not include any obligation or Liability with
respect to services performed by Seller, or any of their Representatives under the Assumed Contracts (or, for greater certainty, payables or other
obligations or liabilities under any of the Assumed Contracts that are vendor supply agreements) incurred or required to be performed at any time
prior to the Closing or any obligation or liability in relation to any failure by Seller, any of their Representatives, or any other Person, to perform or
comply with any obligations under the Assumed Contracts or Applicable Laws prior to the Closing.

(c) Notwithstanding Section 1.03(a) or any other provision of this Agreement, and regardless of any disclosure to Purchaser,
Purchaser shall not assume or in any way be liable for the payment, performance or satisfaction of any Liabilities, obligations or commitments of
Seller, or any of their Representatives, whatsoever, whether liquidated or unliquidated, known or unknown contingent or otherwise, whether Related
to the Business, the Acquired Assets, employees of Seller or any of their Affiliates, or otherwise, other than the Assumed Liabilities (all such
liabilities, obligations and commitments other than the Assumed Liabilities being referred to as the “Excluded Liabilities”), all of which shall be
retained and paid, performed and discharged when due by Seller. No other written statement made prior to the date of this Agreement not contained
in this Agreement and no oral statement not contained in this Agreement (whether before or after the date of this Agreement) and no action or
failure to act includes or constitutes any assumption or agreement by Purchaser to be liable for any other Liabilities or obligations of Seller, or any
of their Representatives, and any statement to the contrary by any person is unauthorized and hereby disclaimed. No statement in or provision in
any written agreement not contained in this Agreement made after the date of this Agreement shall constitute any assumption or agreement by
Purchaser to be liable for any other Liabilities or obligations of Seller unless such written agreement is duly executed by an officer or director of
Purchaser.
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(d) Specifically, and without in any way limiting the generality of Section 1.03(c), Purchaser shall not assume any of the
following liabilities, obligations and commitments of Seller, or any of their Representatives, and such Excluded Liabilities shall be retained and
paid, performed and discharged when due by Seller:

(i) any liability, obligation or commitment of Seller or any of their Representatives (other than the Assumed
Liabilities) arising out of the operation or conduct by Seller or any of its Affiliates of their businesses, including the Business, on or prior to the
Closing Date;

(ii) any liability, obligation or commitment arising on or prior to the Closing Date out of any breach by Seller of, or
nonperformance by Seller or any of its Affiliates or any of their Representatives, under, any Assigned Contract;

(iii) any liability, obligation or commitment arising out of any actual or alleged violation by Seller or any of its
Affiliates or any of their Representatives, of any Applicable Law prior to the Closing Date;

(iv) without limiting the generality of Section 1.03(d)(i), (ii) or (iii), any account payable of Seller or any of its
Affiliates arising prior to Closing;

(v) without limiting the generality of Section 1.03(d)(i), (ii) or (iii), any requirement or obligation to honour
warranties for services provided by Seller or any of their Representatives, in conducting the Business, or otherwise, prior to the Closing; for greater
certainty, it is expressly acknowledged and agreed that Purchaser is not assuming and shall in no way be liable for any liabilities or obligations
relating to personal injury, death, property or economic damages arising from any services provided by Seller or their Representatives;

(vi) any liability, obligation or commitment of Seller or any of its Affiliates that, directly, relates to, or that arises from
or out of, any Excluded Asset; and

(vii) any liability, obligation or commitment for Taxes, whether or not accrued, assessed or currently due and payable,
(A) of Seller or any of its Affiliates, (B) (for greater certainty) directly or indirectly, related to or that arose from or out of, or in connection with, or
incidental to, any business other than the Business, before or after Closing, or (C) Related to the Business or the operation or ownership of the
Business or the Acquired Assets for any Tax period (or portion thereof) ending on or prior to the Closing Date.

Section I.4 Consents of Third Parties.

(a) Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute an agreement to assign
any asset or any claim or right or any benefit arising under or resulting from such asset if an attempted assignment thereof, without the consent of a
third party, would constitute a breach or other contravention of the rights of such third party, would be ineffective with respect to any party to an
agreement concerning such asset, or would in any way adversely affect the rights of Seller or, upon transfer, of Purchaser under such asset. If any
transfer or assignment by Seller to, or any assumption by Purchaser of, any interest in, or liability, obligation or commitment under, any asset
requires the consent of a third party, then such assignment or assumption shall be made subject to such consent being obtained. To the extent any
Assigned Contract may not be assigned to Purchaser by reason of the absence of any such consent, Purchaser shall not be required to assume any
Assumed Liabilities arising under such Assigned Contract.

(b) If any such consent is not obtained prior to the Closing, but the Closing nonetheless occurs, Seller and Purchaser shall
cooperate (at their own expense) in any lawful and reasonable arrangement reasonably proposed by Purchaser and agreeable to Seller under which
Purchaser shall obtain the economic claims, rights and benefits under the asset, claim or right with respect to which the consent has not been
obtained in accordance with this Agreement. Such reasonable arrangement may include (i) the subcontracting, sublicensing or subleasing to
Purchaser of any and all rights of Seller against the other party to such third party agreement arising out of a breach or cancellation thereof by the
other party, and (ii) the enforcement by Seller of such rights.
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Section I.5 Allocation of Purchase Price. The Purchase Price will be allocated among the Acquired Assets as agreed to by Seller and
Purchaser, acting reasonably, in writing prior to the Closing. Seller and Purchaser must each complete all tax returns, designations and elections in a
manner consistent with the allocation of the Purchase Price in accordance with such allocation, and follow such allocation for all tax purposes on
and subsequent to the Closing Date and not take any position inconsistent with such allocation. If any taxation authority or other Governmental
Entity disputes such allocation, the party receiving notice of such dispute will promptly notify the other party and the parties will use their
respective commercially reasonable efforts to sustain the allocation, or agree upon a revised allocation. The parties will share information and
cooperate to the extent reasonably necessary to permit the transactions contemplated by this Agreement to be properly, timely and consistently
reported.

Section I.6 Withholding. Each of Purchaser and its applicable Affiliates shall be entitled to deduct and withhold from amounts
otherwise payable to any Person pursuant to this Agreement and/or other documents or agreements entered into pursuant to this Agreement such
amounts as may be required to be deducted or withheld with respect to the making of such payment under the Code or any other applicable
provision of Law. To the extent that any amounts are so deducted or withheld and paid over to the appropriate Governmental Entity by Purchaser
and its Affiliates, such amounts shall be treated for all purposes of this Agreement and/or other documents or agreements entered into pursuant to
this Agreement as having been paid to the Person to which such amounts would otherwise have been paid.

Section I.7 Non-Competition. Purchaser and Seller agree that no amount of the Purchase Price will be allocated to the granting of any
restrictive covenants (as such term is defined in the Income Tax Act (Canada)) by Seller or any other Person, including those contained in the Non-
Competition Agreement, if any. Notwithstanding that Purchaser and Seller have not allocated any amount of the Purchase Price to any such
covenants, Purchaser agrees to make, to the extent applicable and if requested by Seller, a joint election with Seller to have the provisions of section
56.4 of the Income Tax Act (Canada) apply in respect of any such covenants of Seller, provided that Seller will be solely responsible for paying any
interest, penalties and other costs that may be assessed against Purchaser or any of its Affiliates as a result of not filing such election within the
prescribed time or in the prescribed manner.

Section I.8 Post -Closing. After the Closing:

(a) if any asset that the parties agree should be an Acquired Asset but which was not transferred, assigned or conveyed to
Purchaser is identified as being owned by Seller or any Affiliate of Seller, Seller and Purchaser shall cooperate and take or cause to be taken such
actions as are necessary to cause the transfer, assignment, conveyance or delivery to Purchaser of all right, title and interest in and to such asset;

(b) if any asset that the parties agree should be an Excluded Asset is identified as being owned by Purchaser, Purchaser and
Seller shall cooperate and take or cause to be taken such actions as are necessary to cause the transfer, assignment, conveyance or delivery to Seller
of all right, title and interest in and to such asset;

(c) if any liability that the parties agree should be an Assumed Liability but which was an Excluded Liability not assumed by
Purchaser, Seller and Purchaser shall cooperate and take or cause to be taken such actions as are necessary to cause the assumption by Purchaser of
such liability;

(d) if any liability that the parties agree should be an Excluded Liability but which was an Assumed Liability assumed by
Purchaser, Seller and Purchaser shall cooperate and take or cause to be taken such actions as are necessary to cause the assumption by Seller of such
liability;

in each case, effective as of the Closing.

Article II
Closing

Section II.1 Closing.

(a) The closing of the Acquisition (the “Closing”) shall take place remotely, as soon as practicable (and, in any event, no later
than two (2) business days) after all the conditions set forth in Article
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VI have been satisfied (or, to the extent permitted, waived by the party or parties entitled to the benefits thereof), or at such other place, time and
date as shall be agreed between Seller and Purchaser. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”,
and the time at which Closing takes place shall be [9:00 a.m.] Vancouver, British Columbia time, on the Closing Date, or such other time on the
Closing Date as the parties agree, and is referred to in this Agreement as the “Closing Time”.

(b) All payments or documents delivered by any person at the time of Closing will be deemed not to have been delivered until
each of Seller and Purchaser, acting reasonably, have declared that they are satisfied with the form and substance of all of the payments and
documents to be delivered to them at Closing and all conditions to the delivery or release of any payments or documents to be delivered at the time
of Closing by Persons other than Seller or Purchaser, and that have not been waived by Seller or Purchaser, have been satisfied. All matters of
payment, execution and delivery of documents which are required to be paid, executed or delivered at the time of Closing will be deemed to be
concurrent requirements, and the Closing shall not occur until all such payments have been made, all such documents have been executed or
delivered.

Section II.2 Transactions To Be Effected at the Closing. At the Closing:

(a) Seller shall execute, as applicable, and cause the DXP Affiliates, as applicable, to execute, and deliver to Purchaser the
following:

a Software License Agreement (the “ Software License Agreement”), in a form to be agreed on by the Seller and
Purchaser, acting reasonably;

(i) a bill of sale, in a form to be agreed on by the Seller and Purchaser, acting reasonably;

(ii) an assignment and assumption agreement in respect of the Assigned Contracts, in a form to be agreed on by the
Seller and Purchaser, acting reasonably (the “Assignment and Assumption Agreement”);

(iii) an assignment of the Business Intellectual Property, including an assignment of the patents and an assignment of
the patent application included as part of the Business Intellectual Property forming part of the Business Intellectual Property, to the extent such a
form of assignment of such patents and the patent application may be required under the laws of any country in which the patents are granted and
the patent application may have been made, all in forms to be agreed on by the Seller and Purchaser, acting reasonably;

(iv) a Non-Competition and Non-Solicitation Agreement, in a form to be agreed on Seller and Purchaser, acting
reasonably, executed by Seller (the “Non-Competition Agreement”) pursuant to which Seller will agree that it will not (and will not permit any
Affiliates of Seller to), for a period of five years after the Closing Date, compete with the Business anywhere in the world or solicit any customers,
employees or consultants of Purchaser or any Affiliates of Purchaser, subject to an agreed exclusion permitting Seller to solicit customers of
Purchaser for those products, solutions and services of Seller that are not in competition with the Business. ;

(v) a Transition Services Agreement, in a form to be agreed on by the Seller and Purchaser, acting reasonably ( the
“Transition Services Agreement”), executed by Seller; and

(vi) an Acknowledgment and Release in a form to be agreed on by the Seller and Purchaser, acting reasonably, signed
by each DXP Affiliate, and, if reasonably required by Purchaser, any other Affiliate of Seller which may be using, or ever has used any of the
Business Intellectual Property, acknowledging and confirming that such persons do not have any right, title or interest in and to the Business
Intellectual Property, except pursuant to licenses that may be granted by Purchaser and releasing any claims such persons may have in respect of
the Business Intellectual Property;

(vii) the Escrow Agreement;

(viii) a certificate signed by an officer of Seller with respect to the representations, warranties and covenants of Seller
pursuant to Section 6.02(a) and Section 6.02(b); and
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(ix) such other appropriately executed deeds (in recordable form), bills of sale, assignments, other instruments of
transfer, assurances, certificates, consents, agreements, elections, documents or instruments relating to the Acquired Assets, as may be
contemplated by this Agreement or as reasonably required by Purchaser to complete the transactions contemplated in this Agreement or to
demonstrate satisfaction of the conditions and compliance with the covenants set forth in this Agreement,;

(b) Purchaser, or an Affiliate of Purchaser, as applicable, shall execute, as applicable, and deliver to Seller:

(i) the Software License Agreement;

(ii) the Assignment and Assumption Agreement;

(iii) the Transition Services Agreement;

(iv) the DXP Affiliate Transfer Agreements, if applicable;

(v) the Escrow Agreement;

(vi) a certificate signed by an officer of Purchaser with respect to the representations, warranties and covenants of
Purchaser pursuant to Section 6.03(a)and Section 6.03(b); and

(vii) such other appropriately executed deeds, assurances, certificates, consents, agreements, elections, documents or
instruments relating to the Acquired Assets, or as may be contemplated by this Agreement or as reasonably required by Seller to complete the
transactions contemplated in this Agreement or to demonstrate satisfaction of the conditions and compliance with the covenants set forth in this
Agreement all in form and substance reasonably satisfactory to Seller and its counsel.

(c) At the Closing Seller will deliver, or cause to be delivered, to Purchaser, all of the Records which are solely Related to the
Business. Seller may, at its own cost, retain a copy of such Records, or any part thereof.

(d) Seller will, for at least a period of six years after the Closing Date, have access to, and the right to copy, at its expense, the
Records Related to the Business prior to the Closing, to the extent such access or copies are required by Seller for bona fide business purposes:

(i) to perform its obligations under this Agreement;

(ii) with respect to any claim by Purchaser against Seller, or any claim by Seller against Purchaser, whether arising
under this Agreement or otherwise; or

(iii) required under Applicable Laws.

(e) At Closing, Seller will deliver, or cause to be delivered, to Purchaser, a copy of the portions of Records that are not solely
related to the Business, that relate to the Business.

(f) The party in possession (which for such purpose shall include files, books and records which may be held by any other
Person on behalf of a party) of any such files, books or records existing at the Closing Date Related to the Business prior to the Closing shall use its
reasonable efforts to not destroy such files, books or records for a period of six (6) years after the Closing Date without giving the other party at
least 30 days’ prior written notice and permitting such party to examine and copy such files, books and records prior to their destruction.
Notwithstanding the foregoing, no party will be responsible or liable to another party for or as a result of any accidental loss or destruction of or
damage to any such books or records. Access to such files, books and records shall be during normal business hours and upon not less than two
days’ prior written request, shall be subject to such reasonable limitations as the party or other Person having custody or control thereof may impose
to preserve the confidentiality of information contained therein and shall not extend to material subject to a claim of privilege unless expressly
waived by the party entitled to claim such privilege.
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(g) To the extent Seller retains any Records, or copies of Records, or there are any other files, books and records which are in
the possession of Seller or any of its Affiliates or agents Related to the Business (including (i) a copy of all sales and purchase records, list of
customers and vendors, cost and pricing information, business reports, plans and projections, correspondence with Governmental Entities or
regulatory agencies Related to the Business and, in each case, all supporting files and documents, whether in written or other form, of any kind,
whether held by Seller or any Affiliate thereof or others on their behalf, including computer systems and software documentation, disks, tapes and
other computer storage media; and (ii) litigation files, they shall make all such files, books and records as may reasonably be requested by Purchaser
available for inspection by Purchaser for the greater of (A) a period of six (6) years after the Closing Date, and (B) the period of such retention.

(h) Notwithstanding the foregoing, in the case of any such files, books and records which are not held by Purchaser or Seller,
but instead by others on their behalf, it shall be sufficient if Purchaser or Seller make, and continue to make, arrangements to authorize and permit
Seller, or Purchaser, as applicable, or their respective agents or other representatives, to have access to such files, books and records as provided in
this Section 2.02 as Seller or Purchaser, as applicable, reasonably requires.

Section II.3 Payment of Closing Payment and Deferred Payment.

(a) On the Closing Date, Purchaser shall pay the Closing Payment to Seller, to be delivered by wire transfer to a bank account
identified by Seller, and pay the Escrow Holdback Amount to the Escrow Agent by wire transfer to a bank account identified by the Escrow Agent.

(b) On the first anniversary of the Closing Date, Purchaser shall pay the Deferred Payment to Seller, to be delivered by wire
transfer to a bank account identified by Seller.

Section II.4 Earn-Out.

(a) The payment by Purchase to Sellers of the $2 million balance of the Purchase Price comprising the Earn-out will be
subject to Purchaser achieving the earn-out payment thresholds set forth in Schedule 2.04, and will be payable at the times set out in this Section
2.04.

(b) Within 30 days after the completion of Purchaser’s financial statements in respect of the first twelve months of the
Business following the Closing, Purchaser will provide to Seller a statement (“First Earn-out Statement”) setting out the extent that Purchaser
achieved the earn-out payment thresholds set forth in Schedule 2.04 during such period, and the corresponding Earn-out payment that is due to
Seller based thereon.

(c) Within 30 days after the completion of Purchaser’s financial statements in respect of the second twelve months of the
Business following the Closing, Purchaser will provide to Seller a statement (“Second Earn-out Statement”) setting out the extent that Purchaser
achieved the earn-out payment thresholds set forth in Schedule 2.04 during such period, and the corresponding Earn-out payment that is due to
Seller based thereon.

(d) During the period from the date of delivery of each of the Earn-out Statements referred to in Section 2.04(b) or (c), until
the date no later than 30 days after delivery of the applicable Earn-out Statement, Purchaser shall give Seller such assistance and access to the books
and records of the Business as Seller may reasonably request in order to enable them to reasonably assess the Earn-out Statement and the
calculations and determinations set out therein.

(e) If Seller does not give a notice of objection within 30 days from delivery of any Earn-out Statement, Seller shall be
deemed to have accepted such Earn-out Statement, which shall be final and binding on the Parties.

(f) If Seller objects to any matter in an Earn-out Statement prepared pursuant to Section 2.04(b) or (c), Seller shall give notice
to Purchaser no later than 30 days after delivery of the applicable Earn-out Statement. Any notice given by Seller shall set forth in detail the
particulars of such objection. The Parties shall then use reasonable efforts to resolve such objection for a period of 30 days following the giving of
such notice. If the matter is not resolved by the end of such 30 day period, then the dispute with respect to such objection shall be submitted by the
Parties to a chartered accountant associated with an accounting firm of
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recognized national standing in the United States who is independent of the Parties (the “Earn-out Accountant”). If the Parties are unable to agree
on the Earn-out Accountant within a further 10 day period, either Party may apply under the rules of the American Arbitration Association to have a
court appoint the Earn-out Accountant. The Earn-out Accountant shall, as promptly as practicable (but in any event within 45 days following its
appointment), make a determination of the Earn-out amount payable in respect of such Earn-out Statement, based on Schedule 2.04, based solely on
written submissions of the Parties given by them to the Earn-out Accountant. The submissions of each Party shall be disclosed to the other Party
and each other Party shall be afforded a reasonable opportunity to respond thereto. The decision of the Independent Accountant as to the Earn-out
Statement shall be final and binding upon the Parties and shall constitute the applicable Earn-out in respect of such Earn-out Statement for purposes
of this Agreement. Purchaser and Seller shall each pay one-half of the fees and expenses of the Earn-out Accountant with respect to the resolution
of the dispute.

(g) Within 30 days of settling any Earn-out Statement, Purchaser shall pay to Seller the Earn-out amount, if any, which will
constitute part of the Purchase Price.

Section II.5 Purchaser Right to Assign. Purchaser may assign the right to purchase some or all of the Acquired Assets to one or more
Affiliates (including existing Affiliates, and Affiliates, including foreign Affiliates, that may be formed after the date of this Agreement) of
Purchaser designated by Purchaser from time to time, and to have one or more Affiliates of Purchaser assume some of the Assumed Liabilities. For
greater certainty, Purchaser may assign the right to acquire some of the Acquired Assets to one or more Affiliates of Purchaser designated by
Purchaser without assigning to such Affiliate the right to acquire all of such assets, and may have one or more Affiliates designated by Purchaser
assume some of the Assumed Liabilities without such Affiliate assuming all of the Assumed Liabilities. No such assignment, or assumption by any
Affiliate of any Assumed Liabilities will affect the obligations of Purchaser to pay the Consideration or otherwise comply with its obligations
herein.

Article III
Representations and Warranties of Seller

Seller hereby represents and warrants to Purchaser, as of the date of this Agreement and as of the Closing Date, as follows:

Section III.1 Organization, Standing and Power. Each Seller, and each DXP Affiliate, is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation, and has full corporate power and authority and possesses all governmental
franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to
conduct the Business as presently conducted. Each Seller, and each DXP Affiliate, is duly qualified to do business as a foreign corporation in each
jurisdiction where the character of the Acquired Assets held by it make such qualification necessary for it to conduct the Business as currently
conducted by it.

Section III.2 Authority, Execution and Delivery and Enforceability. Each Seller has all requisite power and authority to execute this
Agreement and each other document, agreement or instrument contemplated by this Agreement (each a “Related Agreement”) to which it is, or is
specified to be, a party and to consummate the Acquisition and the other transactions contemplated hereby and thereby. Each DXP Affiliate, as
applicable, has all requisite power and authority to execute each Related Agreement to which it is, or is specified to be, a party and to consummate
the transactions contemplated thereby. The execution and delivery by each Seller of this Agreement and each Related Agreement to which it is, or is
specified to be, a party and the consummation by Seller of the Acquisition and the other transactions contemplated hereby and thereby have been
duly authorized by each Seller. As applicable, as at the Closing, the execution and delivery by each DXP Affiliate of each Related Agreement to
which it is, or is specified to be, a party and the consummation by such DXP Affiliate of the transactions contemplated thereby will have been duly
authorized by each such DXP Affiliate, as required. Each Seller has duly executed and delivered this Agreement and each Seller, and, as applicable,
each DXP Affiliate, will, as at the Closing Date, have duly executed and delivered the Related Agreements to which it is, or is specified to be, a
party, and, assuming the due execution and delivery by Purchaser, this Agreement and such Related Agreements constitute, or, in the case of the
Related Agreements, will, at Closing, constitute, the legal, valid and binding obligation of each Seller and, as applicable, each DXP Affiliate,
enforceable against them in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, moratorium or other
similar Applicable Laws affecting or relating to creditors’ rights generally and general principles of equity, regardless of whether asserted in a
proceeding in equity or at law.
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Section III.3 No Conflicts; Consents.

(a) The execution and delivery by each Seller of this Agreement and, at Closing, the execution and delivery by each Seller,
and, as applicable, each DXP Affiliate, of each Related Agreement to which it is, or is specified to be, a party do not and the consummation of the
Acquisition and the other transactions contemplated hereby and thereby and compliance by Seller with the terms hereof and compliance by Seller
and, as applicable, each DXP Affiliate, of the terms of the Related Agreements, will not conflict with, or result in any violation of or default (with
or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a
material benefit under, or to increased, additional, accelerated or guaranteed rights or entitlements of any Person under, or result in the creation of
any Lien upon any of the properties or assets of Seller or any DXP Affiliate, or the Acquired Assets, pursuant to, any provision of (i) the certificate
of incorporation, bylaws or other organizational documents of Seller or any DXP Affiliate, (ii) any Contract to which Seller or any of its Affiliates is
a party or by which any of their respective properties or assets is bound, including any Assigned Contract (or Contract forming part of the Business
Intellectual Property) or (iii) any judgment, order or decree (each, a “Judgment”) or Applicable Law. Except for the Required Consents, no Consent
of, or registration, declaration or filing with, any Governmental Entity, or Consent of any other Person, is required to be obtained or made by Seller
or any of its Affiliates in connection with the execution, delivery and performance of this Agreement or the consummation of the Acquisition or the
other transactions contemplated hereby and thereby.

(b) Except for the Required Consents, no authorization, approval, order, license, permit or Consent of any Governmental
Entity, any, state, provincial, municipal, regional, or other authority, regulatory body or agency, including any governmental department,
commission, bureau, board or administrative agency or court, and no registration, declaration or filing by Seller or any DXP Affiliate or any
Affiliate thereof with any such Governmental Entity, regulatory body or agency or court is required:

(i) in connection with the execution or delivery by Seller of this Agreement or the completion by Seller of the
transactions contemplated by this Agreement and the Related Agreements;

(ii) in connection with the execution and delivery by Seller or any Affiliate thereof of any Related Agreement to
which they may be a party or any other document or instrument to be delivered by Seller or any Affiliate thereof under this Agreement;

(iii) in order for Seller to duly perform and observe the terms, conditions and provisions of this Agreement or any
Related Agreement to which it may be a party or, as applicable, any DXP Affiliate to duly perform and observe the terms, conditions and provisions
of any Related Agreement to which they may be a party;

(iv) to render this Agreement, or any Related Agreement, legal, valid, binding and enforceable;

(v) to avoid the loss of benefit, or breach, default, violation or termination, or any other change or modification of ,
(A) any Permit issued to or held by Seller or any DXP Affiliate, or (B) any Assigned Contract, or any other Contract Related to the Business; or

(c) The Required Consents are the only Consents that must be obtained by virtue of the execution and delivery of this
Agreement or the consummation of the Acquisition or the other transactions contemplated hereby, to avoid the invalidity of the transfer of any
Acquired Asset, a breach, violation or default in any way relating to any of the Acquired Assets or the services to be provided to Purchaser under
the Transition Services Agreement, or any adverse effect on the ability of Purchaser to obtain and enjoy the benefits of any Acquired Asset, or the
services to be provided to Purchaser under the Transition Services Agreement, after the Closing, or an adverse effect, from Purchaser’s perspective,
on the Assumed Liabilities.

(d) No Person, other than Purchaser, has any agreement, option or commitment or any right or privilege (whether by law, pre-
emptive or contractual), capable of becoming an agreement, option or
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commitment for the acquisition of any or all of the Acquired Assets, and no Person has any right of first refusal or any pre-emptive right in
connection with the sale and purchase of any of the Acquired Assets.

Section III.4 Financial Statements. Attached as Section 3.04 of Seller Disclosure Schedule are the unaudited Income Statement and
Balance Sheet of Seller as of December 31, 2021, (collectively, the “Financial Statements”). The Financial Statements are true and correct in all
material respects, are in accordance with the books and records of Seller, and fairly and accurately present in all material respects the financial
position of Seller as it relates to the Business and the Acquired Assets and the Assumed liabilities and the results of the operations of the Business
for the period then ended.

Section III.5 No Changes. Unless otherwise disclosed in the Schedules to this Agreement, since December 31, 2021, the Business has
been carried on in the Ordinary Course and in compliance with all Applicable Laws and Seller and each of the DXP Affiliates has at all times
continued to be duly licensed, registered or qualified, and continues to duly possess all Permits to carry on business in all applicable jurisdictions,
and such Permits are valid and subsisting and in good standing and with regards to the Business there has not been, occurred or arisen any:

(a) Material Adverse Change in the Business, or the Acquired Assets, or the Assumed Liabilities, which is not appropriately
and clearly reflected in the Financial Statements or the representations of Seller explicitly disclosed herein, including, without limitation: (i) any
damage, destruction or loss, whether or not covered by insurance, materially and adversely affecting the Acquired Assets, the Assumed Liabilities
or the Business; (ii) any waiver by Seller of a valuable right or of a material debt owed to it with respect to the Acquired Assets or Assumed
Liabilities; (iii) any satisfaction or discharge of any material Lien, material claim or material encumbrance or payment of any material obligation by
Seller with respect to the Acquired Assets or Assumed Liabilities; (iv) any change or amendment to an Assumed Contract or arrangement by which
Seller or any of the Acquired Assets is bound or subject; (v) any sale, transfer or lease of, or mortgage or pledge or imposition of Lien on, any of the
Acquired Assets;

(b) material breach, or breach of any material term, of any Applicable Laws;

(c) claims or anticipated claims, against Seller or any DXP Affiliate;

(d) labour trouble or claim of wrongful discharge, wrongful dismissal, unfair dismissal or other unlawful labour practice or
action;

(e) change in accounting methods or practices (including any change in depreciation or amortization, policies or rates);

(f) revaluation for accounting purposes of any of the Acquired Assets;

(g) any Tax election to settle or compromise any tax liability material to Seller;

(h) increase in the salary or other compensation payable or to become payable to any SNCR Employee, or the declaration,
payment or commitment or obligation of any kind for the payment of a bonus, incentive, or other additional salary or compensation to any SNCR
Employee without the express consent of Purchaser, except for any increases in salary (but not any bonus, incentive or other compensation, or
declaration, commitment or obligation) made in the Ordinary Course as a result of Seller’s annual compensation and performance reviews;

(i) acquisition, sale, lease, licence, transfer or assignment, in one or more transactions, of any assets, tangible or intangible,
Related to the Business, except in the Ordinary Course;

(j) material breach, default, modification, acceleration, amendment, termination or threatened termination of any Contract,
Permit or licence Related to the Business, except such amendments or terminations as may have been made in the Ordinary Course and on a
reasonable commercial basis;

(k) waiver or release of any right or claim Related to the Business, including any write-off or other compromise of any
Receivable;
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(l) commencement or notice or threat of commencement of any lawsuit or proceeding against or investigation involving
Seller or any DXP Affiliate or their respective affairs;

(m) notice of any claim of ownership by any Person other than Seller of any of the Business Intellectual Property or of
infringement by Seller or any Affiliate thereof of any third party’s intellectual property rights; or

(n) to Seller’s Knowledge, any occurrence, change, or circumstance of any character that has or could be reasonably expected
to have a Material Adverse Effect, individually or in the aggregate, on the Business.

Section III.6 Indebtedness and Liens.

(a) Seller does not have any outstanding Indebtedness that is secured by any Lien on any of the Acquired Assets, or which
Relates to the Business or otherwise affects the Acquired Assets or the Assumed Liabilities.

(b) Upon completion of the transactions contemplated by this Agreement, all of the Acquired Assets will be transferred and
delivered to Purchaser (or, if applicable, one or more Affiliates of Purchaser) free and clear of any and all Liens.

Section III.7 Acquired Assets. Seller has good and valid title to all the Acquired Assets, in each case free and clear of all mortgages,
liens, security interests, charges, easements, leases, subleases, covenants, rights of way, options, claims, restrictions or encumbrances of any kind
(collectively, “Liens”). The Acquired Assets are all owned by Seller, and no Person, other than Seller, holds title to, or beneficially owns, any of the
Acquired Assets, and other than the Excluded Intellectual Property, no Person other than Seller beneficially owns or leases any property or assets
used in, or necessary for the conduct of, the Business as currently being conducted.

Section III.8 Real Property. There is no real estate or interests in real estate (collectively, “Real Property”) owned by Seller or any of its
Affiliates which is used in the conduct of the Business. Section 3.08 of the Seller Disclosure Schedule lists all Real Property leased by Seller or any
of its Affiliates which is used solely or primarily in the conduct of the Business and identifies, if applicable, the lessee and lessor thereof and the
date of the lease relating thereto (each, a “Real Property Lease”). Seller or, if applicable, the applicable Affiliate of Seller, has good, marketable and
insurable leasehold title to the Real Property leased by it under each Real Property Lease, free and clear of all Liens.

Section III.9 Intellectual Property.

(a) Section 3.09(a) of the Seller Disclosure Schedule sets forth a true and complete list of all patents (including all reissues,
divisions, continuations and extensions thereof), patent applications, trademarks, trademark registrations, trademark applications, service marks,
copyright registrations and other Intellectual Property, and all rights to any of the foregoing, owned, used, filed by or licensed to Seller and used,
held for use or intended to be used in the operation or conduct of the Business, other than that which is unregistered that, individually and in the
aggregate, are not material to the conduct of the Business as presently conducted.

(b) Section 3.09(b) of the Seller Disclosure Schedule sets out a complete list of all Business Intellectual Property that is
material in the conduct of the Business, and, under the heading “Retained Excluded Intellectual Property”, all Excluded Intellectual Property.
Except as disclosed in Section 3.09(b) of the Seller Disclosure Schedule, all right, title, and interest in and to the Business Intellectual Property is
owned by Seller and no other Affiliate or associate of Seller, or any other Person, owns or has any right, title or interest in or to any of the Business
Intellectual Property, except for the right of Affiliates of Seller, as specified in Section 3.09(b) of the Seller Disclosure Schedule, to use certain of
the Business Intellectual Property in carrying on the Business pursuant to license agreements between Seller and such Affiliates , which license
agreements will be terminated with regard to the Business at or prior to the Closing. From and after the Closing, none of Seller nor any DXP
Affiliate, nor any of their Affiliates, will own or have any interest in or to any of the Business Intellectual Property other than as provided under the
Software License Agreement. Except as disclosed in Section 3.09(b) of the Seller Disclosure Schedule, no other trade marks, trade names (including
logos), domain names, service marks, business or brand names, copyrights, industrial designs, registered

{00906776.2 }    00900835.10         11



designs patents (including divisions, reissues, renewals and extensions), licences of any of the rights described in this clause, know-how, Trade
Secrets, inventions, confidential information or other Intellectual Property and all applications therefor, in each case, whether or not registered, both
domestic and foreign, are used, owned or necessary in the conduct of the Business.

(c) Seller has taken all reasonable precautions to protect (A) the Business Intellectual Property, and (B) all Trade Secrets and
confidential information related to the Business Intellectual Property (including the enforcement by Seller of a policy requiring each SNCR
Employee or contractor engaged by Seller or any of its Affiliates to execute proprietary information and confidentiality agreements substantially in
the standard form of Seller provided to Purchaser and all SNCR Employees and contractors engaged by Seller or any of its Affiliates have executed
such an agreement.

(d) From and after the Closing, Seller and its Affiliates, will not own or have any interest in or to any Trade Secrets related to
the Business Intellectual Property except, to the extent applicable, as described in Section III.9 of the Seller Disclosure Schedule or as provided in
the Software License Agreement. Any Trade Secrets Related to the Business are not part of the public knowledge or literature, and, to the
Knowledge of Seller, have not been used, divulged, or appropriated either for the benefit of any Person (other than Seller and DXP Affiliates) or to
the detriment of Seller. No Trade Secret Related to the Business is subject to any adverse claim or has been challenged or threatened in any way or
infringes any intellectual property right of any other Person.

(e) All registrations with and applications to Governmental Entities in respect of the Business Intellectual Property are valid,
enforceable and in full force and effect and are not subject to the payment of any taxes or maintenance fees or the taking of any other actions by
Seller or any other Person, to maintain their validity or effectiveness except in the usual course of such registrations and applications.

(f) Seller is, not, nor has it received any notice that it is, or is likely to be, in default (or with the giving of notice or lapse of
time or both, would be in default) under any Contract to use any Business Intellectual Property.

(g) Neither Seller nor any of its Affiliates has transferred, or purported to transfer, ownership of or granted any license of or
right to use or authorize the retention of any rights to use any Business Intellectual Property, or any Intellectual Property that was Business
Intellectual Property, to any other Person. Except as disclosed in Section 3.09(g) of the seller Disclosure Schedule, neither Seller nor any Affiliate
thereof has granted any person any right to manufacture or distribute or provide or use any products, software or services of Seller or any of its
Affiliates Related to the Business or solicit or effect the sale, provision or use of any such products, software or services or established (either alone
or together with any other Person, including customers or clients or end users of such products, software or services who buy such products or
services) any distribution network for sale or provision or use of any such products or services or appointed any other Person, including any
customer or client or end users of any such products, software or services that buy any products or services, as a manufacturer, distributor, provider,
seller or reseller of, or other appointee in respect of, any such products or services. In particular, none of Seller or any Affiliate thereof has granted
any Person the exclusive right to market, distribute, sell, provide or resell any products, software or services Related to the Business in any
geographic area.

(h) Section 3.09(h) of the Seller Disclosure Schedule sets out all Contracts, licences and agreements to which any of Seller or
any of their Affiliates is a party with respect to any Business Intellectual Property, and, except for intercompany agreements listed in Section 3.09(h)
of the Seller Disclosure Schedule, which will be terminated with respect to the Business Intellectual Property on the Closing Date, Seller has
provided a copy of all such Contracts. licenses and agreements to Purchaser prior to the date of this Agreement.

(i) Neither Seller nor any of their Affiliates is a party to or bound by any Contract, licence or agreement wherein or whereby
Seller or any Affiliate thereof may have agreed to, or assumed, any obligation or duty to warrant, indemnify, reimburse, hold harmless, guaranty or
otherwise assume or incur any obligation or liability or provide a right of rescission with respect to the infringement or misappropriation by Seller
or any Affiliate thereof or such other Person of the Intellectual Property of any Person other than Seller in any way relating to or concerning any of
the Business Intellectual Property.
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(j) The operation of the Business as currently conducted, including the design, development, marketing, sale and provision of
the products, software, and services of Seller and its Affiliates has not and does not infringe or misappropriate the Intellectual Property of any
person, or violate the rights of any person (including rights to privacy or publicity). Neither Seller nor any of its Affiliates has received notice from
any person claiming that such operation or any act, product, technology or service (including products, technology or services currently under
development) of Seller or any Affiliate thereof Related to the Business infringes or misappropriates the intellectual property of any other Person or
constitutes unfair competition or trade practices under the laws of any jurisdiction (nor is Seller aware of any basis therefor.

(k) There are no contracts, licences or agreements between Seller or any Affiliate thereof and any other Person with respect to
the Business Intellectual Property under which there is any dispute known to Seller regarding the scope of such agreement or the performance of
such agreement.

(l) To the Knowledge of Seller, no Person is infringing or misappropriating any Business Intellectual Property.

(m) No Business Intellectual Property or product, technology or service of Seller or any Affiliate thereof Related to the
Business is subject to any proceeding or outstanding decree, order, judgment, agreement or stipulation that restricts in any manner the use, transfer
or licensing thereof by Seller or that may affect the validity, use or enforceability of any of the Business Intellectual Property. Without limiting the
foregoing, there is no current litigation, opposition or Inter Partes Review involving any patent or patent application in the Business Intellectual
Property.

(n) Other than patent maintenance fees, no royalty or other fee in respect of the Business Intellectual Property is required to
be paid by Seller or any of its Affiliates to any other Person.

(o)  All present and former consultants, subcontractors and other Persons who have participated in the development of the
Business Intellectual Property are either individuals that are or were at the relevant time or times employed by Seller or an Affiliate thereof or are
subject to written agreements under which all rights to the Business Intellectual Property created by them has been assigned to Seller. All Persons
listed as an inventor on any patent or patent application contained in the Business Intellectual Property has signed a written agreement assigning all
patent rights therein to the Seller.

(p) All material Business Intellectual Property has been maintained in confidence in accordance with protection procedures
customarily used in the industry to protect rights of like importance. All former and current members of management and key personnel of Seller or
any of its Affiliates, including all former and current employees, agents, consultants and independent contractors who have contributed to or
participated in the conception or development of material Business Intellectual Property (collectively, “Personnel”), have executed and delivered to
Seller or one of its Affiliates a proprietary information agreement restricting such person's right to disclose proprietary information of Seller and its
Affiliates. All former and current Personnel either (i) have been party to a “work for hire” arrangement or agreement with Seller, in accordance with
all Applicable Laws, that has accorded Seller full, effective, exclusive and original ownership of all tangible and intangible property thereby arising
or (ii) have executed appropriate instruments of assignment in favor of Seller as assignee that have conveyed to Seller full, effective and exclusive
ownership of all tangible and intangible property thereby arising. None of the current officers and employees of Seller has any patents issued or
applications pending for any device, process, design or invention of any kind now used or needed by Seller in the furtherance of or Related to the
Business, which patents or applications have not been assigned to Seller, with such assignment duly recorded in the United States Patent and
Trademark Office, or any other similar registry or office in any other applicable jurisdiction.

(q) Section 3.09(q) of the Seller Disclosure Schedule lists, under the heading “Acquired Seller Software”, all Software
developed by or for Seller that is used in the Business (“Seller Software”), all Seller Software included as part of the Business Intellectual Property
being acquired by Purchaser, and, under the heading “Excluded Seller Software”, all Seller Software that is not included as part of the Business
Intellectual Property being acquired by Purchaser. All such Software (i) conforms in all material respects with all specifications, representations,
warranties and other descriptions established by Seller or conveyed thereby to their customers or other transferees, (ii) is operative for its intended
purpose free of any material defects or deficiencies and does not contain any Self-Help Code, Unauthorized Code or similar programs and (iii) has
been maintained by Seller on its own behalf or on behalf of its customers and other transferees to their reasonable satisfaction and in accordance
with Seller’s contractual obligations to customers and industry
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standards. None of the Seller Software contains, is distributed with or is derived from any Open Source Code which (i) requires, or conditions the
use or distribution of any such Software on, the disclosure, licensing or distribution of any source code for any portion of such Software or (ii)
imposes any other limitation, restriction or condition on the right or ability of Seller or the DXP Affiliates to use, distribute or enforce any Business
Intellectual Property in any manner. For purposes of this Agreement, (i)“Open Source Code” means (A) any Software that contains, or is derived in
any manner (in whole or in part) from, any Software that is distributed as free software or open source software (for example, Software distributed
under the GNU General Public License, the GNU Lesser General Public License, the Affero General Public License or the Apache Software
License), or pursuant to open source, copyleft or similar licensing and distribution models and (B) any Software that requires as a condition of use,
modification and/or distribution of such software that such Software or other Software incorporated into, derived from or distributed with such
Software (I) be disclosed or distributed in source code form, (II) be licensed for the purpose of making derivative works or (III) be redistributable at
no or minimal charge. Seller owns or has the right to use all Software and systems used by Seller and the DXP Affiliates in the operation of the
Business as presently conducted without any conflict with the rights of other Persons; (ii) “Self-Help Code” means any back door, time bomb, drop
dead device, or other Software routine designed to disable a computer program automatically with the passage of time or under the positive control
of a Person other than the user of the program; and (iii) “Unauthorized Code” means any virus, Trojan horse, worm, or other software routines or
hardware components designed to permit unauthorized access, to disable, erase, or otherwise harm Software, hardware or data.

(r) No Person other than Seller and its Affiliates, and as applicable the authorized escrow company (“NCC”) for certain
identified source code as contractually required under the customer contracts, possess a copy, in any form (print, electronic or otherwise), of any
source code for any Seller Software, and all such source code is in the sole possession of Seller and the DXP Affiliates, and NCC as applicable, and
has been maintained strictly confidential. Seller does not have any obligation to afford any Person access to any such source code. Seller and the
DXP Affiliates are in possession of all other material relating to the Software used in the Business, including installation and user documentation,
engineering specifications, flow charts and know-how, reasonably necessary for the use, maintenance, enhancement, development and other
exploitation of such Software as used in, or currently under development for, the business.

(s) The source code for all Software in the Business Intellectual Property has been documented in a manner that is both: (i)
consistent with customary code annotation conventions and best practices in the software industry; and (ii) sufficient to enable a programmer of
reasonable skill and competence to enhance, modify and support such Software, once that programmer has completed industry standard on-boarding
and familiarization of the code and its architecture using other artifacts, documents and confluence pages that are typically used by programmers
and their teams to on-board themselves with a code-base.

(t) All material software in which Seller has any interest, including open source software, and the corresponding licenses and
source codes, included as part of the Business Intellectual Property, are listed in Schedule 1.02(a). For clarity, the open source software set forth in
1.02(a) is transferred subject to the use, rights and licenses as used by Seller prior to the Closing Date.

Section III.10 Contracts

(a) Except as disclosed in Section 3.10 of the Seller Disclosure Schedule, the Assigned Contracts constitute all material
customer Contracts that are used, held for use or intended to be used in the operation or conduct of the Business. Any material third party software,
including open source software, and the corresponding licenses and source codes ( “Relevant Software”), which Seller or any of their Affiliates use,
hold for use or intend to be used in the operation or conduct of the Business is listed in Section 3.10 of the Seller Disclosure Schedule, which list
identifies, as applicable, the vendor of the software, whether such software is used, held for use or intended to be used (i) solely, (ii) primarily, or
(iii) less than primarily, in the operation or conduct of the Business, and, if the latter, whether such use is necessary for the continued conduct of the
Business in substantially the same manner in which the Business has been carried on prior to the date of this Agreement. Complete and correct
copies of all Assigned Contracts, together with all modifications and amendments thereto, have been made available to Purchaser.

(b) Section 3.10(b) of the Seller Disclosure Schedule sets out, if applicable, a copy of the form of any written warranty given
to customers of products or services sold or supplied or provided by Seller
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or any DXP Affiliate Related to the Business, and all written warranties given by Seller or any DXP Affiliate to customers of products or services
sold or supplied or provided by Seller or any DXP Affiliate Related to the Business have been substantially similar to such warranty. Except as
disclosed in Section 3.10(b) of the Seller Disclosure Schedule, there are no pending or, to the Knowledge of Seller, threatened warranty or
indemnity claims against Seller or any DXP Affiliate in excess of $10,000 in any individual case, or in excess of $25,000 in the aggregate, and
adequate reserves for all such claims known to Seller are reflected in the Financial Statements.

(c) Each Assigned Contract is valid, binding and enforceable by Seller in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, moratorium or other similar Applicable Laws affecting or relating to creditors’ rights
generally and general principles of equity, regardless of whether asserted in a proceeding in equity or at law. Seller is not (with or without the lapse
of time or the giving of notice, or both) in material breach or material default in any respect thereunder and, to the Knowledge of Seller, no other
party to any Assigned Contract is (with or without the lapse of time or the giving of notice, or both) in material breach or material default in any
respect thereunder.

(d) As of the date hereof, none of Seller, nor any Affiliate of Seller has received any notice of the intention of any party to
terminate any Assigned Contract, or not renew any Assigned Contract in accordance with its terms, or past practice in relation to the applicable
Contract. None of the customers under any of the Assigned Contracts which are customer Contracts has indicated within the past year that it will
stop, or decrease the rate of, purchasing products or services from Seller. Seller has not received notice that any such customer will substantially
reduce its purchase of products or services, and no such customer has notified Seller of its intention to change its relationship or the terms on which
it conducts business Related to the Business, whether as a result of the transactions contemplated by this Agreement or otherwise.

(e) As of the date hereof, none of Seller, nor any Affiliate of Seller has received notice of the intention of any telephone
network service provider with whom any customer of the Business has contracts or arrangements permitting the customer, or, in turn, Seller, or,
after the Closing, Purchaser, to access and use the facilities of such telephone network service provider to terminate any such contract or
arrangement, or terminate, or decrease such permitted access, or materially change such access or the terms on which it is provided, whether as a
result of the transactions contemplated by this Agreement or otherwise.

(f) None of the vendors or suppliers under any of the Assigned Contracts which are vendor or supply Contracts has indicated
within the past year that it will stop, or decrease the rate of, products or services that it supplies to Seller or otherwise Related to the Business. Seller
has not received notice that any such supplier or vendor will substantially reduce its supply of products or services, and no such supplier or vendor
has notified Seller of its intention to change its relationship or the terms on which it conducts business Related to the Business, whether as a result
of the transactions contemplated by this Agreement or otherwise.

(g) There is no agreement (non-compete or otherwise), to which Seller or any DXP Affiliate is party or which is otherwise
binding upon Seller or DXP Affiliate which has or reasonably could be expected to have the effect of prohibiting or impairing any business practice
of Seller or DXP Affiliate Related to the Business, any acquisition or disposition of assets (tangible or intangible) by Seller or DXP Partner, or the
conduct of the Business.

Section III.11 .Personal Property. Section 3.11 of the Seller Disclosure Schedule sets forth a list of each material item of tangible
personal property and interests therein, including all machinery, equipment, furniture and vehicles, of Seller or any of its Affiliates that are used,
held for use or intended to be used in the operation or conduct of the Business (collectively, the “Personal Property”). Such list identifies whether
each such item of Personal Property is owned, or leased, whether it, or the interest therein held by Seller, is part of the Acquired Assets, and whether
it is owned, or leased, by Seller or some other Person, and identifies, as applicable, whether each item is used, held for use, or intended to be used,
(i) solely, (ii) primarily, or (iii) less than primarily, in the operation or conduct of the Business, and, if the latter, whether such use is necessary for
the continued conduct of the Business as conducted prior to the date of this Agreement. Each such item is in good working order (ordinary wear and
tear excepted), is free from any material defect and has been well maintained in all material respects, and no repairs, replacements or regularly
scheduled maintenance relating to any such item has been deferred. All such Personal Property which is leased is in all material respects in the
condition required of such property by the terms of the lease applicable thereto.
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Section III.12 Receivables. All the accounts receivable Related to the Business are current assets of Seller and (i) represent actual
indebtedness incurred by the applicable account debtors and (ii) have arisen from bona fide transactions in the Ordinary Course of the Business. The
Receivables as at the date of January 31, 2022 are listed in Section 3.12 of the Seller Disclosure Schedule. Section 3.12 of the Seller Disclosure
Schedule sets out whether the Receivables arose (i) solely, (ii) primarily, or (iii) less than primarily, from the Business, and the approximate extent
they so arose from the Business. There have not been any write offs as uncollectible of any Receivables listed on Schedule 3.12, or Receivables
becoming owing after the date of this Agreement.

Section III.13 Permits. Seller and the DXP Affiliates each have all of the certificates, licenses, permits, authorizations and approvals
(“Permits”), whether governmental, regulatory or otherwise, which are necessary to operate the Business as currently conducted. Section 3.13 of the
Seller Disclosure Schedule sets forth a complete and accurate list of all the Permits. All such Permits are valid, subsisting, in good standing and in
full force and effect, are validly held by Seller, and Seller has complied in all material respects with the terms and conditions thereof and is not in
default or in breach thereunder. To Seller’s Knowledge, during the past twelve months, neither Seller nor any Affiliate thereof has received notice of
any investigation, suit, action, claim or proceeding by or before any Governmental Entity relating to any such Permits. Complete and correct copies
of all the Permits, together with all modifications and amendments thereto, have been made available to Purchaser. Neither Seller nor any DXP
Affiliate is subject to or bound by any order of any court or Governmental Entity which restricts or limits the right of Seller or any DXP Affiliate to
carry on the Business or to solicit business from any Person in any geographical area. Except as disclosed in Section 6.02(d) of the Seller Disclosure
Schedule, no Consent is required under any Permit from any other party in respect of the transactions contemplated under this Agreement.

Section III.14 Sufficiency of Acquired Assets. Except as disclosed in Section 3.14 of the Seller Disclosure Schedule, the Acquired
Assets are the only assets that are used, held for use, or intended to be used in the operation or conduct of the Business. The Acquired Assets,
together with the assets and services to be provided under the Transition Services Agreement, will be sufficient to permit Purchaser to operate the
Business post Closing, as currently conducted, assuming that Purchaser employs the Transferred Employees.

Section III.15 Legal Proceedings.

(a) There is no pending, or to the Knowledge of Seller, threatened, investigation, suit, action, claim or proceeding by or before
any Governmental Entity (an “Action”) against Seller Related to the Business or arising out of the conduct of the Business or against or affecting
any Acquired Asset or Assumed Liability, and and to the Knowledge of Seller there is no existing ground on which any such Action might be
commenced.

(b) Neither Seller nor any DXP Affiliate is a party or subject to or in default under any Judgment Related to the Business or
applicable to the conduct of the Business or any Acquired Asset or any Assumed Liability. There is no order, judgment or decree of any court,
tribunal or agency enjoining or requiring Seller or any DXP Affiliate to take any action of any kind with respect to the Business, or any of the
Acquired Assets or the Assumed Liabilities.

(c) There is not any Action or claim by Seller or any DXP Affiliate pending, or that Seller intends to initiate, against any other
Person Related to the Business or arising out of the conduct of the Business or relating to any of the Acquired Assets or Assumed Liabilities.

(d) There are no outstanding orders, notices or similar requirements Related to the Business issued by any Governmental
Entity, and there are no matters under discussion with any such authority relating to orders, notices or similar requirements. No written report,
notice, order or other correspondence Related to the Business has been issued by any Governmental Entity within the preceding three (3) years.

(e) There are no injunctions (permanent or temporary, whether by order, judgment or decree of any court or governmental
agency, authority or body) against Seller or any officer, director or employee of any of them enjoining any such entity or any officer, director or
employee of any such entity from engaging in or continuing any conduct or practice in connection with or in Relation to the Business, or the
Acquired Assets or Assumed Liabilities.
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(f) Seller and the DXP Affiliates have conducted the Business in compliance in all material respects with all Laws providing
for the protection and privacy of personal information and the collection, use and disclosure of such personal information, applicable to its role. As
applicable, where it has acted as a Data Controller, such personal information has been collected, used and disclosed with the consent or other
lawful basis, of each individual to whom such personal information relates in accordance with all such Applicable Laws and has been used only for
the purposes for which it was initially collected.

(g) Neither Seller nor any Affiliate thereof has received written notice of any work orders, non-compliance orders,
environmental notices, deficiency notices or similar notices or orders Related to the Business from any Governmental Entity, police or fire
department, sanitation, health or other federal, provincial, municipal or administrative authority that are outstanding, nor to the Knowledge of Seller
has there been any written correspondence with any such Governmental Entity, department or authority concerning potential work orders or other
such notices or orders.

(h) No products or services related to the Business provided or delivered by Seller or any DXP Affiliate have been or
are defective or in any way failed to comply with the terms of sale, delivery or provision thereof, so as to give a cause of action against
Seller or any DXP Affiliate, whether pursuant to any statutory provisions for the supply of goods or services, breach of contract,
negligence, or otherwise, with respect to which the statute of limitations has not yet expired.

Section III.16 Labor and Employment Matters.

(a) Section 3.16(a) of the Seller Disclosure Schedule lists all the SNCR Employees, together with job title (including whether
full time or part time), date of hire or engagement (with Seller, or any Affiliate, or any predecessor employer of a business acquired by Seller or any
Affiliate of Seller), years of service, name of employer, current base salary or pay, commission, bonus, or other incentive based compensation,
unused vacation entitlement, and any accrual of any of the foregoing to the date of this Agreement, and information summarizing the basis of
calculation of such accrual, classification status as an exempt or non-exempt employee (from minimum wage or overtime pay under applicable
wage and hour laws, or similar laws or requirements), and visa status (including type of visa and expiration date), if applicable, who work
exclusively or primarily in the Business. The information provided by Seller to Purchaser prior to the date of this Agreement regarding attrition of
former SNCR is true and correct in all material respects. The SNCR Employees are all of the employees of Seller or any of its Affiliates that are
employed by Seller or any of its Affiliates on a full or part time basis who are principally or primarily engaged in the Business. Neither Seller nor
any DXP Affiliate has any independent contractor or consultant that works exclusively or primarily for the Business, and has not at any time had
any such contractor or consultant that was not properly classified as an independent contractor or consultant as opposed to an employee

(b) TUPE Employees: It is the intention of Purchaser that, with effect from Closing, the employment of the TUPE Employees,
shall transfer from the Seller Affiliate which employs each of them to such Affiliate or Affiliates of Purchaser as Purchaser may nominate and agree
that as a consequence of the relevant transfer the contracts of employment (other than in respect of any occupational pension schedule to the extent
that such rights are excluded from transfer by the TUPE Regulations) of the TUPE Employees shall have effect from Closing as if originally made
between each TUPE Employee and Purchaser. As soon as reasonably practicable after the Effective Date, Seller will initiate a process of informing
and consulting appropriate representatives of the TUPE Employees, or the Employees themselves, in full compliance with regulation 13 of TUPE
(or, as the case may be, the equivalent legislation implementing the Acquired Rights Directive). Seller shall require Purchaser, or such Affiliate of
Purchaser as Purchaser may identify, to co-lead such information and consultation process with the Seller. Seller shall coordinate that consultation
which shall encompass, at a minimum, any measures which the relevant Seller Affiliates or the Affiliates of Purchaser which will employ the
Employees envisage taking in connection with the transfer, including but not limited to the fact of the proposed transfer of the TUPE Employees to
the relevant Purchaser Affiliate.

(c) Correct and complete copies of all of the contracts, agreements and commitments with or in respect of any SNCR
Employee, and all related documents or, where oral, correct and complete written summaries of the terms thereof have been provided to Purchaser.

(d) With respect to the SNCR Employees:
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(i) Neither Seller nor any DXP Affiliate has any Liability with respect to any misclassification of any SNCR
Employee currently or formerly classified as exempt from minimum wage or overtime pay under any applicable wage and hour laws, or similar
laws or requirements. Seller and the DXP Affiliates have , and since January 1, 2021, have been, in compliance in all material respects with all
Contracts and any other obligations due to or in connection any current SNCR Employee.

(ii) Except as set forth on Section 3.16(b)(ii) of the Disclosure Schedule, no SNCR Employee has provided notice to
Seller or any DXP Affiliate that he or she plans to terminate employment with Seller or any DXP Affiliate in the near future (except in order to
commence employment with Purchaser, or an Affiliate of Purchaser, in connection with the transactions contemplated by this Agreement).

(iii) All SNCR Employees are authorized to work in the jurisdiction in which they reside and are employed. Each of
Seller and each DXP Affiliate has properly completed all reporting and verification requirements pursuant to Applicable Law relating to
immigration control for all of its employees, including, in the United States, the Immigration Services Form I-9 requirements and any applicable
mandatory E-Verify obligations. None of Seller nor any DXP Affiliate has received any notice from any Governmental Entity that Seller or such
DXP Affiliate is in violation of any Law pertaining to immigration control or that any current, former employee, agent or contractor of Seller is or
was not legally authorized to be employed in the jurisdiction in which they are or were employed or is or was using an invalid social security
number or other invalid or improper identification or credentials; and

(iv) To Seller’s Knowledge, no current or former SNCR Employee, or former independent contractor or consultant is,
or has been, in violation of any term of any Contract with respect to employment, services, invention assignment, patent disclosure, or non-
competition, non-solicitation or any other restrictive covenant to Seller, or any DXP Affiliate or any former employer or other Person relating to the
right (or the scope of the right) of any such SNCR Employee or contractor or consultant to be employed or engaged by Seller, any DXP Affiliate, or
another employer or other Person, or to perform the responsibilities required by such employee’s terms of employment or to the use of trade secrets
or proprietary information of others. Neither Seller nor any DXP Affiliate has received any written notice alleging that any such violation has
occurred.

(v) There are no complaints, Actions or charges outstanding, or to the Knowledge of Seller, anticipated, by any
Government Entity in respect of any current or former SNCR Employee under or in respect of any employment legislation including workers' safety
or compensation legislation.

(e) Each of Seller and each DXP Affiliate is in material compliance with all applicable employment legislation and worker
safety and compensation legislation in respect of SNCR Employees.

(f) Except as disclosed in Section 3.16(e) of the Seller Disclosure Schedule, none of Seller nor any DXP Affiliate is party to
or bound by any severance agreement, program or policy in respect of SNCR Employees.

(g) Seller confirms that it is, and will after Closing be, responsible for payment of all premiums for employment or
unemployment insurance, accrued wages, salaries, and commissions, 2021 bonuses, including those related to Benefit Plans of Seller or its
Affiliates, that are accrued to and including the Closing Date.

(h) Seller has provided Purchaser with all material information regarding any agreement or Benefit Plan established for the
benefit of SNCR Employees, including, without limitation, any profit sharing plan, stock liabilities or obligations plan or arrangement, including
any provisions for benefit increases, payments or acceleration of, or an increase in, securing or funding obligations, vesting of benefits, or payments
that are contingent upon, or will be triggered by, the entering into of this Agreement, any related Agreement, or the completion of the transactions
contemplated herein or therein.
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(i) Except as disclosed in Section 3.16(g) of the Seller Disclosure Schedule, or otherwise disclosed by Seller to Purchaser in
writing, none of Seller nor any DXP Affiliate is a party to or bound by:

(i) any written or oral employment, service, pension, employee benefit agreement or collective bargaining agreement
or other agreement with or respecting its employees or bound by or obligated to make any contributions under any pension plan or arrangement or
any retirement income plan, deferred profit sharing plan or similar plan or arrangement, or any plan, program or other arrangement providing for
medical services or coverage, dental care and life insurance

(ii) any agreement or arrangement that contains any severance pay or post-employment liabilities or obligations in
respect of any SNCR Employee; or

(iii) any employment or consulting agreement, contract or commitment with any SNCR Employee or individual
consultant or salesperson or consulting or sales agreement, contract or commitment with a firm or other organization Related to the Business.

(j) Section 3.16(h) of the Seller Disclosure Schedule sets forth a list of Employee Benefit Plans maintained, or contributed to,
by Seller or any DXP Affiliate for SNCR Employees. With respect to each Employee Benefit Plan: (i) such Employee Benefit Plan was properly
and legally established and (ii) such Employee Benefit Plan is, and at all times since inception has been maintained, administered, operated and
funded in all material respects in accordance with its terms and in compliance with all applicable provisions of all Applicable Laws.

(k) There are no pending or, to the Knowledge of Seller, threatened Actions against any Benefit Plan or asserting any rights or
claims to benefits under any Benefit Plan that could give rise to liability, nor are there any facts that could give rise to any liability

(l) Since December 31, 2021 none of Seller nor any DXP Affiliate has hired any new SNCR Employees, or, except in the
Ordinary Course, changed or agreed to change the terms of employment of any of its existing SNCR Employees, or paid or agreed to pay any bonus
or other payment to any SNCR Employee.

(m)  There are no existing or, to the Knowledge of Seller, threatened labour strikes or labour disputes, grievances,
controversies or other labour troubles affecting Seller or any DXP Affiliate . Neither Seller nor any Affiliate thereof has experienced any work
stoppages or strikes (legal or otherwise) at any time.

(n) Each of Seller and each DXP Affiliate has complied with all laws, rules, regulations and orders applicable to it relating to
employment, including those relating to wages, hours, collective bargaining, occupational health and safety, workers’ hazardous materials,
employment standards, human rights, pay equity and workers’ compensation.

(o) All employer obligations of Seller and its Affiliates in respect of SNCR Employees, including vacation pay, salaries and
wages, have been paid in full or accrued in the Records. All accruals for unpaid vacation pay, premiums for employment or unemployment
insurance, health premiums, pension plan premiums, accrued wages, salaries and commissions and Benefit Plan payments have been reflected in the
Financial Statements other than those accruing in respect of the period after December 31, 2021 which are accurately reflected in the books and
records of Seller.

(p) There are no outstanding charges or complaints against Seller or any DXP Affiliate relating to unfair labour practices or
discrimination or under any legislation relating to SNCR Employees. Neither Seller nor any DXP Affiliate has received written or, to the
Knowledge of Seller, oral notice of any: (i) unfair labor practice, charge or complaint pending or threatened against Seller or any DXP Affiliate
before any immigration or labor relations board or any other Governmental Entity; (ii) charge or complaint with respect to or relating to Seller or
any DXP Affiliate pending before any board or other Governmental Entity responsible for the prevention or enforcement of unlawful employment
practices; (iii) intent of any Governmental Entity responsible for the enforcement of labor, employment, wages and hours of work, child
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labor, immigration, temporary foreign workers, or occupational safety and health laws to conduct an investigation with respect to or relating to
Seller or any DXP Affiliate or notice that such investigation is in progress; or (iv) complaint, lawsuit or other proceeding pending or threatened in
any forum by or on behalf of any SNCR Employee or former SNCR Employee , any applicant for employment or classes of the foregoing alleging
breach of any express or implied contract of employment, any Applicable Laws governing employment or the termination thereof or other
discriminatory, wrongful or tortious conduct in connection with the employment relationship.

(q) Each of Seller and each DXP Affiliate has paid in full all amounts owing under legislation relating to workers’ safety or
compensation and workers’ compensation claims.

(r) None of Seller nor any DXP Affiliate has made any agreements with any labor union or employee association nor made
commitments to or conducted negotiations with any labour union or employee association with respect to any future agreements. Seller is not aware
of any current attempts to organize or establish any labour union or employee association with respect to any SNCR Employees, nor is there any
certification of any such union with regard to a bargaining unit. No trade union, council of trade unions, employee bargaining agency or affiliated
bargaining agent holds bargaining rights with respect to any SNCR Employees by way of certification, interim certification, voluntary recognition,
designation or successors’ rights, or has applied to be certified as a bargaining agent for any SNCR Employees.

(s) Unless otherwise disclosed on Schedule 3.16(r), no SNCR Employee is on short-term or long-term disability benefits or to
the Knowledge of Seller in the process of applying for short-term or long-term disability benefits.

(t) Except as disclosed in Section 3.16(t) of the Seller Disclosure Schedule, neither Seller nor any DXP Affiliate has,
voluntarily or otherwise, laid off, terminated the employment or engagement of, furloughed or reduced the hours or compensation of any of SNCR
Employees in any such case in response to or as a result of the COVID-19 coronavirus pandemic.

(u) Except as otherwise disclosed on Section 3.16(u) of the Seller Disclosure Schedule, neither the execution and delivery of
this Agreement nor the consummation of the transactions contemplated hereby or under any Related Agreement will (either alone or in combination
with another event) (i) result in any payment becoming due, or increase the amount of any compensation or benefits due, to any current or former
employee of Seller or any DXP Affiliate or with respect to any Employee Benefit Plan; (ii) increase any benefits otherwise payable under any
Employee Benefit Plan; (iii) result in the acceleration of the time of payment or vesting of any such compensation or benefits; or (iv) result in a non-
exempt “prohibited transaction” (within the meaning of Section 406 of ERISA and Section 4975 of the Code)[or violation or contravention of any
other Applicable Laws].

Section III.17 Taxes.

(a) Each of Seller and each DXP Affiliate has timely filed all Tax Returns that are required to be filed under Applicable Law
in any jurisdiction in which they are or have been subject to Tax Related to the Business or with respect to the Acquired Assets or Assumed
Liabilities, and such Tax Returns are complete and correct in all material respects. Each of Seller and each DXP Affiliate has paid all Taxes
(whether or not shown or required to be shown on any Tax Return and any other Tax filings) Related to the Business or the Acquired Assets or the
Assumed Liabilities, that have become due and payable, including, without limitation, Taxes required to be collected by Seller from customers of
the Business, or relating to compensation or benefits paid or provided to employees or independent contractors or consultants. Each of Seller and
each DXP Affiliate has complied in all material respects with all sales and use Tax and other Laws Related to the Business or related to the
Acquired Assets or the Assumed Liabilities.. There are no Liens for Taxes upon any of the Acquired Assets and to Seller’s Knowledge there is no
basis for a claim of overdue Taxes from any Governmental Entity or governmental body in any jurisdiction. Neither Seller nor any DXP Affiliate
has granted or agreed to any extension or waiver of any statutory limitation period for the audit or assessment of Taxes that is currently in effect
Related to the Business or with respect to any assets or transactions of the Business.

(b) Neither Seller nor any DXP Affiliate is the beneficiary of any extension of time within which to file any Tax Return that is
currently in effect Related to the Business or with respect to any
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assets or transactions of the Business other than extensions of time to file Tax Returns obtained in the Ordinary Course.

(c) Except as set forth on Section 3.17(b) of the Seller Disclosure Schedule, there are no pending or ongoing Actions by any
Tax or other Governmental Entity or authority against Seller or any DXP Affiliate with regard to the Business (or, in relation to Synchronoss
Technologies India Private Ltd., any other matter). The Acquired Assets are free from any pending or ongoing actions by any Tax or Governmental
Entity. Neither Seller nor any DXP Affiliate has granted any power of attorney with respect to any Tax matter which is in force and neither Seller
nor any DXP Affiliate has received from any Tax or other Governmental Entity or authority (including jurisdictions where Seller has or any DXP
Affiliate has not filed Tax Returns) any (i) written notice indicating an intent to open an audit or other review Relating to the Business (or, in
relation to Synchronoss Technologies India Private Ltd., any other matter), (ii) written request for information related to Tax matters relating to the
Business, or (ii) written notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any Tax Seller or
other Governmental Entity or authority against Seller Relating to the Business or any DXP Affiliate.

(d) All Taxes that Seller or any DXP Affiliate was obligated to withhold from amounts owing to any employee, creditor, or
third party Related to the Business have been paid or accrued and paid over to the appropriate Tax or other Governmental Entity or authority.

(e) Neither the execution and delivery of this Agreement or the other Related Agreement nor the consummation of the
transactions contemplated hereby or thereby will (either alone or in combination with another event) result in the payment of any amount that
would, individually or in combination with any other such payment, not be deductible as a result of Section 280G of the Code, or under any
comparable provision of any applicable tax laws of any other jurisdiction, or result in the imposition of an excise Tax on any Person by reason of
Section 4999 of the Code, or any comparable provision of any applicable tax law in any other jurisdiction, or result in the imposition of any other
Tax on any Person under any other Applicable Law in any jurisdiction. Neither Seller nor any DXP Affiliate is a party to any Contract or
arrangement that obligates Seller or any of its Affiliates to reimburse or “gross up” any Person for any Tax.

Section III.18 Compliance with Applicable Laws. Each of Seller and each DXP Affiliate is, and has at all times been, in compliance with
all material Applicable Laws as they are Related to the Business, or relate to the Acquired Assets or the Assumed Liabilities. Except as set forth on
Section 3.18 of the Seller Disclosure Schedule, neither Seller nor any DXP Affiliate has received any notice during the past 24 months from any
Governmental Entity that alleges that Seller or any of its Affiliates is not in compliance in any respect with any Applicable Law Related to the
Business or in connection with any of the Acquired Assets or any of the Assumed Liabilities.

Section III.19 No Brokers. Except as set forth on Section 3.19 of the Seller Disclosure Schedule, no broker, finder or investment banker
is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements
made by or on behalf of Seller or any of its Representatives.

Section III.20 Disclosure. No representation or warranty by Seller contained in this Agreement, and no statement contained in the
Schedules attached hereto or in any other document, certificate or other instrument delivered to or to be delivered by or on behalf of Seller pursuant
to this Agreement, contains or will contain any untrue statement of a material fact or omits or will omit to state any material fact necessary, in light
of the circumstances under which it was or will be made, in order to make the statements herein or therein not misleading.

Article IV
Representations and Warranties of Purchaser

Purchaser hereby represents and warrants to Seller, as of the date of this Agreement and as of the Closing Date, as follows:

Section IV.1 Organization, Standing 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 own, lease and operate its properties and to carry
on its business as now being conducted.
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Section IV.2 Authority; Execution and Delivery; and Enforceability. Purchaser has full power and authority to execute this Agreement
and each Related Agreement to which it is or is contemplated to be, a party, and to consummate the Acquisition and the other transactions
contemplated hereby and thereby. The execution and delivery by Purchaser of this Agreement and such Related Agreements and the consummation
by Purchaser of the Acquisition and the other transactions contemplated hereby and thereby have been duly authorized by all necessary corporate
action. Purchaser has duly executed and delivered this Agreement and prior to the Closing will have duly executed each Related Agreement to
which it is, or is specified to be, a party, and this Agreement constitutes, and such Related Agreements will, after the Closing constitute, its legal,
valid and binding obligation, enforceable against it in accordance with its terms.

Section IV.3 No Conflicts; Consents.

The execution and delivery by Purchaser of this Agreement and each Related Agreement to which Purchaser is, or is specified to be, a party, does
not, and the consummation of the Acquisition and the other transactions contemplated hereby and thereby, and compliance by Purchaser with the
terms hereof and thereof will not, (A) require any consent, approval or other authorization of, or filing with or notification to, any Governmental
Entity, or (B) conflict with, or result in violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of
termination or cancellation under any provision of (i) the certificate of incorporation and by-laws of Purchaser; (ii) any Contract to which Purchaser
is bound or (iii) any Judgment or Law applicable to Purchaser or the properties or assets of Purchaser.

Section IV.4 No Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the transactions contemplated hereby based upon arrangements made by or on behalf of Purchaser.

Article V
Covenants

Section V.1 Agreement Not to Compete and Not to Solicit; No Shop.

(a) Seller understands that Purchaser shall be entitled to protect and preserve the going concern value of the Acquired Assets
to the extent permitted by applicable law and that Purchaser would not have entered into this Agreement absent the provisions of this Section 5.01.
Accordingly, at Closing Sellers will enter into, and will cause the DXP Affiliates, as applicable, to enter into, the Non-Competition Agreement with
Purchaser.

(b) Seller agrees that, during the period from the date this Agreement is entered into until the Closing, or termination of this
Agreement, Seller will not, nor will it permit any Affiliate, or Representatives of Seller or any Affiliate to:

(i) directly or indirectly, solicit any proposal relating to the acquisition by any other Person of all or any portion of
the Acquired Assets; or

(ii) directly or indirectly, engage in any discussions or negotiations with any other Person regarding any such
acquisition, or otherwise encourage or facilitate any efforts by any other Person to engage in such an acquisition; or

(iii) sell, transfer or dispose of all or any portion of the Acquired Assets.

(c) Seller agrees to disclose to Purchaser the identity of any Person that contacts Seller, or any Affiliate thereof, with regard to
a possible acquisition of all or any portion of the Acquired Assets, and the nature of such contact.

Section V.2 Access; Reasonable Best Efforts; Transition.

(a) Seller shall afford to Purchaser and its accountants, counsel and other representatives reasonable access, during normal
business hours during the period prior to the Closing, to all the properties, books, contracts, commitments, Tax returns and records of the Business
and the business of its Affiliates Related to the Business, or relating to the Acquired Assets or the Assumed Liabilities, and, during such period shall
furnish as soon as commercially practicable to Purchaser any information Related to the Business as
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Purchaser may reasonably request. For greater certainty, to the extent reasonably requested by Purchaser, Seller shall afford to Purchaser and its
accountants, counsel and other representatives reasonable access, during normal business hours during the period prior to the Closing, to all the
books, Contracts, commitments, Tax returns and records of Seller Related to the Business or related to the Acquired Assets or the Assumed
Liabilities, and, during such period shall furnish as soon as commercially practicable to Purchaser any information related thereto as Purchaser may
reasonably request, to the extent such access, and such information is Related to the Business or the Acquired Assets or the Assumed Liabilities.

(b) At the request of Purchaser, Seller will, and will cause the DXP Affiliates to, execute or cause to be executed such
consents, authorizations and directions as may be reasonably necessary to permit any inspection of the Business and the Acquired Assets, or to
enable Purchaser or its authorized representatives to obtain full access to all files and records Related to the Business and the Acquired Assets
maintained by governmental or other public authorities.

(c) If reasonably requested by Purchaser, Seller will provide Purchaser with a copy of any Relevant Contract, including all
modifications and amendments thereto, as Purchaser may reasonably request, but provided that Seller shall be permitted to redact confidential or
commercial sensitive portions of such Contract in any copy so provided.

(d) Prior to Closing, Seller will facilitate introductory sessions for Purchaser senior leadership with executives representing
the other parties to the Assumed Contracts to allow Purchaser to confirm the representations of Seller with regard to the existing relationships with
those parties and so that Seller can provide support and advocacy in favor of this Transaction.

(e) No information provided to or obtained by Purchaser pursuant to this Section 5.02 shall limit or otherwise affect the
remedies available hereunder to Purchaser, or the representations or warranties of, or the conditions to the obligations of, the parties hereto.

(f) On the terms and subject to the conditions of this Agreement, each party shall use its reasonable best efforts to cause the
Closing to occur, including taking all reasonable actions necessary to comply promptly with all legal requirements that may be imposed on it or any
of its Affiliates with respect to the Closing.

(g) Seller shall provide transition services to Purchaser for a period to be agreed on by the Parties acting reasonably following
the Closing as provided in the Transition Services Agreement executed as of the Closing.

Section V.3 Employee Matters.

(a) Purchaser (or one or more Affiliates of Purchaser), with Seller’s consent, will make at-will employment offers in
accordance with the provisions herein, effective within 180 days of Closing Date, to no less than ninety percent (90%) of the SNCR Employees
listed in Schedule 3.16(a). Those SNCR Employees who accept such offers of employment and proceed to work for Purchaser or an Affiliate of
Purchaser thereafter following the Closing are collectively referred to herein as the “Transferred Employees.” In the period between the Closing
Date and the date Purchaser offers employment to the Transferred Employees, Purchaser shall be responsible for and shall reimburse Seller for the
salaries and benefits costs for such Transferred Employees, with such amounts being due and payable to Seller within ten days of Purchaser offering
the Transferred Employees employment. Purchaser shall be liable for any claims arising from or relating to such Transferred Employees, including,
but not limited to, any claims for workers compensation, for the period between the Closing Date and the date on which Purchaser offers
employment to the Transferred Employees. If Purchaser fails to offer employment to at least ninety percent (90%) of SNCR Employees listed on
Schedule 3.16(a), Purchaser shall pay to Seller any and all costs incurred by Seller relating to Purchaser’s failure to retain such SNCR Employees,
including but not limited to severance obligations, legal fees and outplacement service costs. Seller agrees that Seller will, and will cause the DXP
Affiliates to, cooperate with reasonable wishes of Purchaser regarding provision of notice of termination to any SNCR Employees listed on
Schedule 3.16(a) to which Purchaser or an Affiliate of Purchaser does not offer employment to and which Seller determines will be terminated.
Seller shall not be responsible for recruiting or hiring to replace any SNCR Employee that voluntarily resigns employment subsequent to the signing
of this Agreement and, for and after Closing, subject to the terms of the Transition Services Agreement, shall have no liability to Purchaser for any
claim arising out of, relating to or resulting from the resignation of any SNCR Employee. For the

{00906776.2 }    00900835.10         23



avoidance of doubt, Seller makes no representation to Purchaser that Purchaser will be operate the Business substantially as it is operated by Seller
with less than 100% of the SNCR Employees. Nothing herein shall confer upon any SNCR Employee any right to be employed by Purchaser or any
of its Affiliates, or any right of any Transferred Employee to be employed by Purchaser or any Affiliate of Purchaser for any specified period of
time following the Closing Date, or in any way limit the right of Purchaser or any of its Affiliates to terminate the employment of any Transferred
Employee at any time following the Closing Date for any reason (or no reason).

(b) Seller shall have no responsibility for any severance obligations to any Transferred Employee. For greater certainty, Seller
and its Affiliates will remain responsible for all employment related obligations to all SNCR Employees that are not Transferred Employees. In
addition, Seller and its Affiliates will be responsible for all compensation of Transferred Employees accrued prior to the time of Closing.

(c) During the one-year period immediately following the Closing Date, Purchaser or an Affiliate of Purchaser shall provide
to each Transferred Employee, for so long as the Transferred Employee remains so employed by Purchaser or any Affiliate thereof, at least the same
base salary and the same target annual bonus opportunity provided to such Transferred Employee immediately prior to the Closing Date.

(d) Purchaser or an Affiliate of Purchaser shall provide each Transferred Employee who incurs a termination of employment
during the two year period immediately following the Closing Date with severance benefits that are no less favorable than the severance benefits to
which such Transferred Employee would have been entitled with respect to such termination under the severance policies of the Seller or the
applicable Affiliate which employs such Transferred Employee as in effect immediately prior to the Closing Date.

(e) To the extent permitted by Purchaser’s plan language, Purchaser or an Affiliate of Purchaser shall give Transferred
Employees full credit for such Transferred Employees’ service with Seller or its Affiliate for purposes of eligibility, vesting, and determination of
the level of benefits (including for purposes of severance, but not for purposes of benefit accruals under defined benefit pension plans) under any
benefit plans maintained by Purchaser in which a Transferred Employee participates to the same extent recognized by Seller immediately prior to
the Closing Date; provided, however, that such service shall not be recognized to the extent that such recognition would result in a duplication of
benefits with respect to the same period of service. For the two-year period commencing immediately following the Closing Date, Purchaser or an
Affiliate of Purchaser shall provide each Transferred Employee with vacation benefits substantially similar to such benefits as are provided by
Seller to such Transferred Employee, including by giving full credit in respect of vacation accrual for such Transferred Employee’s years of service
to Purchaser.

(f)  Purchaser or an Affiliate of Purchaser shall use commercially reasonable efforts to (i) subject to the consent of the
applicable insurer, waive any preexisting condition limitations otherwise applicable to Transferred Employees and their eligible dependents under
any plan of Purchaser or any of its Affiliates (a “Purchaser Benefit Plan”) that provides health benefits in which Transferred Employees participate
following the Closing, other than any limitations that were in effect with respect to such employees as of the Closing Date under the corresponding
Benefit Plan; (ii) subject to the consent of the applicable insurer, honor any deductible, co-payment and out-of-pocket maximums incurred by the
Transferred Employees and their eligible dependents under the health plans in which they participated immediately prior to the Closing Date during
the portion of the calendar year prior to the Closing Date in satisfying any deductibles, co-payments or out-of-pocket maximums under health plans
of Purchaser or any of its Affiliates in which they are eligible to participate after the Closing Date in the same plan year in which such deductibles,
co-payments or out-of-pocket maximums were incurred; and (iii) subject to the consent of the applicable insurer, waive any waiting period
limitation or evidence of insurability requirement that would otherwise be applicable to a Transferred Employee and his or her eligible dependents
on or after the Closing Date, in each case to the extent such Transferred Employee or eligible dependent had satisfied any similar limitation or
requirement under an analogous Benefit Plan prior to the Closing Date.

(g) No provision of this Agreement shall (i) create any right in any employee of Purchaser or its Affiliates to continued
employment by Purchaser or such Affiliate or preclude the ability of Purchaser or any Affiliate of Purchaser to terminate the employment of any
employee for any reason; (ii) require Purchaser or any Affiliate of Purchaser to continue any Benefit Plans or Purchaser Benefit Plans, or prevent
the amendment, modification or termination thereof after the Closing Date; (iii) confer upon any
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SNCR Employee, including any Transferred Employee, any rights or remedies under or by reason of this Agreement; or (iv) be treated as an
amendment to any particular employee benefit plan of Purchaser.

(h) No Person (other than the parties to this Agreement), including any current or former employee of Seller shall be a
beneficiary with respect to this Section 5.03 or shall be entitled to assert any claim based on any provisions of this Section 5.03 against any party to
this Agreement or their Affiliates.

Section V.4 Expenses: Transfer Taxes.

(a) All costs and expenses incurred in connection with this Agreement and the Related Agreements and the transactions
contemplated hereby and thereby shall be paid by the party incurring such expense.

(b) All Transfer Taxes applicable to the conveyance and transfer from Seller to Purchaser of the Acquired Assets and any
other transfer or documentary Taxes or any filing or recording fees applicable to such conveyance and transfer shall be paid 50% by Seller and 50%
by Purchaser. Each party shall use reasonable efforts to avail itself of any available exemptions from any such Taxes or fees and to cooperate with
the other parties in providing any information and documentation that may be necessary to obtain such exemptions.. For greater certainty, to the
extent that Seller may be acquiring, prior to Closing (a “Pre-Closing Acquisition”) , any of the Acquired Assets to be transferred to Purchaser
hereunder, from any of the DXP Affiliates or otherwise, any Transfer Taxes applicable to such Pre-Closing Acquisition, and any other transfer or
documentary Taxes or filing or recording fees applicable to such Pre-Closing Acquisition, will be the sole responsibility of Seller.

Section V.5 Collection of Receivables

(a) From and after the Closing, Purchaser and its Affiliates shall have the right and authority to collect for its or their own
account all Receivables that are included in the Acquired Assets and to endorse with the name of Seller, as applicable, any checks or drafts received
with respect to any such Receivables. Seller shall, promptly (and, in any event, within ten (10) business days) deliver to Purchaser any cash or other
property received directly or indirectly by it with respect to such Receivables, including any amounts payable as interest.

(b) From and after the Closing, Seller shall have the right and authority to collect for its own account all receivables of Seller,
other than any such receivables that existed as at the Closing Date that are included in the Acquired Assets, and to endorse with the name of Seller,
as applicable, any checks or drafts received with respect to any such receivables. Purchaser shall, and shall cause any Affiliate of Purchaser to,
promptly (and, in any event, within ten (10) business days) deliver to Seller any cash or other property received directly or indirectly by it with
respect to such receivables, including any amounts payable as interest.

Section V.6 Publicity. No party shall issue any press release or public announcement concerning this Agreement or the transactions
contemplated hereby without obtaining the prior written approval of the other party, unless disclosure is otherwise required by Applicable Law;
provided that, to the extent required by Applicable Law, each party shall use its commercially reasonable efforts, if applicable, consistent with such
Applicable Law to consult with the other party with respect to the timing and content thereof.

Section V.7 Bulk Transfer Laws. To the extent permitted under Applicable Law, each party hereto hereby waives compliance by the
other party with the provisions of any so-called “bulk transfer law” of any jurisdiction in connection with the sale of the Acquired Assets to
Purchaser, provided, however, the parties understand and agree that (a) any Liabilities arising out of the failure of Seller to comply with the
requirements and provisions of any bulk sales, bulk transfer or similar Laws of any jurisdiction which would not otherwise constitute Assumed
Liabilities shall be treated as Excluded Liabilities; and (b) to the extent that it may not be possible to waive all applicable requirements of such laws,
Seller will have the responsibility to obtain any required bulk sales clearance certificate from applicable tax authorities, and will indemnify
Purchaser for all losses or liability which Purchaser may incur as a result of any failure to obtain any such clearance certificate that may be required.

Section V.8 Confidentiality. Each party (as applicable, the “Subject Party”) hereto shall, and shall cause its Affiliates, employees,
officers and directors (“Representatives”) to, keep confidential any and all non-public information relating to the other party; provided, however,
that no party shall be liable hereunder with

{00906776.2 }    00900835.10         25



respect to any disclosure to the extent such disclosure is determined by such party (with the advice of counsel) to be required by any Applicable
Law or Judgment. In the event that a Subject Party or any of its Affiliates or Representatives is required by any Law or Judgment to disclose any
such non-public information, the Subject Party shall, (a) to the extent permissible by such Applicable Law or Judgment, provide the other party with
prompt written notice of such requirement, (b) disclose only that information that the Subject Party determines (with the advice of counsel) is
required by such Law or Judgment to be disclosed and (c) use reasonable efforts to preserve the confidentiality of such non-public information,
including by cooperating with the other party, at the other party’s reasonable request and sole cost, to obtain an appropriate protective order or other
reliable assurance that confidential treatment will be accorded such non-public information. Notwithstanding the foregoing, such non-public
information shall not include information that (i) is or becomes available to the public after the Closing other than as a result of a disclosure by the
Subject Party or its Affiliates or Representatives in breach of this Section 5.08, (ii) becomes available to the Subject Party or its Affiliates or
Representatives after the Closing from a source other than the Subject Party or its Affiliates or Representatives if the source of such information is
not known by the Subject Party or its Affiliates or Representatives to be bound by a confidentiality agreement with, or other contractual, legal or
fiduciary obligation of confidentiality to, the other party with respect to such information and (iii) is or was independently developed by the Subject
Party or its Affiliates or Representatives without use of, or reference to, any such confidential information. Further, notwithstanding the foregoing, a
Subject Party may disclose any non-public information described in this Section 5.08 to its attorneys, accountants, consultants and other
professionals to the extent necessary to obtain their services in connection with this Agreement and the transactions contemplated hereby.

Section V.9 Tax Matters.

(a) Purchaser and Seller will each timely prepare and file such Tax Returns as may be, respectively, required of them in
connection with all Transfer Taxes in accordance with the form of the transaction contemplated hereunder or as may otherwise be required by any
Taxing Authority with such Transfer Taxes to be paid one-half by Seller and one-half by Purchaser.

(b) Any property or similar ad valorem Taxes attributable to the Acquired Assets or the Business that relate to the operation of
the Business in any period prior to the Closing Time will be the responsibility of Seller. Any such Taxes attributable to the Acquired Assets or the
Business that relate to the operation of the Business from and after the Closing Time will be the responsibility of Purchaser. For greater certainty,
notwithstanding the foregoing, to the extent that Seller may be acquiring, prior to Closing, any of the Acquired Assets to be transferred to Purchaser
hereunder, from any of the DXP Affiliates or otherwise, any property or similar ad valorem Taxes attributed to such Pre-Closing Acquisition will be
the sole responsibility of Seller.

(c) Seller and Purchaser will cooperate with each another with respect to the payment of any such Taxes and the filings of
reports or returns with respect thereto, including, without limitation, by (i) providing each other with such assistance as may reasonably be
requested in connection with the preparation of any Tax Return, audit or other examination by any Taxing Authority or any judicial or
administrative proceeding relating to Liability for Taxes in connection with the Business or the Acquired Assets, (ii) retaining and providing each
other with any records or other information that may be relevant to such Tax Return, audit or examination, proceeding or determination and (iii)
informing each other of any final determination of any such audit or examination, proceeding or determination that affects any amount required to
be shown on any Tax Return of the other for any period.

Section V.10 Conduct Prior to Closing.

Without in any way limiting any other obligations of Seller hereunder, during the period from the date hereof to the Closing Time:

(a) Seller will conduct, and will cause the DXP Affiliates to conduct, the Business in the Ordinary Course, and Seller will not,
and will not permit the DXP Affiliates to, without the prior written consent of Purchaser, enter into any transaction or refrain from doing any action
that, if effected before the date of this Agreement, would constitute a breach of any representation, warranty, covenant or other obligation of Seller
contained herein, and provided further that Seller will not, and will not permit the DXP Affiliates to, enter into any new customer Contract or
supply or arrangement, or any other material Contract Related to the Business, or make any material decisions or enter into any material Contract
with respect to or Related to the Business, without the consent of Purchaser, which consent will not be unreasonably withheld.
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(b) Seller will use its best efforts to obtain all Required Consents, and, if applicable, give or obtain the notices, consents and
approvals required under any other material Contract to which Seller, or, if applicable, any DXP Affiliate, is a party to or bound by, for the
completion of the transactions contemplated herein.

(c) Seller will use its best efforts to obtain an agreement (a “Purchaser MSA”) between Purchaser and Sequential
Technologies International that is the same in all material respects as the Master Services Agreement between Sequential Technologies International
and Synchronoss Technologies, Inc. dated September 7, 2017 and SOW 1 thereto.

(d) Seller will use its best efforts, and cause each DXP Affiliate to use, its best efforts, to preserve intact, the Business and the
Acquired Assets, and to carry on the Business and the affairs of Seller and the DXP Affiliates as currently conducted, and to promote and preserve
for Purchaser the goodwill of customers, suppliers, SNCR Employees and others having business relations with Seller and the DXP Affiliates
Related to the Business.

(e) Seller will pay and discharge, and cause the DXP Affiliates to pay and discharge, their liabilities and obligations,
including, without limitation, obligations to SNCR Employees, in the Ordinary Course, except those contested in good faith by Seller or DXP
Affiliate.

(f) Seller will take, and cause each DXP Affiliate to take, all necessary action, steps and proceedings to approve or authorize,
validly and effectively, the execution and delivery of this Agreement and all Related Agreements, and, if applicable, any other agreements and
documents contemplated hereby or thereby, and the completion of the transfer of the Acquired Assets to Purchaser or, if applicable, an Affiliate of
Purchaser, and to cause all necessary meetings of directors and shareholders of Seller and the DXP Affiliates to be held, or resolutions signed or
consented to in writing, for such purpose.

(g) Seller will promptly notify Purchaser in writing:

(i) regarding any development which has a Material Adverse Effect, individually or in the aggregate;

(ii) if they determine that a state of facts exists which will result in a representation or warranty contained in Article
III hereof being untrue as of the Closing Date, or any breach of a condition set out in Section 6.01 or Section 6.02.

Section V.11 Other Pre-Closing Transactions. Prior to Closing Seller will provide copies of the following documents for review by
Purchaser, and then arrange for filing, as applicable, of such documents in the appropriate governmental registries:

(a) unless otherwise agreed by Purchaser, a signed copy of the release by Goldman Sachs of its security interest over one or
more of the patents forming part of the Business Intellectual Property that is recorded in the US Patent and Trademark Office to be filed in
replacement of the previously filed unsigned copy of such release;

(b) unless otherwise agreed by Purchaser, a release by Citizens Bank N.A. in a form prepared or approved by Purchaser’s
legal counsel, of its security interest over one or more of the patents forming part of the Business Intellectual Property in a form registrable in the
US Patent and Trademark Office; and

(c) a copy of the Certificate of Dissolution of SpeechCycle, Inc. together with a ratification/declaration, in a form prepared or
approved by Purchaser’s legal counsel, indicating or confirming that SCNR acquired all of the assets of SpeechCycle, Inc. when that corporation
dissolved;

Section V.12 Further Assurances. From time to time, as and when requested by any party, each party shall execute and deliver, or cause
to be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further or other actions, at such
requesting party’s cost and expense and as such requesting party may reasonably deem necessary or desirable to consummate the transactions
contemplated by this Agreement, including, in the case of Seller, executing and delivering to Purchaser such
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assignments, deeds, bills of sale, consents and other instruments as Purchaser or its counsel may reasonably request as necessary or desirable for
such purpose.

Article VI
Conditions Precedent

Section VI.1 Conditions to Each Party’s Obligation. The obligation of Purchaser to purchase the Acquired Assets and assume the
Assumed Liabilities and the obligation of Seller to sell the Acquired Assets to Purchaser is subject to the satisfaction or waiver at or prior to Closing
of the condition that:

(a)  there is not in effect any Applicable Law or Judgment enacted, entered, promulgated, enforced or issued by any
Governmental Entity, or any legal or regulatory action or proceeding will be pending by any Person, or other legal restraint or prohibition,
preventing, or seeking to enjoin, restrict or prohibit, the consummation of the Acquisition;

(b) The Schedules hereto, including the Disclosure Schedules, shall be completed and finalized in a form acceptable to the
parties acting reasonably; and

(c)  there will be no impediment, prohibition or restriction existing, and no offence would occur or result at the time of
Closing, under any Applicable Laws to which the transactions contemplated hereby would be subject, to the consummation of the transactions
contemplated hereby.

Section VI.2 Conditions to Obligation of Purchaser. The obligations of Purchaser to purchase the Acquired Assets and assume the
Assumed Liabilities are additionally subject to the satisfaction (or waiver by Purchaser) on or prior to the Closing Date of the following conditions:

(a) Representations and Warranties. The representations and warranties of Seller made in this Agreement that are qualified as
to materiality shall be true and correct in all respects, and the representations and warranties not so qualified shall be true and correct in all material
respects, as of the date hereof and as of the Closing Date, as though made as of such date, except to the extent such representations and warranties
expressly relate to an earlier date (in which case such representations and warranties qualified as to materiality shall be true and correct, and those
not so qualified shall be true and correct in all material respects, on and as of such earlier date), and Purchaser shall have received a certificate
signed by an authorized officer of Seller to such effect.

(b) Performance of Obligations of Seller. Seller shall have performed or complied in all material respects with all obligations
and covenants required by this Agreement to be performed or complied with by it by the time of the Closing, and Purchaser shall have received a
certificate signed by an authorized officer of Seller to such effect.

(c) Absence of Proceedings. There shall not be pending or threatened any Action (i) challenging or seeking to restrain or
prohibit the Acquisition or any other transaction contemplated by this Agreement or any Related Agreement or seeking to obtain from Purchaser or
any of its subsidiaries in connection with the Acquisition any damages that are material in relation to Purchaser and its subsidiaries taken as a
whole, (ii) seeking to prohibit or limit the ownership or operation by Purchaser or any of its Affiliates of any material portion of the business or
assets of Purchaser (including the Business), or any of its Affiliates , or to compel Purchaser, or any of its Affiliates to dispose of or hold separate
any material portion of the business or assets of Purchaser (including the Business), or any of its Affiliates, or Seller or any of its Affiliates , in each
case as a result of the Acquisition or any of the other transactions contemplated by this Agreement or any Related Agreement, (iii) seeking to
impose limitations on ability of Purchaser or its Affiliates to acquire or hold, or exercise full rights of ownership of, the Acquired Assets or (iv)
seeking to prohibit Purchaser or any of its Affiliates from effectively controlling in any material respect the Business.

(d) Consents and Notices. Seller shall have received the Required Consents set forth on Schedule 6.02(d) (the “Required
Consents”), in form and substance satisfactory to Purchaser, acting reasonably, and Seller will have given any notices required under any Contract
or Permits Related to the Business in connection with the completion of the transactions contemplated herein or in the Related Agreements.
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(e) Assigned Contracts. As of the Closing Date, none of Seller, nor any Affiliate of Seller has received any notice of the
intention of any party to terminate any Assigned Contract, or not renew any Assigned Contract in accordance with its terms, or past practice in
relation to the applicable Contract. None of the customers under any of the Assigned Contracts which are customer Contracts will have indicated
that it will stop, or decrease the rate of, purchasing products or services from Seller or any DXP Affiliate. Neither Seller nor any DXP Affiliate will
have received notice that any such customer will substantially reduce its purchase of products or services, and no such customer has notified Seller
or any DXP Affiliate of its intention to change its relationship or the terms on which it conducts business Related to the Business, whether as a
result of the transactions contemplated by this Agreement or otherwise. Neither Seller nor any DXP Affiliate has received notice that any such
material supplier or vendor will substantially reduce its supply of products or services, and no such supplier or vendor has notified Seller or any
DXP Affiliate of its intention to change its relationship or the terms on which it conducts business Related to the Business, whether as a result of the
transactions contemplated by this Agreement or otherwise.

(f) Other Deliveries. Seller shall have executed, or cause to have been executed, and delivered to Purchaser, the documents
and agreements contemplated by Section 2.02(a).

(g) Material Adverse Change. No Material Adverse Change shall have occurred.

(h) Financing. Purchaser shall have completed a financing for cash proceeds in an amount necessary to finance the
transactions contemplated by this Agreement, on terms and conditions satisfactory to Purchaser.

(i) Meetings With Customers. Purchaser, acting reasonably, is satisfied, as a result of meetings between Purchaser and the
customers under the Assigned Contracts, or otherwise, that the information provided by Seller to Purchaser, prior to the execution of this
Agreement, regarding the status of the Assigned Contracts, and Seller’s representations of the commitments and intentions of such customers to
continue to purchase goods or services under such Contracts is accurate in all material respects, and that none of the customers intends to change its
relationship or the terms on which it conducts business Related to the Business, or materially change its commitments or intentions regarding
purchase of products or services under such Contract .

(j) Confirmation of Business Intellectual Property. Purchaser, acting reasonably, has confirmed that it is satisfied that the
Business Intellectual Property, as defined and specified in the Agreement and in the Schedules hereto, represents all of the Intellectual Property that
Purchaser understands to be part of the Business and assets being acquired (excluding the vendor contracts which are Excluded Intellectual
Property, rights in respect of certain of which are to be provided to Purchaser and its Affiliates under the Transition Services Agreement.

(k) Purchaser MSA. The Purchaser MSA has been entered into between the applicable parties as contemplated in Section
V.10(c).

(l) Legal Matters. All actions, proceedings, instruments and documents required to implement this Agreement or instrumental
thereto, and all legal matters relating to the purchase of the Acquired Assets contemplated herein will have been approved as to form and legality by
Purchaser, acting reasonably.

Section VI.3 Conditions to Obligation of Seller. The obligation of Seller to sell, assign, convey and deliver the Acquired Assets is
subject to the satisfaction (or waiver by Seller) on or prior to the Closing Date of the following conditions:

(a) Representations and Warranties. The representations and warranties of Purchaser made in this Agreement qualified as to
materiality shall be true and correct in all respects, and the representations and warranties that are not so qualified shall be true and correct in all
material respects, as of the date hereof and as of the Closing Date, as though made as of such date, except to the extent such representations and
warranties expressly relate to an earlier date (in which case such representations and warranties qualified as to materiality shall be true and correct,
and those not so qualified shall be true and correct in all material respects, on and as of such earlier date), and Seller shall have received a certificate
signed by an authorized officer of Purchaser to such effect.
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(b) Performance of Obligations of Purchaser. Purchaser shall have performed or complied in all material respects with all
obligations and covenants required by this Agreement to be performed or complied with by Purchaser by the time of the Closing, and Seller shall
have received a certificate signed by an authorized officer of Purchaser to such effect.

(c) Deliveries. Purchaser shall have delivered to Seller the documents and agreements contemplated by Section 2.02(b).

Section VI.4 Frustration of Closing Conditions. Neither Purchaser nor Seller may rely on the failure of any condition set forth in this
Article VI to be satisfied if such failure was caused by such party’s failure to act in good faith or to use its best efforts to cause the Closing to occur,
as required by Section 5.02(b).

Section VI.5 Waiver of Conditions. Purchaser, in the case of a condition set out in Section 6.02, and Seller, in the case of a condition set
out in Section 6.03, will have the exclusive right to waive the performance or compliance of such condition in whole or in part and on such terms as
may be agreed upon without prejudice to any of their rights in the event of non-performance of or non-compliance with any other condition in
whole or in part.

Article VII
Indemnification

Section VII.1 Indemnification by Seller. From and after the Closing, Seller shall indemnify Purchaser and its Affiliates and each of their
respective officers, directors, employees, stockholders, agents and representatives (each, a “Purchaser Indemnified Party”) against, and hold them
harmless from, any and all losses, liabilities, claims, judgments, damages, interest, fines, penalties, assessments, costs and expenses (including costs
of investigation and defense and attorneys’ and other professionals’ fees), whether or not involving a Third Party Claim, but excluding any punitive
or exemplary damages (except to the extent payable in connection with any Third Party Claim) (individually, a “Loss” and, collectively, “Losses”),
as incurred (payable promptly upon written request), to the extent arising out of or resulting from:

(a) any breach of any representation or warranty of Seller contained in this Agreement or or in any agreement, certificate or
other document delivered in connection herewith;

(b) any breach of any covenant of Seller contained in this Agreement; or

(c) any claim asserted by a third party that, if successful, would constitute a breach of a representation or warranty of Seller
contained in this Agreement, or in any certificate delivered in connection herewith;

(d) the portion of any Taxes allocated to Seller pursuant to Section 5.04(b) or 5.09(a);

(e) any vendor or licensor under any Open Source Code obligating Purchaser, in order to continue to use any Open Source
Code owned by such vendor or licensor in materially the same manner as Seller’s use of any Open Source Code before Closing, to upgrade the
Open Source Code being used in the conduct of the Business as at the Closing Date to a proprietary or royalty-based license, on the basis that the
use of the Open Source Code in the Business prior to the Closing was in contravention or breach of the requirements or restrictions for use of the
Open Source Code being used in the Business as at the Closing Date, (excluding, for greater certainty, any determination that may be made by
Purchaser after Closing to upgrade any Open Source Code to a proprietary or royalty-based license which is not mandated by the vendor or licensor
of any Open Source Code being used in the conduct of the Business as at the Closing Date in order for the Purchaser to continue to use such Open
Source Code in materially the same manner as Seller’s use of any Open Source Code before Closing, and

(f) any Excluded Liability and Excluded Assets.1
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Section VII.2 Indemnification by Purchaser. From and after the Closing, Purchaser shall indemnify Seller and its Affiliates and each of
their respective officers, directors, employees, stockholders, agents and representatives (each, a “Seller Indemnified Party”) against, and hold them
harmless from, any and all Losses, as incurred (payable promptly upon written request), to the extent arising out of or resulting from:

(a) any breach of any representation or warranty of Purchaser contained in this Agreement or in any certificate delivered in
connection herewith;

(b) any breach of any covenant of Purchaser contained in this Agreement; or

(c) any claim asserted by a third party that, if successful, would constitute a breach of a representation or warranty of
Purchaser contained in this Agreement, or in any certificate delivered in connection herewith;

(d) Any Claim based upon, resulting from or arising out of breach of TUPE Regulations and any severance payments based
upon, resulting from or arising out of a failure to provide terms and conditions of employment to SNCR Employees as favorable as those provided
by Seller, which results in such SNCR Employee being terminated by Seller without cause.

(e) the portion of any Taxes allocated to Purchaser pursuant to Section 5.09(b) or 5.09(a); and

(f) any Assumed Liability.

Section VII.3 Limitations; Recovery.

(a) The amount of any Losses incurred by an Indemnified Party that are subject to indemnification under this Article VII shall
be calculated net of the amount of any insurance proceeds actually received by such Indemnified Party in connection with such Losses, net of any
expenses incurred in connection with such recovery, including increased premiums, reasonable legal costs and other reasonable costs and expenses
(it being understood and agreed that no Indemnified Party shall be obligated to seek any recoveries from any third parties in respect of any Losses
subject to indemnification hereunder, including recoveries under insurance policies).

(b) For purposes of calculating Losses hereunder only (and not for purposes of determining the failure of any representations
or warranties to be true and correct, the breach of any covenants or agreements), any materiality qualifications in the representations, warranties,
covenants and agreements shall be disregarded.

(c) Notwithstanding the foregoing, except with respect to liability under Section I.6(e), the Seller will not have any liability
under clause 7.01(a) above unless the aggregate of all Losses relating thereto for which the Seller would, but for this clause 7.03(c), be liable
exceeds on a cumulative basis an amount equal to $111,000.00 (the “Basket”) whereupon the Seller shall be liable for all such Losses in excess of
such Basket amount, subject to the limitations herein.

(d) The remedies provided in this section 7.03 shall be the sole and exclusive remedies of the Indemnified Parties with respect
to Losses under this Agreement, whether such Losses be in contract, tort or otherwise. Except as otherwise set forth in this Agreement and except
for claims in respect of Taxes, or fraud, the total aggregate liability of Seller under this Agreement shall not exceed the Purchase Price. EXCEPT
TO THE EXTENT SUCH DAMAGES MAY BE PAYABLE IN CONNECTION WITH ANY THIRD PARTY CLAIM, BUT, FOR GREATER
CERTAINTY, SUBJECT TO THE PRECEEDING SENTENCE,IN NO EVENT SHALL SELLER BE LIABLE FOR ANY INCIDENTAL,
CONSEQUENTIAL OR SPECIAL DAMAGES UNDER THIS AGREEMENT, EVEN IF SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

(e) Purchaser may set off amounts payable by Seller to Purchaser under this Article VII against amounts payable by
Purchaser to Seller under Section 2.4.
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Section VII.4 Termination of Indemnification. The obligations to indemnify and hold harmless any party shall survive for the period
provided under the applicable statute of limitations; provided, however, that (a) subject to clause (b), the limitation period for claims brought by
Purchaser under Section III.9(j), in circumstances where, to Seller’s knowledge, the operation of the Business as currently conducted, including the
design, development, marketing, sale and provision of the products, software, and services of Seller and its Affiliates has not and does not infringe
or misappropriate the Intellectual Property of any person, or violate the rights of any person (including rights to privacy or publicity)., the limitation
period will be 18 months, and (b) for purposes of claims brought by Purchaser regarding fraud, willful misconduct or intentional misrepresentation,
or breach of any of the Fundamental Representations, the representations and warranties of Seller shall survive in perpetuity; provided, further, that
such obligations to indemnify and hold harmless shall not terminate with respect to any item as to which the Person to be indemnified shall have,
before the expiration of the applicable period, previously made a claim by delivering a notice of such claim pursuant to Section 7.05 to the party to
be providing the indemnification.

Section VII.5 Procedures.

(a) Defense of Third Party Claims.  In the event that a Person entitled to indemnification hereunder (an “Indemnitee”)
receives notice of the assertion of any claim or the commencement of any claim or similar proceeding by a third party in respect of which indemnity
may be sought under the provisions of this Article VII (a “Third Party Claim”), the Indemnitee shall promptly notify the party required to indemnify
the Indemnitee in respect of such Third Party Claim (the “Indemnitor”) in writing of such Third Party Claim (such notice, a “Notice of Claim”). The
failure by any Indemnitee to so notify the Indemnitor shall not relieve the Indemnitor from any liability that it may have to such Indemnitee under
Section 7.01, except to the extent that the Indemnitor demonstrates that it has been prejudiced by such failure, and the Indemnitor’s ability to protect
its interest is materially impaired. The Notice of Claim shall describe the Third Party Claim in reasonable detail and shall indicate the estimated
amount, if reasonably practicable, of the Loss that has been or may be sustained by the Indemnitee.

(b) Other Claims. In the event any Indemnitee should have a claim against any Indemnitor under Section 7.01 that does not
involve a Third Party Claim being asserted against or sought to be collected from such Indemnitee, the Indemnitee shall deliver notice of such claim
with reasonable promptness to the Indemnitor. The failure by any Indemnitee to so notify the Indemnitor shall not relieve the Indemnitor from any
liability that it may have to such Indemnitee under Section 7.01, except to the extent that the Indemnitor demonstrates that it has been prejudiced by
such failure. If the Indemnitor does not notify the Indemnitee within ten (10) calendar days following its receipt of such notice that the Indemnitor
disputes its liability to the Indemnitee under Section 7.01, such claim specified by the Indemnitee in such notice shall be conclusively deemed a
liability of the Indemnitor under Section 7.01. If the Indemnitor has timely disputed its liability with respect to such claim, as provided above, the
Indemnitor and the Indemnitee shall proceed in good faith to negotiate a resolution of such dispute and, if not resolved through negotiations, such
dispute shall be resolved by litigation in an appropriate court of competent jurisdiction.

(c) Adjustment to Purchase Price. For all federal, state, local and foreign income tax purposes, all indemnification, purchase
price adjustments and other payments made pursuant to this Agreement will be treated as an adjustment to the Purchase Price, unless otherwise
required by Applicable Law.

Section VII.6 No Prejudice. The representations, warranties, covenants and obligations of Purchaser and Seller, and the rights and
remedies that may be exercised by the Indemnitees based on such representations, warranties, covenants and obligations, will not be limited or
affected by any investigation conducted by an Indemnitee with respect to, or any knowledge acquired (or capable of being acquired) by an
Indemnitee at any time, whether before or after the execution and delivery of this Agreement or the Closing, with respect to the accuracy or
inaccuracy of or compliance with or performance of any such representation, warranty, covenant or obligation, and no indemnified party shall be
required to show that it relied on any (and each indemnified party shall be deemed to have relied on each) such representation, warranty, covenant
or obligation of Seller in order to be entitled to indemnification pursuant to this Article VII. The waiver by a party of any of the conditions set forth
in Article VI will not affect or limit the provisions of this Article VII.
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Article VIII
Termination, Amendment and Waiver

Section VIII.1 Termination.

(a) Notwithstanding anything to the contrary in this Agreement, this Agreement may be terminated and the Acquisition and
the other transactions contemplated by this Agreement abandoned at any time prior to the Closing:

(i) by mutual written consent of Seller and Purchaser;

(ii) by Seller, upon written notice to Purchaser, if (a) there has been a material breach by Purchaser of any of its
representations, warranties or covenants under this Agreement such that any of the conditions set forth in Section 6.01 or Section 6.03 shall have
become incapable of fulfillment and (b) Seller provides Purchaser with written notice thereof; provided, however, that Seller may not terminate
this Agreement under this Section 8.01(a)(ii)) if such breach is curable by Purchaser and has been cured in all material respects within ten (10)
days of the date Purchaser receives written notice of such breach from Seller;

(iii) by Purchaser, upon written notice to Seller, if (a) there has been a material breach by Seller of any of its
representations, warranties or covenants under this Agreement such that any of the conditions set forth in Section 6.01 or Section 6.02 shall have
become incapable of fulfillment and (b) Purchaser provides Seller with written notice thereof; provided, however, Purchaser may not terminate this
Agreement under this Section 8.01(a)(iii)) if such breach is curable by Seller and has been cured in all material respects within ten (10) days of the
date Seller receives written notice of such breach from Purchaser; or

(iv) by Seller or Purchaser, if the Closing does not occur on or prior to April 30, 2022;

provided, however, that, in the case of clauses (ii), (iii) and (iv), the party seeking termination is not then in breach of any of its representations,
warranties, covenants or agreements contained in this Agreement.

(b) In the event of termination by Seller or Purchaser pursuant to this Section 8.01, written notice thereof shall forthwith be
given to the other Party and the transactions contemplated by this Agreement shall be terminated, without further action by any party. If the
transactions contemplated by this Agreement are terminated as provided herein:

(i) Purchaser shall return, all documents and other material received from Seller relating to the transactions
contemplated hereby, whether so obtained before or after the execution hereof, to Seller, or destroy all copies of such documents and material
received by Purchaser, and provide confirmation to seller of such destruction; and

(ii) all confidential information received or otherwise known by Purchaser with respect to the businesses of Seller,
including the Business, shall be treated in accordance with Section 5.08, which shall remain in full force and effect notwithstanding the termination
of this Agreement;

(iii) all confidential information received or otherwise known by Seller with respect to the businesses of Purchaser and
its Affiliates , shall be treated in accordance with Section 5.08, which shall remain in full force and effect notwithstanding the termination of this
Agreement; and

Section VIII.2 Termination.

(a) If this Agreement is terminated and the transactions contemplated hereby are abandoned as described in Section 8.01, all
further obligations of the parties under this Agreement will terminate, except that the obligations of the parties under Sections 5.06 and 5.08 will
survive such termination.

(b) Notwithstanding Section 8.02(a)), if this Agreement is terminated by a party because of an intentional breach of a
representation or warranty, covenant, obligation or other provision of this Agreement by the other party or because one or more of the conditions to
the terminating party’s obligations
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under this Agreement is not satisfied as a result of the other party’s intentional failure to comply with its obligations under this Agreement, the
terminating party’s right to pursue all legal remedies with respect to such breach will survive such termination unimpaired.

Article IX
Definitions; Interpretation

Section I.1 Definitions. For purposes of this Agreement, the following terms have the meanings set forth or referenced below:

“Action” means any claim, action, cause of action, suit, demand, inquiry, proceeding, audit or investigation by or before any
Governmental Entity, or any arbitration, mediation or similar proceeding.

“Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such first Person, including, in the case of Seller, Synchronoss Technologies India Private Limited,
Synchronoss Technologies Data Centre Limited.

“Applicable Law” means, with respect to any Person, any Law existing as of the date hereof or as of the Closing applicable to such
Person or any of its respective properties, assets, officers, directors, employees, consultants or agents.

“Assigned Contracts” means the Contracts listed under the heading “Assigned Contracts” on Schedule 1.02(a).

“Benefit Plan” means each (i) employee benefit plan, as defined in Section 3(3) of ERISA (whether or not subject to ERISA), (ii)
employment agreement, offer letter or similar arrangement and (iii) bonus, commission, fee sharing, deferred compensation, incentive
compensation, performance compensation, stock purchase, stock bonus, stock option, stock appreciation, restricted stock, restricted stock unit,
phantom stock, savings, profit sharing, severance, retention, stay-bonus, change in control, termination pay, health or other medical, salary
continuation, cafeteria, dependent care, vacation, sick leave, paid-time off, holiday pay, fringe benefit, reimbursement, life insurance, disability or
other insurance, supplementary unemployment, pension retirement, supplementary retirement, welfare or other plan, program, policy or
arrangement, whether written or unwritten, which any current or former employee, consultant or director of the Business participated or participates
in or was or is covered under, or was or is otherwise a party, and with respect to which Seller or any of its Affiliates is or ever was a sponsor or
participating employer, or had or has an obligation to make contributions, or was or is otherwise a party.

“Business” means, collectively, Seller’s DXP and activation business.

“Business Intellectual Property” means:

(a) all rights in and title to the trade names, trademarks and service marks “Digital Experience Platform”, and “DXP”” and all
rights to use “Digital Experience Platform” and “DXP” as or as part of its corporate or trade name;

(b) the patents and the patent application set forth in Schedule 1.02(a);

(c) all right, title and interest of Seller in and to all computer software, including all source codes, object codes and related
documentation , Related to the Business;

(d) any other Intellectual Property rights and all applications therefore, if any, both domestic and foreign, in each case, whether
or not registered, of Seller (whether or not used by them) which is Related to the Business or required for the operation and conduct of the Business
as currently conducted;

(e) the goodwill connected with or symbolized by the foregoing;

(f) all claims and causes of actions associated with any of the foregoing, including the right to sue and retain damages for past
infringement of any of the foregoing;
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(g) the software and source code set forth on Schedule 1.02(a), including all related documentation; and

(h) the domain names set forth on Schedule 1.02(a);

including the Intellectual Property described under the heading “Intellectual Property” on Schedule 1.02(a), but excluding the Excluded Intellectual
Property.

“Code” means the U.S. Internal Revenue Code of 1986, as amended;

“Consent” means, with respect to any Person, any consent, approval, license, permit, order or authorization of the referenced
Person.

“Contract” means any contract, agreement, instrument, lease, license, warranty, note, bond, mortgage, indenture, whether or not in
writing, in each case as amended and supplemented from time to time.

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

“Escrow Agent” means the escrow company agreed to by Seller and Purchaser, acting reasonably, prior to the Close Date;

“Escrow Agreement” means an Escrow Agreement to be entered into between Seller, Purchaser and the Escrow Agent, in a form
to be agreed upon by Seller, Purchaser and the Escrow Agent prior to Closing;

“Excluded Intellectual Property” means the Relevant Software (which for the purposes of this definition shall not include the open
source software identified in Schedule 1.02(a)(i)) and other Intellectual Property which is described under the heading “Excluded Retained
Intellectual Property” in Schedule 3.09(b), and, for greater certainty, all other Intellectual Property owned by Seller that is not included in the
definition of Business Intellectual Property, ignoring the reference in that definition to the Excluded Intellectual Property.

“Fundamental Representations” means the representations and warranties set out in Sections 3.03 and 3.07 of this Agreement.

“Governmental Entity” means any federal, state, local or foreign government or any court of competent jurisdiction, administrative
agency or commission or other governmental authority or instrumentality, domestic or foreign.

“Indebtedness” means all: (i) indebtedness for borrowed money, whether short-term or long-term, including any related
prepayment fees or expenses (including overdraft facilities); (ii) obligations for the deferred purchase price of property or services (including any
earn-out or other deferred purchase price liabilities); (iii) obligations evidenced by any note, bond, debenture or other debt security; (iv)
indebtedness arising under capital leases, conditional sales contracts and other similar title retention instruments; (v) obligations in respect of letters
of credit and bankers’ acceptances; (vi) obligations in respect of any financial hedging or derivatives arrangements or similar agreements; (vii)
obligations in respect of accrued or declared and unpaid dividends or other distributions; (vii) guarantees, fees, interest, penalties and expenses in
respect of the foregoing; and (viii) other debts, liabilities and obligations to the extent required by generally accepted accounting principles to be
treated as long-term liabilities, but not including indebtedness arising under any operating lease, whether or not such indebtedness may be required
by generally accepted accounting principles to be treated as a long term liability.

“Intellectual Property” means all of the following and all rights therein, arising out of or associated therewith, throughout the
world: (a) United States, international and foreign patents, industrial design registrations and utility models, applications for any of the foregoing
and any patentable subject matter, whether or not the subject of any application, and including all reissues, reexaminations, divisions, divisionals,
renewals, extensions, provisionals, continuations and continuations-in-part thereof, and all patents, applications, documents and filings claiming
priority to or serving as a basis for priority thereof; (b) United States, international and foreign trademarks, service marks, certification marks, trade
names, trade dress, logos, slogans, tag lines and other designators of origin (all whether registered or not), all applications and
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registrations for any of the foregoing, and all renewals and extensions thereof and all goodwill associated with any of the foregoing (“Trademarks”);
(c) Internet domain names, social media accounts and handles and websites; (d) copyrightable works of authorship (including Software), mask
works, Databases, design rights, copyright applications and registrations therefor and all rights corresponding thereto throughout the world, and all
moral and economic rights of authors and inventors, however denominated, throughout the world; (e) computer programs, applications, tools,
development kits, firmware, compilers, algorithms, libraries and other computer software and databases, including any and all software
implementations of algorithms, models and methodologies, whether in source code, object code, executable code or other form, all descriptions,
flow-charts, comments, user interfaces, menus, buttons and icons, and all files, data, scripts, application programming interfaces, manuals, design
notes, programmers’ notes, architecture and other work product used to design, plan, organize and develop any of the foregoing, and all other
documentation relating thereto and all media and other tangible property necessary for the delivery or transfer thereof (“Software”); (f) databases or
other collections of data (excluding publicly available data and databases) and all rights therein throughout the world (“Databases”); (g) inventions
(whether or not patentable), invention disclosures, improvements, Trade Secrets and other proprietary information, know-how, proprietary
information, technology, developments, improvements, designs, drawings, algorithms, source code, methods, processes, techniques, formulae,
research and development, compilations, compositions, manufacturing and production processes, devices, specifications, reports, analyses, data
analytics, supplier lists, pricing and cost information and business and marketing plans and proposals, technical data and customer lists, tangible or
intangible proprietary information and all documents relating to any of the foregoing; and (i) all other material intellectual and industrial property
rights of every kind and nature and however designated, whether registered or unregistered, and all applications and registrations therefor
throughout the world and all renewals and extensions thereof.

“Knowledge” or any similar phrase means, with respect to Seller, to any fact or matter, the actual knowledge, after reasonable
inquiry, of the Chief Executive Officer, Chief Financial Officer, Chief Commercial Officer, Chief Technology Officer and Chief Legal Officer of
Seller.

“Law” means any statute, law (including common law), ordinance, rule or regulation of any Governmental Entity.

“Liability” means, with respect to any Person, any liability or obligation of such Person of any kind, character or description,
whether known or unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, secured or unsecured, joint or several, due or
to become due, vested or unvested, executory, determined, determinable or otherwise and whether or not the same is required to be accrued on the
financial statements of such Person.

“Lien” means any mortgage, lien, security interest, charge, easement, lease, sublease, covenant, right of way, option, claim,
restriction or encumbrance of any kind.

“Material Adverse Change” means any fact, circumstance, event, thing, term, right, obligation or other matter, or change, effect,
event, occurrence or change in state of facts, which, individually or in combination with one or more other related facts, circumstances, events,
things, terms, rights, obligations or other matters, or any other change, effect, event, occurrence or change in state of facts, is, or would reasonably
be expected to be, material and adverse to the business, operations, assets, or liabilities, financial condition, results of operations or prospects of
Seller, or the Business, or the Acquired Assets or the Assumed Liabilities or which will prevent or materially delay the completion of the
transactions contemplated by this Agreement, or which will otherwise prevent Seller from performing their obligations under this Agreement in any
material respect, other than any change, effect, event, occurrence or change in state of facts relating to (i) worldwide, national or local conditions or
circumstances, whether they are economic, political, regulatory, or otherwise, including war, armed hostilities, acts of terrorism, emergencies, crises
and natural disasters, not specifically relating to Seller or its Affiliates or the Business and except to the extent the Business or Acquired Assets or
Assumed Liabilities are materially disproportionately affected by the foregoing; (ii) the industry in which Seller and its Affiliates operate in general,
and not specifically relating to Seller or its Affiliates or the Business or the Acquired Assets or the Assumed Liabilities and except to the extent the
Business or Acquired Assets or Assumed Liabilities are materially disproportionately affected by the foregoing; (iii) any change in Applicable
Laws; (iv) any change in generally accepted accounting principles applicable to Seller and its Affiliates; or (v) the announcement or pendency of the
transactions contemplated by this Agreement.

“Ordinary Course” means any transaction which constitutes an ordinary, day-to-day business activity conducted in a commercially
reasonable and business-like manner, consistent with past practices,
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having no unusual or special features, and being such as a corporation or other Person of similar nature and size engaged in a similar business might
reasonably be expected to carry out from time to time.

“Person” means any individual, firm, corporation, partnership, limited liability company, trust, joint venture, Governmental Entity
or other entity.

“Receivables” means those amounts due and owing to a party, including, as pertains to Seller all amounts for goods and services
earned under the Assigned Contracts prior to the Closing, whether or not invoiced to the Customer prior to Closing, all receivable amounts relating
to revenue recognized through the Closing, whether or not billed or billable, unbilled receivables, and contract assets.

“Records” means all records of the Seller, and the other members of the Seller Group, of or Related to the Business, other than
records prepared in connection with the sale of the Acquired Assets to Purchaser.

“Related to the Business” means used in the conduct of the Business, or arising in relation to the Business.

“SNCR Employee” means each individual employed by Seller or its Affiliates on a full or part time basis who is principally or
primarily engaged in the Business and listed on Schedule 3.13(a) under the heading “SNCR Employees”.

“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership
interests of which is sufficient to elect at least a majority of its Board of Directors or other governing body (or, if there are no such voting interests,
50% or more of the equity interests of which) is owned directly or indirectly by such first Person.

“Tax Return” means any written or electronic return, certificate, declaration, notice, report, statement, election, information
statement and document related to Taxes, amendments thereof, and schedules and attachments thereto.

“Tax(es)” means (i) all direct and indirect statutory, governmental, federal, provincial, state, local, municipal, foreign and other net
income, alternative or add-on minimum tax, gross income, gross receipts, sales, use, ad valorem, value added, margins, transfer, franchise, profits,
license, payroll, lease, service, service use, withholding, payroll, employment, social security, employee-related social charges or contributions,
excise, severance, stamp, occupation, premium, property, unclaimed property, escheat, windfall profits, customs, duties or other taxes, contributions,
rates, levies, fees, assessments or charges of any kind whatsoever, whether disputed or not, together with any interest and any penalties, additions to
tax or additional amounts with respect thereto, (ii) any Liability for payment of amounts described in clause (i) whether as a result of transferee
Liability, of being a member of an affiliated, consolidated, combined, unitary or similar group for any period, or being a party to any agreement or
arrangement whereby liability of the Seller for payment of such amounts was determined or taken into account with reference to the liability of any
other Person, or otherwise through operation of Law, and (iii) any Liability for the payment of amounts described in clause (i) or (ii) as a result of
any tax sharing, tax indemnity or tax allocation agreement (whether written or oral) or any other express or implied agreement to indemnify any
other Person.

“Trade Secrets” means, collectively, all know-how, trade secrets, confidential or proprietary information, customer lists, software,
technical information, methods, processes, data, process technology, formulas, plans, drawings and blue prints.

“Transfer Taxes” means any transfer, documentary, sales, use, registration, value added and other similar Taxes (including all
applicable real estate transfer Taxes and real property transfer gains Taxes) and related amounts (including any penalties, interest and additions to
Tax) incurred in connection with this Agreement, the Acquisition and the other transactions contemplated hereby and thereby.

“TUPE Employee” means individuals who automatically transfer to Purchaser under TUPE Regulations.

Section I.1 Interpretation. The following rules of interpretation shall apply to this Agreement:
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(a) The headings contained in this Agreement, in any Exhibit, disclosure schedule or any other Schedule hereto are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

(b) All Exhibits and Schedules (including the disclosure schedules) annexed hereto or referred to herein are hereby incorporated
in and made a part of this Agreement as if set forth in full herein.

(c) Any capitalized terms used, but not otherwise defined, in the disclosure schedules or any other Schedule or Exhibit shall
have the meanings given to such terms in this Agreement.

(d) When a reference is made in this Agreement to a Section, Exhibit or Schedule, such reference shall be to a Section of, or an
Exhibit or Schedule to, this Agreement or the disclosure schedules unless otherwise indicated.

(e) The word “including” and words of similar import shall be deemed to be followed by the words “without limitation”.

(f) Any reference to any particular Law will be interpreted to include any amendment or successor thereto or revision thereof
unless otherwise expressly provided herein.

Article X
General Provisions

Section X.1 Assignment. This Agreement and the rights and obligations hereunder shall not be assignable by Purchaser or Seller
without the prior written consent of the other party.

Section X.2 No Third-Party Beneficiaries. Except as provided in Article VII, this Agreement is for the sole benefit of the parties hereto
and their permitted assigns, and nothing herein expressed or implied shall give or be construed to give to any Person, other than the parties hereto
and such assigns, any legal or equitable rights hereunder.

Section X.3 Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be
deemed effectively given upon the earlier of actual receipt or (a) personal delivery to the party to be notified, (b) when sent, if sent by electronic
mail during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next business day, (c) five
(5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one (1) business day after deposit
with a nationally recognized overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt. All
communications shall be sent to the respective parties at their address as set forth in the first paragraph hereof, as the case may be, or to such email
address, or address as subsequently modified by written notice given in accordance with this paragraph.

Section X.4 Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission
method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

Section X.5 Entire Agreement. This Agreement and the Related Agreements, along with the disclosure schedules and the other
Schedules and Exhibits hereto and thereto, contain the entire agreement and understanding between the parties hereto with respect to the subject
matter hereof and supersede all prior agreements and understandings relating to such subject matter. Neither party shall be liable or bound to any
other party in any manner by any representations, warranties or covenants relating to such subject matter except as specifically set forth herein or in
the Related Agreements.

Section X.6 Severability. If any provision of this Agreement (or any portion thereof) or the application of any such provision (or any
portion thereof) to any Person or circumstance shall be held invalid, illegal or unenforceable in any respect by a court of competent jurisdiction,
such invalidity, illegality or
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unenforceability shall not affect any other provision hereof (or the remaining portion thereof) or the application of such provision to any other
Persons or circumstances.

Section X.7 Consent to Jurisdiction. Except in connection with Arbitration of a Dispute in accordance with Section 10.09, each of
Purchaser and Seller irrevocably submits to the jurisdiction of the courts of the State of Delaware for the purposes of any suit, action or other
proceeding arising out of this Agreement, any Related Agreement or any transaction contemplated hereby or thereby. Each of Purchaser and Seller
irrevocably and unconditionally waives any objection to the laying of venue of any action, suit or proceeding arising out of this Agreement, any
Related Agreement or the transactions contemplated hereby and thereby in the courts of the State of Delaware, and hereby and thereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such action, suit or proceeding brought in any
such court has been brought in an inconvenient forum. The substantially prevailing party in such dispute shall be entitled to recover from the losing
party such reasonable fees and expenses of attorneys and accountants, which shall include, without limitation, all fees, costs and expenses of
appeals.

Section X.8 Governing Law. This Agreement shall be governed by and construed under the laws of the State of Delaware, without
giving effect to conflicts of laws principles.

Section X.9 Dispute Resolution. Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the courts of the State of
Delaware or United States District Court for the District of Delaware in connection with any dispute arising out of or related to this Agreement.
EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING
OUT OF THIS AGREEMENT, THE RELATED AGREEMENTS, OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF
THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS (INCLUDING
NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS
BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY
EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

Section X.10 Specific Performance and Other Remedies.

(a) The parties to this Agreement agree that, in the event of any breach or threatened breach by the other party hereto of any
covenant, obligation or other agreement set forth in this Agreement, (i) each party shall be entitled, without any proof of actual damages (and in
addition to any other remedy that may be available to it), to a decree or order of specific performance or mandamus to enforce the observance and
performance of such covenant, obligation or other agreement and an injunction preventing or restraining such breach or threatened breach, and (ii)
no party hereto shall be required to provide or post any bond or other security or collateral in connection with any such decree, order or injunction
or in connection with any related action or legal proceeding.

(b) Any and all remedies herein expressly conferred herein upon a party hereto shall be deemed to be cumulative with, and not
exclusive of, any other remedy conferred hereby, or by law or in equity upon such party, and the exercise by a party hereto of any one remedy will
not preclude the exercise of any other remedy.

Section X.10 Amendments and Waivers. This Agreement may not be amended except by an instrument in writing signed on behalf of
each of the parties hereto. By an instrument in writing Purchaser, on the one hand, or Seller, on the other hand, may waive compliance by the other
party with any term or provision of this Agreement that such other party was or is obligated to comply with or perform.

[Signature page follows]
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IN WITNESS WHEREOF, the parties below have duly executed this Agreement as of the date first written above.

SELLER:

Synchronoss Technologies, INC.

By:            
Name:    Jeff Miller
Title:    Chief Executive Officer

PURCHASER:

iQmetrix Global Ltd.

By:            
Name:    
Title:    
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Exhibit 99.1

Synchronoss Technologies Reports Fourth Quarter and Full Year 2021 Results

Strong Finish to the Year Highlighted by Quarterly Revenue Growth, Multi-Year Highs in Quarterly Gross Profit, Operating
Income and Adjusted EBITDA

Long-Term, Profitable Growth Plan Supported by 15% Increase in Q4 Cloud Revenue, Optimized Cost Structures in Digital
and Messaging

Company Introduces 2022 Financial Guidance

BRIDGEWATER, NJ - March 8, 2022 - Synchronoss Technologies Inc. (“Synchronoss” or the “Company”) (NASDAQ:
SNCR), a global leader and innovator in cloud, messaging, and digital products and platforms, today reported financial results
for its fourth quarter and full year ended December 31, 2021.

Fourth Quarter and Recent Operational Highlights:

• Entered into a definitive agreement for the sale of the Company’s Digital Experience Platform (“DXP”) and Activation
Solutions (“Activation”) to iQmetrix, a leading provider of telecom retail management software. The transaction value is
approximately $14 million, with approximately $11 million to be paid up-front, and is expected to close in the second
quarter of 2022.

• Announced 18% year-over-year Cloud subscriber growth, an improvement from a 15% increase in the prior year
period. The accelerating growth has been driven by continued adoption of the Company’s Cloud product with existing
customers, including Verizon and AT&T.

• Awarded contract by Telkomsel, Indonesia’s largest mobile operator, to provide Synchronoss’ Personal Cloud solution.
Branded “Floudrive” and managed by Telkomsigma, the white-label offering will be made available to Telkomsel’s 170
million subscribers as a premium feature in 2022.

• Launched Synchronoss Content Transfer with UScellular, the fourth-largest full-service wireless carrier in the United
States. The Synchronoss Content Transfer solution gives UScellular store associates the ability to easily and quickly
move content from a customer’s old mobile device to a new one at no cost to the customer.

• Signed multiple Japanese operators to additional Advanced Messaging licenses. The new licenses reflect the
continued adoption of Synchronoss Advanced Messaging products in Japan, where over 25 million subscribers have
adopted the Plus Messaging App.

Management Commentary
“In 2021, we continued to deliver on our promise to grow our high-performing, recurring revenue Cloud business. The success
we achieved during the period was highlighted by the signing of four new clients as well as the ongoing, rapid expansion of
subscribers within our current client base,” said Jeff Miller, President and CEO of Synchronoss. “Our overall performance in the
fourth quarter was further proof that our efforts to streamline the business are translating to demonstrable improvements in
growth and profitability. We produced strong quarterly revenue growth and generated multi-year records in gross profit,
operating income and adjusted EBITDA.

“Looking ahead, we expect our Cloud business to continue to be the driver of growth on our path to adjusted positive cash flow
in 2022. The launch and proliferation of 5G networks is increasing our addressable market and creating new use cases and
opportunities for providers to enhance their services such as Verizon’s unlimited cloud offering being integrated into its 5G Home
Plus service, which will be accessible in more than 20 million homes. Our predictable path of sustained Cloud revenue growth
within our existing base will be enhanced further with our anticipated launches and pipeline of potential customers.”



Key Performance Indicators ("KPIs"):
• Strong Cloud subscriber growth of 18% contributed to a 15% year-over-year increase in fourth quarter Cloud revenue.
• Quarterly recurring revenue increased 1.9% to $59.1 million (80.0% of total revenue) from $58.0 million (83.1% of total

revenue) in the third quarter of 2021.
• Annual recurring revenue increased 3.5% to $235.8 million (84.0% of total revenue) from $227.9 million (78.1% of total

revenue) in 2020.
• Revenue breakdown by product is included below:

Q4 2021 vs Q4 2020 2021 vs 2020

(in thousands)
Q4 2021

Revenue 
% Increase/
(Decrease)

% of Total
Revenue FY 2021 Revenue

% Increase/
(Decrease)

% of Total
Revenue 

Cloud $45,071 15.0% 61.0% $165,982 2.3% 59.1%
Digital 14,983 (4.5)% 20.3% 54,456 (2.9)% 19.4%
Messaging 13,777 (4.9)% 18.7% 60,177 (18.0)% 21.4%

$73,831 100.0% $280,615 100.0%

Fourth Quarter 2021 Financial Results:

• Total revenue increased 6.4% to $73.8 million from $69.4 million in the prior year period. The increase in revenue was
primarily attributable to increased subscriber growth and a non-recurring license sale of $2.2 million in the Cloud
business during the fourth quarter. Additional license sales in Messaging, as well as strong professional services
revenue in all three businesses, also contributed to the increase in fourth quarter revenue.

• Gross profit increased 16.7% to $47.8 million (64.8% of total revenue) from $41.0 million (59.0% of total revenue) in the
prior year period. The increase in gross profit and gross margin was primarily attributable to higher revenue from
increased subscriber growth and a non-recurring license sale in the Cloud business during the fourth quarter, as well as
cost savings initiatives implemented throughout the year.

• Income (loss) from operations was $4.6 million compared to a loss of $(2.4) million in 2020. The improvement in
operating income was mainly a result of cost savings initiatives which more than offset an SG&A benefit from a one-time
stock compensation item recorded in Q4 2020.

• Net loss improved to $(2.1) million, or $(0.02) per share, compared to net loss of $(10.9) million, or $(0.26) per share, in
the prior year period. The improvement in net loss was primarily attributable to a reduction in preferred stock dividends
resulting from the Company’s June 2021 recapitalization.

• Adjusted EBITDA (a non-GAAP metric reconciled below) increased 186% to $18.3 million from $6.4 million in the prior
year period. The increase in adjusted EBITDA was primarily attributable to increased revenue from high margin license
sales and cost saving initiatives implemented throughout the year as well as the non-recurring license sale in the Cloud
business.

• Cash and cash equivalents were $31.5 million at December 31, 2021, compared to $24.1 million at September 30,
2021. $16 million of senior notes were issued in the quarter.

Full Year 2021 Financial Results:
• Total revenue decreased 3.8% to $280.6 million from $291.7 million in 2020. Increased Cloud subscriber growth was

more than offset by a decline in the Advanced Messaging business largely as a result of a non-recurring license sale and
professional services revenue recorded during the prior year.

• Gross profit remained consistent at $171.6 million (61.1% of total revenue) compared to $169.9 million (58.2% of total
revenue) in 2020. The increases in gross profit and gross margin on lower revenue were primarily attributable to a shift
toward a more profitable revenue mix and cost savings initiatives implemented throughout the year.

• Income (loss) from operations was $(19.0) million compared to $(48.1) million in 2020. The improvement was driven by
operating expense savings in addition to a reduction in depreciation and amortization expense as a result of utilizing
cost-effective third-party data center providers.



• Net loss was $(58.5) million, or $(0.90) per share, compared to net loss of $(48.7) million, or $(1.16) per share, in 2020.
The change in net loss was primarily attributable to a larger tax benefit related to the CARES Act received in 2020 as
well as favorable non-cash foreign currency translations recorded in the prior year.

• Adjusted EBITDA (a non-GAAP metric reconciled below) increased 77% to $49.4 million from $27.8 million in 2020. The
increase in adjusted EBITDA was primarily attributable to cost saving initiatives implemented throughout the year.

Financial Commentary

Company CFO Taylor Greenwald added, “Our fourth quarter was defined by strong improvements in Cloud revenue and overall
EBITDA growth, two cornerstones of our long-term business transformation plan. As expected, we saw declines in Digital and
Messaging revenues as we continue to optimize our cost structures in these businesses to focus investment in our more
profitable Cloud business and improve cash flow. Generating strong free cash flow remains a top priority for us as we work to
simplify our capital structure and strengthen our balance sheet. By continuing to build for growth in our Cloud business and
further reducing costs within Digital and Messaging, we are confident that our top and bottom-line execution will drive strong
improvement in adjusted free cashflow in 2022.”

2022 Financial Outlook

Based on the continued strong performance within the Company’s core Cloud business as well as its improved overall cost
structures, Synchronoss currently expects to be cash flow positive, on an adjusted basis, in 2022. Due to several, large and
primarily vendor-related annual payments, adjusted cash flow will remain negative in the first quarter and improve throughout
the year.

Synchronoss management is projecting Cloud subscriber growth to continue at a double-digit rate in 2022 with Cloud revenue
also growing over the next year. Separately, management plans for Messaging and Digital revenues to decline as these
businesses are operated for improved profitability rather than revenue growth, and investment is focused into Cloud.

For the fiscal year ending December 31, 2022, the Company expects GAAP revenue to range between $260.0 million and
$275.0 million. The comparable 2021 revenue is $264.0 million after adjusting for the sale of the Company’s DXP and Activation
assets over the last nine months of 2021. The net contribution to GAAP revenue from non-cash deferred revenue is expected to
be approximately $10 million less in 2022 than it was in 2021. Revenue in the first quarter is expected to be at a similar level to
2021 performance.

The Company expects adjusted EBITDA to range between $40.0 million and $50.0 million.

A reconciliation of GAAP to non-GAAP results has been provided in the financial statement tables included in this press release.
An explanation of these measures is included below under the heading "Non-GAAP Financial Measures."

Conference Call

Synchronoss will hold a conference call today, March 8, 2022, at 4:30 p.m. Eastern time (1:30 p.m. Pacific time) to discuss these
results.

Synchronoss management will host the call, followed by a question-and-answer period.

Toll-Free Dial-In: 877-930-7767
International Dial-In: 253-336-7416

Please call the conference telephone number 10 minutes prior to the start time. An operator will register your name and
organization. If you have any difficulty connecting with the conference call, please contact Gateway Investor Relations at 949-
574-3860.



The conference call will be broadcast live and available for replay here as well as on the company’s website at
www.synchronoss.com.

A telephonic replay of the conference call will be available after 7:30 p.m. Eastern time today through March 15, 2022.

Toll-free replay number: 855-859-2056
International replay number: +1 404-537-3406
Replay ID: 5963868

Non-GAAP Financial Measures
Synchronoss has provided in this release selected financial information that has not been prepared in accordance with GAAP.
This information includes historical non-GAAP revenues, gross profit, adjusted EBITDA, operating income (loss), net income
(loss), effective tax rate, and earnings (loss) per share. Synchronoss uses these non-GAAP financial measures internally in
analyzing its financial results and believes they are useful to investors, as a supplement to GAAP measures, in evaluating
Synchronoss’ ongoing operational performance. Synchronoss believes that the use of these non-GAAP financial measures
provides an additional tool for investors to use in evaluating ongoing operating results and trends, and in comparing its financial
results with other companies in Synchronoss’ industry, many of which present similar non-GAAP financial measures to
investors. As noted, the non-GAAP financial results discussed above add back fair value stock-based compensation expense,
acquisition-related costs, which include restructuring and cease-use lease expense, litigation, remediation and refiling costs and
amortization of intangibles associated with acquisitions.

Non-GAAP financial measures should not be considered in isolation from, or as a substitute for, financial information prepared in
accordance with GAAP. Investors are encouraged to review the reconciliation of these non-GAAP measures to their most
directly comparable GAAP financial measures as detailed above. Investors are encouraged to also review the Balance Sheet,
Statement of Operations, and Statement of Cash Flow. As previously mentioned, a reconciliation of GAAP to non-GAAP results
has been provided in the financial statement tables included in this press release.

Forward-Looking Statements
This press release includes statements concerning Synchronoss and its future expectations, plans and prospects that constitute
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. For this purpose, any
statements contained herein that are not statements of historical fact may be deemed to be forward-looking statements. Without
limiting the foregoing, the words “may,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “believes,” “potential” or
“continue” or other similar expressions are intended to identify forward-looking statements. Synchronoss has based these
forward-looking statements largely on its current expectations and projections about future events and financial trends that it
believes may affect its business, financial condition and results of operations. These forward-looking statements speak only as
of the date of this press release and are subject to a number of risks, uncertainties and assumptions including, without limitation,
risks relating to the Company’s ability to sustain or increase revenue from its larger customers and generate revenue from new
customers, the Company’s expectations regarding expenses and revenue, the sufficiency of the Company’s cash resources, the
impact of legal proceedings involving the Company, including the investigations by the Securities and Exchange Commission
and the Department of Justice described in the Company’s most recent SEC filings, and other risks and factors that are
described in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
sections of the Company’s Annual Report on Form 10-K for the year ended December 31, 2020 and the Company’s Quarterly
Report on Form 10-Q for the period ended September 30, 2021, which are on file with the SEC and available on the SEC’s
website at www.sec.gov. The company does not undertake any obligation to update any forward-looking statements contained in
this press release as a result of new information, future events or otherwise.

About Synchronoss
Synchronoss Technologies (NASDAQ: SNCR) builds software that empowers companies around the world to connect with their
subscribers in trusted and meaningful ways. The company’s collection of products helps streamline networks, simplify
onboarding, and engage subscribers to unleash new revenue streams, reduce costs



and increase speed to market. Hundreds of millions of subscribers trust Synchronoss products to stay in sync with the people,
services, and content they love. That’s why more than 1,500 talented Synchronoss employees worldwide strive each day to
reimagine a world in sync. Learn more at www.synchronoss.com.

Media Relations Contact:
Domenick Cilea
Springboard
dcilea@springboardpr.com

Investor Relations Contact: Matt Glover and Tom Colton
Gateway Group, Inc.
SNCR@gatewayir.com

-Financial Tables to Follow-



SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)

December 31, 2021 December 31, 2020
ASSETS

Cash and cash equivalents $ 31,504 $ 33,671 
Accounts receivable, net 47,586 47,849 
Operating lease right-of-use assets 26,399 34,538 
Goodwill 224,577 232,771 
Other assets 120,668 133,426 

Total assets $ 450,734 $ 482,255 

LIABILITIES AND STOCKHOLDERS’ EQUITY
Accounts payable and accrued expenses $ 73,013 $ 82,075 
Debt, current — 10,000 
Deferred revenues 22,916 45,614 
Debt, non-current 133,104 — 
Operating lease liabilities, non-current 36,095 44,273 
Other liabilities 9,778 6,870 
Preferred Stock 72,505 237,641 
Redeemable noncontrolling interest 12,500 12,500 
Stockholders’ equity 90,823 43,282 

Total liabilities and stockholders’ equity $ 450,734 $ 482,255 



SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Three Months Ended December
31, Twelve Months Ended December 31,

2021 2020 2021 2020 2019
Net revenues $ 73,831 $ 69,377 $ 280,615 $ 291,670 $ 308,749 
Costs and expenses:

Cost of revenues 26,026 28,414 109,050 121,817 150,407 
Research and development 14,375 17,274 64,337 77,043 75,568 
Selling, general and administrative 17,201 15,043 84,991 89,292 112,771 
Restructuring charges 2,114 1,192 5,189 7,955 755 
Depreciation and amortization 9,498 9,833 36,065 43,685 77,036 

Total costs and expenses 69,214 71,756 299,632 339,792 416,537 
Income (loss) from operations 4,617 (2,379) (19,017) (48,122) (107,788)

Interest income (15) 10 39 1,597 1,258 
Interest expense (3,248) (75) (6,420) (476) (1,355)
Gain on extinguishment of debt — — — — 822 
Other income (expense) (1,388) 3,792 (4,877) 9,535 7,389 
Equity method investment loss — — — — (1,619)

Income (loss) from operations, before taxes (34) 1,348 (30,275) (37,466) (101,293)
Benefit (provision) for income taxes (169) (2,040) 7,177 27,108 (2,174)

Net loss from operations (203) (692) (23,098) (10,358) (103,467)
Net income (loss) attributable to redeemable
noncontrolling interests (130) (101) 156 (344) (1,126)

Preferred stock dividend (1,781) (10,099) (35,509) (37,981) (32,134)
Net loss attributable to Synchronoss $ (2,114) $ (10,892) $ (58,451) $ (48,683) $ (136,727)

Earnings (loss) per share:
Basic $ (0.02) $ (0.26) $ (0.90) $ (1.16) $ (3.36)
Diluted $ (0.02) $ (0.26) $ (0.90) $ (1.16) $ (3.36)

Weighted-average common shares
outstanding:

Basic 85,720 42,464 64,734 41,950 40,694
Diluted 85,720 42,464 64,734 41,950 40,694

________________________________
    Cost of revenues excludes depreciation and amortization which are shown separately.

1

1



SYNCHRONOSS TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Twelve Months Ended December 31,

2021 2020 2019
Net loss from operations $ (23,098) $ (10,358) $ (103,467)

Adjustments to reconcile net loss to net cash provided by operating
activities:

Non-cash items 47,570 55,796 127,464 
Changes in operating assets and liabilities: (19,527) (46,002) 8,586 

Net cash provided by (used in) operating activities 4,945 (564) 32,583 

Investing activities:
Purchases of fixed assets (1,521) (885) (8,183)
Purchases of intangible assets and capitalized software (22,972) (16,665) (13,008)
Other investing activities 550 3,211 40,568 

Net cash (used in) provided by investing activities (23,943) (14,339) 19,377 

Net cash provided by (used in) financing activities 16,188 9,991 (121,257)
Effect of exchange rate changes on cash 643 (418) (1,562)

Net decrease in cash and cash equivalents (2,167) (5,330) (70,859)

Cash and cash equivalents, beginning of period 33,671 39,001 109,860 
Cash and cash equivalents, end of period $ 31,504 $ 33,671 $ 39,001 



SYNCHRONOSS TECHNOLOGIES, INC.
RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL MEASURES

(In thousands, except per share data)
Three Months Ended December

31,
Twelve Months Ended December

31,
2021 2020 2021 2020

Non-GAAP financial measures and reconciliation:
GAAP Revenue $ 73,831 $ 69,377 $ 280,615 $ 291,670 

Less: Cost of revenues 26,026 28,414 109,050 121,817 
Gross Profit 47,805 40,963 171,565 169,853 
Add / (Less):

Stock-based compensation expense 304 511 1,593 2,409 
Restructuring, transition and cease-use lease expense 65 — 497 372 

Adjusted Gross Profit $ 48,174 $ 41,474 $ 173,655 $ 172,634 
Adjusted Gross Margin 65.2 % 59.8 % 61.9 % 59.2 %

Three Months Ended December
31,

Twelve Months Ended December
31,

2021 2020 2021 2020
GAAP Net loss attributable to Synchronoss $ (2,114) $ (10,892) $ (58,451) $ (48,683)
Add / (Less):

Stock-based compensation expense 1,950 (3,410) 9,305 11,137 
Restructuring, transition and cease-use lease expense 2,286 1,222 10,242 16,503 
Amortization expense 3,042 3,704 12,893 16,199 
Litigation, remediation and refiling costs, net (30) 1,145 12,828 4,645 

Non-GAAP Net income (loss) attributable to Synchronoss $ 5,134 $ (8,231) $ (13,183) $ (199)

Diluted Non-GAAP Net income (loss) per share $ 0.06 $ (0.19) $ (0.20) $ 0.01 

Weighted shares outstanding - Dilutive 85,720 42,464 64,734 41,950 



SYNCHRONOSS TECHNOLOGIES, INC.
RECONCILIATION OF GAAP TO NON-GAAP FINANCIAL MEASURES

(In thousands, except per share data)
Three Months Ended Twelve Months Ended

Dec 31,
2021

Sep 30,
2021

Jun 30,
2021

Mar 31,
2021

Dec 31,
2020

Dec 31,
2021

Dec 31,
2020

Net loss attributable to Synchronoss $ (2,114) $ (9,831) $ (23,946) $ (22,560) $ (10,892) $ (58,451) $ (48,683)
Add / (Less):

Stock-based compensation expense 1,950 2,289 2,345 2,721 (3,410) 9,305 11,137 
Restructuring, transition and cease-use lease
expense 2,286 2,981 2,918 2,057 1,222 10,242 16,503 

Litigation, remediation and refiling costs, net (30) 9,316 3,607 (65) 1,145 12,828 4,645 
Depreciation and amortization 9,498 8,215 8,485 9,867 9,834 36,065 43,685 
Interest income 15 (24) (25) (5) (9) (39) (1,597)
Interest expense 3,248 2,933 144 95 75 6,420 476 
Other expense (income), net 1,388 1,669 (1,576) 3,396 (3,793) 4,877 (9,535)
(Benefit) provision for income taxes 169 (6,982) (201) (163) 2,039 (7,177) (27,108)
Net loss (income) attributable to
noncontrolling interests 130 — 50 (336) 101 (156) 344 

Preferred dividend 1,781 1,722 21,476 10,530 10,099 35,509 37,981 
Adjusted EBITDA (non-GAAP) $ 18,321 $ 12,288 $ 13,277 $ 5,537 $ 6,411 $ 49,423 $ 27,848 

___________________________

Includes $10.4 million preferred stock amortization costs accelerated due to Series A Preferred stock redemption in the second quarter of
2021.

Three Months Ended December
31,

Twelve Months Ended December
31,

2021 2020 2021 2020

Net Cash (used in) provided by operating activities $ (606) $ (9,225) $ 4,945 $ (564)
Add / (Less):

Capitalized software (5,968) (4,054) (22,972) (16,665)
Property and equipment (135) (314) (1,521) (885)

Free Cashflow (6,709) (13,593) (19,548) (18,114)
Add: Litigation and remediation costs, net (2,203) 1,145 1,842 4,645 
Add: Restructuring 2,501 2,743 8,704 9,886 

Adjusted Free Cashflow $ (6,411) $ (9,705) $ (9,002) $ (3,583)

 

1
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Exhibit 99.2

Synchronoss to Divest Digital Experience Platform and Activation
Solutions to iQmetrix

Divesting Digital Assets Allows Increased Focus on Fast Growing Cloud Business

BRIDGEWATER, NJ (March 8, 2022) – Synchronoss Technologies, Inc. (“Synchronoss” or the “Company”) (Nasdaq: SNCR), a global
leader and innovator in cloud, messaging and digital products and platforms, today announced that it has entered into a definitive agreement
to sell its Digital Experience Platform (“DXP”) as well as its Activation Solutions (“Activation”) to iQmetrix, a leading provider of telecom retail
management software.

The transaction value is approximately $14 million and is expected to close in the second quarter of 2022, subject to the customary
closing contingencies and purchaser completing a financing arrangement. This proposed divestiture enables Synchronoss to better focus on
high-growth product lines within its Cloud portfolio and strengthens the Company’s balance sheet.

DXP and Activation enable telecom operators and retailers around the globe to create, orchestrate and manage digital experiences
across all channels. Using a low-code approach, DXP enables users to easily create, integrate and publish customer journeys and
experiences through simple drag-and-drop configurations. Over the coming months Synchronoss will work with iQmetrix to ensure a smooth
transition of support for existing customers.

“Our mission at Synchronoss is to develop innovative software platforms that help customers manage their digital content across an
array of devices,” said Jeff Miller, President and Chief Executive Officer of Synchronoss. “The sale of DXP and Activation assets provides a
benefit to everyone involved. Customers will gain from iQmetrix’s experience as an industry leader in retail and point of sale solutions, while
we now have additional capacity to focus on our core growth initiatives.”

“As a trusted provider of intelligent retail management software, iQmetrix is the natural acquirer of choice for the Digital Experience
Platform and Activation Solutions,” said Ryan Volberg, President and Chief Executive Officer of iQmetrix. “We’re very excited as this supports
our plans to be the number-one enabler of personal connected devices globally. In such a relentlessly changing industry, this is the next big
step of many that we’re excited to take to help us create great experiences in the telco space.”

About Synchronoss

Synchronoss Technologies (NASDAQ: SNCR) builds software that empowers companies around the world to connect with their
subscribers in trusted and meaningful ways. The company’s collection of products helps streamline networks, simplify onboarding, and
engage subscribers to unleash new revenue streams, reduce costs and increase speed to market. Hundreds of millions of subscribers trust
Synchronoss products to stay in sync with the people, services, and content they love. That’s why more than 1,500 talented Synchronoss
employees worldwide strive each day to reimagine a world in sync. Learn more at www.synchronoss.com.

About iQmetrix
iQmetrix’s intelligent retail management software is designed to power the telecom industry. Our software is built around enabling

telecom retailers to deliver a buy-anywhere strategy through multi-channel inventory management and digital retail solutions; make data-
driven decisions using powerful reporting; and unify storefronts and digital channels for a consistent customer experience, in-store, online,
and anywhere else. For 22 years, we’ve been passionate about helping the leading brands in telecom to grow by providing best-in-class
software, services, and expertise that enables them to adapt and thrive. Our solutions powered $16.4 billion in sales last year and are used
by 300,000 telecom retail professionals across 1,000-plus clients. iQmetrix is a privately held software-as-a-service (SaaS) company with
offices in Canada and the U.S. Learn more at www.iqmetrix.com.
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