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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): November 8, 2019

ALLEGRO MERGER CORP. 
(Exact Name of Registrant as Specified in Charter)

Delaware 001-38581 82-2425125
(State or Other Jurisdiction

of Incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

777 Third Avenue, 37th Floor
New York, NY 10017

(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (212) 319-7676

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions (see General Instruction A.2. below):

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s)
Name of each exchange on

which registered
Units, each consisting of one share of common stock, one right, and 

one redeemable warrant
ALGRU The Nasdaq Stock Market LLC

Common stock, par value $0.0001 per share ALGR The Nasdaq Stock Market LLC
Rights, each to receive one-tenth (1/10) of one share of common stock ALGRR The Nasdaq Stock Market LLC
Redeemable warrants, each exercisable for one share of common stock 

at an exercise price of $11.50 per share
ALGRW The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) 
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or 
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 1.01 Entry into a Material Definitive Agreement.

On November 8, 2019, Allegro Merger Corp., a Delaware corporation (“Allegro”), entered into an Agreement and Plan of Merger (“Merger 
Agreement”) by and among Allegro, Allegro Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Allegro (“Merger Sub”), TGIF 
Holdings, LLC, a Delaware limited liability company (“TGIF”), TGIF Midco, Inc., a Delaware corporation (“Midco”), and Rohit Manocha, solely in his 
capacity as the initial representative of the equityholders of TGIF and Midco.

TGIF and Midco are holding companies for the TGI Friday’s business, an American casual dining bar and grill concept with approximately 840 
locations in more than 55 countries.

Pursuant to the Merger Agreement, (i) TGIF will distribute all of the shares of Midco held by TGIF to its equityholders (the “Distribution”), (ii) 
immediately following the Distribution, Merger Sub will merge with and into Midco, with Midco surviving ( the “Merger”), and (iii) immediately following 
the Merger, Midco will merge with and into Allegro with Allegro surviving (the “Second Merger”, and together with the Distribution, the Merger, and the 
other transactions contemplated by the Merger Agreement, the “Transactions”). As a result of the Transactions, Allegro will become the holding company for 
the TGI Friday’s business.

Under the Merger Agreement, the equityholders of Midco following the Distribution will receive an aggregate of $30,000,000 in consideration, in 
the form of cash and shares of Allegro common stock, with the mix of cash and shares of Allegro common stock to be determined at the option of the 
equityholders, subject to the requirement that at least 40% of such aggregate consideration is received in shares of Allegro common stock. The equityholders 
of TGIF and Midco will also have the right to receive up to 2,000,000 shares of Allegro common stock if (i) Allegro’s EBITDA equals or exceeds 
$70,000,000 as reported in Allegro’s annual report on Form 10-K for the year ended December 31, 2020, December 31, 2021, or December 31, 2022 or (ii) 
the reported last sale price of Allegro’s common stock equals or exceeds $15.00 per share (as adjusted for stock splits, stock dividends, reorganizations, 
recapitalizations or other similar actions) for any 20 consecutive trading days at any time after the closing of the Transactions and prior to December 31, 
2022.

The equityholders of Midco receiving shares of Allegro’s common stock upon the closing of the Transactions will be subject to a lockup period for 
all shares of Allegro’s common stock received as part of the closing consideration, which terminates on the earlier of (i) December 15, 2020, (ii) Allegro’s 
completion of a liquidation, merger, stock exchange, or other similar transaction that results in all holders of Allegro’s common stock having the right to 
exchange their shares of Allegro common stock for cash or other property, or (iii) the reported closing sale price of Allegro’s common stock on Nasdaq 
equals or exceeds $12.00 per share (as adjusted for share splits, share dividends, reorganizations and recapitalizations) for a period of 20 consecutive trading 
days during a 30-trading day period commencing at least 150 days after the closing of the Transactions.

Upon the closing of the Transactions, Cowen and Company, LLC (“Cowen”) will be entitled to a facilitation fee in the amount of (i) $3,800,000 
payable in cash, (ii) an aggregate of 796,875 shares of common stock of Allegro to be transferred from certain of Allegro’s officers, directors, and holders of 
Allegro’s common stock issued prior to Allegro’s initial public offering (“Founder Shares”), and (iii) an aggregate of up to an additional 478,125 Founder 
Shares if Allegro requests assistance from Cowen to raise additional capital to satisfy the Minimum Cash Condition (defined below), with the number of 
Founder Shares transferrable to be determined by a ratio set forth in the Merger Agreement. For one year after the closing of the Transactions, all Founder 
Shares transferred to Cowen will remain in escrow and continue to be subject to the transfer restrictions applicable to such shares prior to such transfer.
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The Transactions are expected to be consummated in the first quarter of 2020, following receipt of the required approval by the stockholders of 
Allegro and the fulfillment of other conditions.

The following summaries of the Merger Agreement and the other agreements to be entered into by the parties are qualified in their entirety by 
reference to the text of the Merger Agreement and agreements entered into in connection therewith. The Merger Agreement is attached as an exhibit hereto 
and incorporated herein by reference.

Representations and Warranties

The Merger Agreement contains representations and warranties of TGIF relating, among other things, to proper organization and qualification; 
subsidiaries; capitalization; the authorization, performance and enforceability against TGIF of the Merger Agreement; absence of conflicts; consent, approval 
or authorization of governmental authorities; financial statements; absence of undisclosed liabilities; absence of certain changes or events; litigation; 
compliance with laws; material contracts; matters relating to TGIF’s franchisees and suppliers; benefit plans; labor matters; tax matters; brokers’ fees; 
insurance; assets and real property; environmental matters; transactions with affiliates; internal controls; intellectual property matters; permits; and 
disclosures made to selling equityholders of TGIF who sold TGIF equity interests in October 2019.

The Merger Agreement contains representations and warranties of each of Allegro and Merger Sub relating, among other things, to proper 
organization and qualification; subsidiaries; the authorization, performance and enforceability against Allegro and Merger Sub of the Merger Agreement; 
absence of conflicts; litigation; consent, approval or authorization of governmental authorities; trust account; brokers’ fees; reports filed with the Securities 
and Exchange Commission (“SEC”), financial statements, Sarbanes-Oxley Act and absence of undisclosed liabilities; transactions with affiliates; board 
approval; fairness opinion with respect to the Merger; business activities; tax matters; capitalization; compliance with laws; and Nasdaq listing.

Covenants

The Merger Agreement includes customary covenants of the parties with respect to business operations prior to consummation of the Transactions, 
confidentiality and exclusivity, and efforts to satisfy conditions to the consummation of the Transactions.

The Merger Agreement also contains additional covenants of the parties, including, among others, covenants providing for Allegro and TGIF to 
cooperate in the preparation of the proxy statement required to be prepared in connection with the Transactions (the “Proxy Statement”).

Conditions to Closing

General Conditions

Consummation of the Transactions is conditioned on approval by Allegro’s stockholders. In addition, the consummation of the Transactions is 
conditioned upon, among other things:

● all specified waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended shall have expired and no order, 
judgment, injunction, decree, writ, stipulation, determination or award, in each case, entered by or with any governmental authority or statute, 
rule or regulation that is in effect and prohibits or enjoins the consummation of the Transactions;

2
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● Allegro having at least $5,000,001 of net tangible assets remaining immediately prior to, or upon the closing of, the Transactions, after taking 
into account the holders of Allegro’s common stock that properly demanded that Allegro redeem their shares of common stock for their pro rata 
share of the trust account; and

● no material adverse effect with respect to Allegro or TGIF shall have occurred between the date of the Merger Agreement and the closing of the 
Transactions

TGIF’s Conditions to Closing

The obligations of TGIF to consummate the Transactions are also conditioned upon, among other things:

● the accuracy of the representations and warranties of Allegro and Merger Sub (subject to certain bring-down standards);

● performance of the covenants of Allegro and Merger Sub required by the Merger Agreement to be performed on or prior to the closing;

● Allegro having at least $30,000,000 cash on hand as of the closing and assuming distribution of the trust account, and after deducting (a) all 
amounts to be paid to holders of Allegro’s common stock that elect to have their shares converted to cash in connection with the Transactions, 
(b) all amounts due in respect of loans permitted under the Merger Agreement, (c) TGIF’s financial advisory, legal, accounting and other 
transaction expenses (up to $1,500,000), (d) Allegro’s financial advisory, legal, accounting and other transaction expenses, (e) the facilitation 
fee payable to an affiliate of TriArtisan pursuant to the Merger Agreement and (f) the amount of the cash consideration payable to Midco 
equityholders at closing pursuant to elections made by such holders under the Merger Agreement (the “Minimum Cash Condition”);

● Allegro and the persons currently party to the registration rights agreement in place among Allegro and certain of its shareholders executing and 
delivering the Registration Rights Agreement (defined below);

● resignations and appointments as specified in the Merger Agreement;

● the filing and effectiveness of amended and restated organizational documents of Allegro; and

● Allegro’s common stock continuing to be listed on the Nasdaq Capital Market.

3
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Allegro’s and Merger Sub’s Conditions to Closing

The obligations of Allegro and Merger Sub to consummate the Transactions are also conditioned upon, among other things:

● the accuracy of the representations and warranties of TGIF (subject to certain bring-down standards);

● performance of the covenants of TGIF required by the Merger Agreement to be performed on or prior to the closing; and

● the absence of insider loans.

Waivers

Either Allegro or TGIF may waive any inaccuracies in the representations and warranties made to such party contained in the Merger Agreement or 
in any document delivered pursuant to the Merger Agreement and waive compliance with any agreements or conditions for the benefit of itself or such party 
contained in the Merger Agreement or in any document delivered pursuant to the Merger Agreement. Notwithstanding the foregoing, pursuant to Allegro’s 
current amended and restated certificate of incorporation, Allegro cannot consummate the Transactions if it has less than $5,000,001 of net tangible assets 
remaining immediately prior to or upon the closing of the Transactions after taking into account the holders of Allegro’s common stock that properly 
demanded that Allegro redeem their shares of common stock for their pro rata share of the trust account.

Termination

The Merger Agreement may be terminated at any time, but not later than the closing, as follows:

● by mutual written consent of Allegro and TGIF;

● by either Allegro or TGIF if the Transactions are not consummated on or before March 31, 2020, provided that the right to terminate the Merger 
Agreement will not be available to any party whose action or failure to act has been a principal cause of or primarily resulted in the failure of 
the Transactions to occur on or before such date and such action or failure to act constitutes a breach of the Merger Agreement;

● by either Allegro or TGIF if a governmental entity shall have issued an order, decree or ruling or taken any other action, in any case having the 
effect of permanently restraining, enjoining or otherwise prohibiting the merger, which order, decree, judgment, ruling or other action is final 
and non-appealable;

● by either Allegro or TGIF if, at the Allegro stockholder meeting called to approve the Transactions, the matters presented to the stockholders 
fail to be approved by the required vote (subject to any adjournment or recess of the meeting).

● by either Allegro or TGIF if Allegro has less than $5,000,001 of net tangible assets remaining immediately prior to, or upon the closing of, the 
Transactions, after taking into account the holders of Allegro’s common stock that properly demanded that Allegro redeem their shares of 
common stock for their pro rata share of the trust account;

● by TGIF if the Minimum Cash Condition is not satisfied; or

● by either Allegro or TGIF if the other party has breached any of its covenants or representations and warranties in any material respect which 
cannot be cured or, if curable, and has not been cured within thirty days of the notice of an intent to terminate, provided that the terminating 
party is itself not in material breach.
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Registration Rights Agreement

The former equityholders of TGIF and Allegro’s sponsor and other holders of Allegro’s common stock issued prior to Allegro’s initial public 
offering (the “Allegro Founders”) will enter into an agreement (“Registration Rights Agreement”) with Allegro pursuant to which such shareholders will be 
granted certain rights to have registered, in certain circumstances, the resale under the Securities Act of the common stock of Allegro held by them, subject to 
certain conditions set forth therein. The Registration Rights Agreement will replace a prior registration rights agreement entered into between Allegro and the 
Allegro Founders in connection with the initial public offering.

Item 7.01 Regulation FD Disclosure.

The information set forth below under this Item 7.01, including the exhibits attached hereto, is intended to be furnished and shall not be deemed 
“filed” for purposes of Section 18 of 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 or the Exchange Act, except as expressly set forth by specific reference in such filing.

Press Release

Attached as Exhibit 99.1 to this Current Report on Form 8-K is the press release issued by the parties related to the proposed Transactions.

Investor Presentation

Attached as Exhibit 99.2 to this Current Report on Form 8-K is the form of investor presentation to be used by Allegro in presentations to certain of 
its stockholders and other persons interested in purchasing Allegro’s common stock.

Additional Information

COMMENCING SHORTLY AFTER THE FILING OF THIS CURRENT REPORT ON FORM 8-K, ALLEGRO INTENDS TO HOLD PRESENTATIONS 
FOR CERTAIN OF ITS STOCKHOLDERS, AS WELL AS OTHER PERSONS WHO MIGHT BE INTERESTED IN PURCHASING ALLEGRO’S 
SECURITIES, IN CONNECTION WITH THE PROPOSED TRANSACTIONS WITH TGIF, AS DESCRIBED IN THIS CURRENT REPORT ON FORM 
8-K. THIS CURRENT REPORT ON FORM 8-K, INCLUDING SOME OR ALL OF THE EXHIBITS HERETO, MAY BE DISTRIBUTED TO 
PARTICIPANTS AT SUCH PRESENTATIONS.

ALLEGRO AND TGIF AND THEIR RESPECTIVE DIRECTORS AND EXECUTIVE OFFICERS MAY BE DEEMED TO BE PARTICIPANTS IN THE 
SOLICITATION OF PROXIES OF ALLEGRO’S STOCKHOLDERS IN CONNECTION WITH THE PROPOSED TRANSACTIONS UNDER SEC 
RULES. INVESTORS AND SECURITY HOLDERS MAY OBTAIN MORE DETAILED INFORMATION REGARDING THE NAMES AND 
INTERESTS IN THE PROPOSED TRANSACTIONS OF ALLEGRO’S DIRECTORS AND OFFICERS IN ALLEGRO’S FILINGS WITH THE SEC, 
INCLUDING ALLEGRO’S ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2018, WHICH WAS FILED 
WITH THE SEC ON APRIL 1, 2019. INFORMATION REGARDING THE PERSONS WHO MAY, UNDER SEC RULES, BE DEEMED 
PARTICIPANTS IN THE SOLICITATION OF PROXIES FROM ALLEGRO’S STOCKHOLDERS IN CONNECTION WITH THE PROPOSED 
TRANSACTIONS WILL BE SET FORTH IN THE PROXY STATEMENT FOR THE PROPOSED TRANSACTIONS THAT ALLEGRO INTENDS TO 
FILE WITH THE SEC. ADDITIONAL INFORMATION REGARDING THE INTERESTS OF PARTICIPANTS IN THE SOLICITATION OF PROXIES 
IN CONNECTION WITH THE PROPOSED TRANSACTIONS WILL BE INCLUDED IN THE PROXY STATEMENT.
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INVESTORS AND SECURITY HOLDERS OF ALLEGRO AND TGIF ARE URGED TO READ THE PRELIMINARY PROXY STATEMENT AND 
DEFINITIVE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN 
THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE 
PROPOSED TRANSACTIONS. ALLEGRO’S DEFINITIVE PROXY STATEMENT WILL BE MAILED TO STOCKHOLDERS OF ALLEGRO AS OF 
A RECORD DATE TO BE ESTABLISHED FOR VOTING ON THE PROPOSED TRANSACTIONS AND SECURITY HOLDERS WILL BE ABLE TO 
OBTAIN FREE COPIES OF THE PROXY STATEMENT AND OTHER DOCUMENTS CONTAINING IMPORTANT INFORMATION ABOUT 
ALLEGRO AND TGIF, ONCE SUCH DOCUMENTS ARE FILED WITH THE SEC, THROUGH THE WEBSITE MAINTAINED BY THE SEC AT 
WWW.SEC.GOV. COPIES OF THE DOCUMENTS FILED WITH THE SEC BY ALLEGRO, WHEN AND IF AVAILABLE, CAN BE OBTAINED 
FREE OF CHARGE BY DIRECTING A WRITTEN REQUEST TO ALLEGRO MERGER CORP., 777 THIRD AVENUE, 37TH FLOOR, NEW YORK, 
NY 10017.

SOME OF THE FINANCIAL INFORMATION REGARDING THE TGIF BUSINESS CONTAINED IN THE EXHIBITS HERETO DOES NOT 
CONFORM TO SEC REGULATION S-X IN THAT IT INCLUDES CERTAIN FINANCIAL INFORMATION NOT PREPARED IN ACCORDANCE 
WITH UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES (“GAAP”). ALLEGRO AND TGIF BELIEVE THAT THE 
PRESENTATION OF THESE NON-GAAP MEASURES PROVIDES INFORMATION THAT IS USEFUL TO INVESTORS AS IT INDICATES MORE 
CLEARLY THE ABILITY OF TGIF TO MEET CAPITAL EXPENDITURES AND WORKING CAPITAL REQUIREMENTS AND OTHERWISE MEET 
ITS OBLIGATIONS AS THEY BECOME DUE. INVESTORS SHOULD REVIEW THE ACCOMPANYING RECONCILIATION OF SUCH NON-
GAAP FINANCIAL MEASURES TO THE NEAREST COMPARABLE GAAP MEASURES.

ADDITIONAL INFORMATION AND FORWARD-LOOKING STATEMENTS

THIS CURRENT REPORT ON FORM 8-K AND THE EXHIBITS HERETO ARE NOT A PROXY STATEMENT OR SOLICITATION OF A PROXY, 
CONSENT OR AUTHORIZATION WITH RESPECT TO ANY SECURITIES OR IN RESPECT OF THE PROPOSED TRANSACTIONS AND SHALL 
NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY THE SECURITIES NOR SHALL THERE BE ANY SALE 
OF ANY SUCH SECURITIES IN ANY STATE OR JURISDICTION IN WHICH SUCH OFFER, SOLICITATION, OR SALE WOULD BE UNLAWFUL 
PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF SUCH STATE OR JURISDICTION.
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THIS CURRENT REPORT ON FORM 8-K AND THE EXHIBITS HERETO INCLUDE “FORWARD-LOOKING STATEMENTS”. ACTUAL RESULTS 
MAY DIFFER FROM EXPECTATIONS, ESTIMATES AND PROJECTIONS AND, CONSEQUENTLY, YOU SHOULD NOT RELY ON THESE 
FORWARD LOOKING STATEMENTS AS PREDICTIONS OF FUTURE EVENTS. WORDS SUCH AS “EXPECT,” “ESTIMATE,” “PROJECT,” 
“BUDGET,” “FORECAST,” “ANTICIPATE,” “INTEND,” “PLAN,” “MAY,” “WILL,” “COULD,” “SHOULD,” “BELIEVES,” “PREDICTS,” 
“POTENTIAL,” “CONTINUE,” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY SUCH FORWARD-LOOKING STATEMENTS.

NEITHER ALLEGRO NOR TGIF UNDERTAKE ANY OBLIGATION TO UPDATE OR REVISE ANY FORWARD-LOOKING STATEMENTS, 
WHETHER AS A RESULT OF NEW INFORMATION, FUTURE EVENTS OR OTHERWISE, EXCEPT AS REQUIRED BY LAW. IMPORTANT 
FACTORS, AMONG OTHERS, THAT MAY AFFECT ACTUAL RESULTS INCLUDE TGIF’S ABILITY TO EXECUTE ON ITS BUSINESS PLANS 
AND TGIF’S ESTIMATES OF EXPENSES AND FUTURE REVENUES AND PROFITABILITY. OTHER FACTORS INCLUDE THE POSSIBILITY 
THAT THE PROPOSED TRANSACTIONS DO NOT CLOSE, INCLUDING DUE TO THE FAILURE TO RECEIVE REQUIRED SECURITY HOLDER 
APPROVALS, OR THE FAILURE OF OTHER CLOSING CONDITIONS.

THIS CURRENT REPORT ON FORM 8-K AND THE EXHIBITS HERETO ARE NOT INTENDED TO BE ALL-INCLUSIVE OR TO CONTAIN ALL 
THE INFORMATION THAT A PERSON MAY DESIRE IN CONSIDERING AN INVESTMENT IN ALLEGRO AND IS NOT INTENDED TO FORM 
THE BASIS OF ANY INVESTMENT DECISION IN ALLEGRO.

ADDITIONAL INFORMATION CONCERNING THESE AND OTHER RISK FACTORS WILL BE CONTAINED IN ALLEGRO’S FILINGS WITH 
THE SEC. ALL SUBSEQUENT WRITTEN AND ORAL FORWARD-LOOKING STATEMENTS CONCERNING ALLEGRO AND TGIF, THE 
PROPOSED TRANSACTIONS OR OTHER MATTERS AND ATTRIBUTABLE TO ALLEGRO OR ANY PERSON ACTING ON ITS BEHALF ARE 
EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE CAUTIONARY STATEMENTS ABOVE. READERS ARE CAUTIONED NOT TO PLACE 
UNDUE RELIANCE UPON ANY FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE MADE. NEITHER ALLEGRO 
NOR TGIF UNDERTAKE OR ACCEPT ANY OBLIGATION OR UNDERTAKING TO RELEASE PUBLICLY ANY UPDATES OR REVISIONS TO 
ANY FORWARD-LOOKING STATEMENT TO REFLECT ANY CHANGE IN THEIR EXPECTATIONS OR ANY CHANGE IN EVENTS, 
CONDITIONS OR CIRCUMSTANCES ON WHICH ANY SUCH STATEMENT IS BASED, EXCEPT AS REQUIRED BY APPLICABLE LAW.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:

Exhibit Description

2.1 Agreement and Plan of Merger, dated as of November 8, 2019, by and among Allegro Merger Corp., Allegro Merger Sub, Inc., TGIF 
Holdings, LLC, TGIF Midco, Inc. and Rohit Manocha (solely as representative of the equityholders of TGIF Holdings, LLC and TGIF 
Midco, Inc.) *

99.1 Press release dated November 8, 2019

99.2 Investor Presentation

* Certain exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). Allegro agrees to furnish 
supplementally a copy of all omitted exhibits and schedules to the Securities and Exchange Commission upon its request.
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SIGNATURE

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.

Dated: November 8, 2019 ALLEGRO MERGER CORP. 

By: /s/ Eric S. Rosenfeld
Eric S. Rosenfeld
Chief Executive Officer
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Exhibit 2.1

AGREEMENT AND PLAN OF MERGER

by and among

ALLEGRO MERGER CORP.,

TGIF HOLDINGS, LLC,

TGIF MIDCO, INC.

ALLEGRO MERGER SUB, INC.

AND

ROHIT MANOCHA
(SOLELY AS A REPRESENTATIVE OF THE EQUITYHOLDERS OF TGIF HOLDINGS, LLC AND TGIF MIDCO, INC.)

Dated as of November 8, 2019
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (as amended, modified or supplemented from time to time, this “Agreement”) is made and entered 
into as of November 8, 2019, by and among Allegro Merger Corp., a Delaware corporation (the “Buyer”), TGIF Holdings, LLC, a Delaware limited liability 
company (the “Company”), TGIF Midco, Inc., a Delaware corporation (“Midco”), Allegro Merger Sub, Inc., a Delaware corporation and direct wholly-
owned subsidiary of the Buyer (“Merger Sub”), and Rohit Manocha, solely in his capacity as the initial Company Representative hereunder. The Buyer, the 
Company, Midco, Merger Sub and the Company Representative are sometimes referred to individually as a “Party” and collectively as the “Parties”. Except 
as otherwise indicated, capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in Section 1.1 of this Agreement.

RECITALS

WHEREAS, prior to the date hereof, the Company Equityholders have acquired one hundred percent (100%) of the issued and outstanding equity 
interests of the Company (the “Company Equity Interests”) (such acquisition referred to herein as the “Reorganization”);

WHEREAS, upon the terms and subject to the conditions of this Agreement and in accordance with the Delaware Limited Liability Company Act 
(“DLLCA”) and the Delaware General Corporation Law (“DGCL”), the Parties intend to enter into a business combination transaction by which (i) 
immediately prior to the Effective Time, the Company will make a distribution of all of the shares of Midco held by the Company to the Company 
Equityholders (the “Distribution”), (ii) immediately following the Distribution, Merger Sub will merge with and into Midco (the “Merger”), with Midco 
surviving the Merger, and (iii) immediately following the Merger, Midco will merge with and into the Buyer (the “Second Merger”), with Buyer surviving 
the Second Merger;

WHEREAS, the boards of directors of Buyer, the Company, Midco and Merger Sub have each unanimously approved and declared advisable this 
Agreement and the transactions contemplated hereby; and

WHEREAS, the Parties intend that the Merger and the Second Merger shall be treated as integrated transactions that constitute a reorganization 
within the meaning of Section 368(a)(1)(A) of the Code (as defined below) and that this Agreement shall constitute a “plan of reorganization” within the 
meaning of Section 1.368-2(g) of the Treasury Regulations (as defined below).

1
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AGREEMENT

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

ARTICLE I
DEFINITIONS

Section 1.1. Definitions. In addition to the other terms defined throughout this Agreement, the following terms will have the following meanings when used 
in this Agreement:

“Acquired Company(ies)” means Midco and each of its direct and indirect Subsidiaries.

“Action” means any judicial or administrative action, suit, litigation, arbitration, or proceeding, or any inquiry, audit, or investigation, 
whether civil or criminal, at law or in equity, brought by or before any Governmental Authority.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling, controlled by, or under direct or 
indirect common control with such specified Person. The term “control” (including, with correlative meanings, the terms “controlling,” “controlled 
by” and “under common control with”), as applied to any Person, means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of voting securities or other ownership interest, by contract 
or otherwise.

“Business” means the business conducted by the Acquired Companies as of the date hereof.

“Business Day” means any day other than a Saturday or a Sunday or a weekday on which banks in New York, New York are authorized or 
required to be closed.

“Buyer Common Stock” means the common stock, par value $0.0001 per share, of Buyer.

“Buyer Disclosure Schedule” means the disclosure schedule to this Agreement delivered to the Company and Midco by the Buyer and 
Merger Sub.

“Buyer Extension Approval” means approval of the Extension Proposal in accordance with the terms of the Buyer’s Amended and Restated 
Certificate of Incorporation.
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“Buyer Material Adverse Effect” means (a) a material adverse effect on the business, assets, results of operations or financial condition of 
the Buyer and Merger Sub, taken as a whole, or (b) a material adverse effect on the ability of the Buyer and Merger Sub to consummate the 
Contemplated Transactions, excluding, in the case of (a) and (b), any effect resulting from, relating to or arising from: (i) acts of war, sabotage or 
terrorism, or any escalation or worsening of any such acts of war, sabotage or terrorism, (ii) earthquakes, hurricanes, tornados or other natural or 
man-made disasters, acts of God or other force majeure events, (iii) any proposal, enactment or change in interpretation of, or other change in, 
applicable Legal Requirements, GAAP (or equivalent accounting practice in any other jurisdiction) or governmental policy or any development or 
effect of any investigation, audit or review of the Buyer by any Governmental Authority commencing from and after the date hereof, (iv) any 
change in interest rates or economic, political, business, financial, commodity, currency or market conditions, or (v) any changes to the extent 
arising from or attributable to the announcement or pendency of the Contemplated Transactions or the identity of the Acquired Companies; 
provided, however, in the case of the foregoing clauses (i), (ii), and (iii), in the event that the Buyer is materially and disproportionately affected by 
such change, event, occurrence or effect relative to other participants in the business in which the Buyer operates, the extent (and only the extent) of 
such adverse effect, relative to such other participants, on the Buyer may be taken into account in determining whether there has been a Buyer 
Material Adverse Effect.

“Buyer Rights” means Buyer rights, each exchangeable for one-tenth (1/10) of one share of Buyer Common Stock upon the consummation 
of an initial Business Combination (as defined in the Buyer’s Amended and Restated Certificate of Incorporation).

“Buyer Units” means the 14,950,000 units of the Buyer sold in its initial public offering, each such unit consisting of one share of Buyer 
Common Stock, one Buyer Right, and one Buyer Warrant.

“Buyer Warrants” means the redeemable common stock purchase warrants of Buyer, each exercisable for one share of Buyer Common 
Stock at a price of $11.50 per share beginning thirty (30) days after the consummation of an initial Business Combination (as defined in the Buyer’s 
Amended and Restated Certificate of Incorporation).

“Buyer’s Knowledge,” “Knowledge of the Buyer” and similar formulations mean that one or more of Eric Rosenfeld, David Sgro and 
Adam Jaffe has actual knowledge of the fact or other matter at issue.

“Cash Consideration” means $30,000,000 less the product of (i) the Merger Shares and (ii) $10.15.

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

“Code” means the U.S. Internal Revenue Code of 1986, as amended, and the Treasury Regulations promulgated thereunder.

“Company Disclosure Schedule” means the disclosure schedule to this Agreement delivered to the Buyer by the Company.

“Company Equityholders” means the holders of Company Equity Interests from and after the Reorganization up to immediately prior to the 
Distribution.

“Company Intellectual Property Rights” means the Intellectual Property Rights owned by the Acquired Companies.

“Company Units” means the Class A Units of the Company.
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“Company’s Knowledge,” “Knowledge of the Company” and similar formulations mean that one or more of Ray Blanchette, Giovanna 
Koning and Jennifer Rote has actual knowledge of the fact or other matter at issue.

“Compensation” means, with respect to any employee, officer or consultant of the Acquired Companies, all salaries, compensation, 
remuneration, bonuses or benefits (including severance and issuances or grants of Equity Interests) made by any Acquired Company to or for the 
benefit of such Person.

“Contemplated Transactions” means the transactions contemplated by this Agreement, including (a) the Distribution, (b) the Merger, (c) 
the Second Merger, (d) the execution, delivery and performance of the Registration Rights Agreement, and (e) the payment of fees and expenses 
relating to such transactions.

“Contingent Shares” means 2,000,000 shares of Buyer Common Stock.

“Contractual Obligation” means, with respect to any Person, any legally binding contract, agreement, lease, sublease, license, or sublicense 
that is in effect, to which or by which such Person is bound.

“Employee Plan” means any written plan, program, policy, or arrangement that (a) is an employee benefit plan within the meaning of 
Section 3(3) of ERISA (whether or not subject to ERISA), (b)  provides equity-based compensation including any options to acquire units, profits 
interest, restricted units, and equity appreciation right or (c) any other material deferred-compensation, retirement, welfare-benefit, bonus, incentive 
or fringe-benefit plan or arrangement (in each case, other than any plan, program or arrangement mandated by applicable Legal Requirements).

“Encumbrance” means any mortgage, pledge, lien, security interest, attachment or other similar encumbrance (other than, in the case of a 
security, any restriction on the transfer of such security arising solely under Legal Requirements).

“Environmental Laws” means any Legal Requirement relating to (a) releases or threatened releases of Hazardous Substances, (b) pollution, 
protection, investigation, or restoration of the environment or natural resources, (c) the manufacture, handling, transport, use, presence, treatment, 
storage or disposal of Hazardous Substances, (d) noise, odor, wetlands, pollution, contamination, or any injury or threat of injury to persons or 
property, and includes but is not limited to United States federal statutes known as the Clean Air Act, Clean Water Act, Comprehensive 
Environmental Response, Compensation and Liability Act, Emergency Planning and Community Right-to-Know Act, Endangered Species Act, 
Hazardous Materials Transportation Act, Migratory Bird Treaty Act, National Environmental Policy Act, Occupational Safety and Health Act, Oil 
Pollution Act of 1990, Resource Conservation and Recovery Act, Safe Drinking Water Act, and Toxic Substances Control Act.

“Equity Interest” means, with respect to any Person, (a) any capital stock, partnership or membership interest, unit of participation or other 
similar interest (however designated) in such Person and (b) any option, warrant, purchase right, conversion right, exchange right or other 
Contractual Obligation which would entitle any other Person to acquire any such interest in such Person.
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“ERISA” means the U.S. Employee Retirement Income Security Act of 1974, as amended, and the regulations issued thereunder.

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

“Final Prospectus” means Buyer’s Final Prospectus dated July 3, 2018.

“Founders” means each of the Eric Rosenfeld 2017 Trust No. 1, the Eric Rosenfeld 2017 Trust No. 2, David Sgro, and Gregory Monahan.

“Founder Shares” means the shares of Buyer Common Stock held by the Founders.

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

“Governmental Authority” means any government of any nation, state, city, locality or other political subdivision thereof, or any entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to government.

“Governmental Order” means any order, writ, judgment, injunction, decree, ruling, decision, verdict or award made, issued or entered by or 
with any Governmental Authority.

“Hazardous Substance” means any pollutant, petroleum product or by-product, asbestos-containing material, lead-containing paint or 
plumbing, polychlorinated biphenyls, radioactive materials, radon, or a contaminant or toxic or hazardous material, substance or waste.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Information Privacy and Security Laws” means all applicable Legal Requirements concerning the privacy, data protection, transfer or 
security of Personal Confidential Information, including, to the extent applicable, the Fair Credit Reporting Act, the Federal Trade Commission Act, 
the CAN-SPAM Act, the Telephone Consumer Protection Act, the Telemarketing and Consumer Fraud and Abuse Prevention Act, Children’s 
Online Privacy Protection Act, the European Union General Data Protection Regulation, other local, state, federal, and foreign data security laws, 
data breach notification laws, and consumer protection laws.

“Intellectual Property Rights” means all right, title, and interests in and to all proprietary rights related to or arising from: (a) patents, 
copyrights, confidential information, inventions (whether or not patentable), improvements, know-how, and trade secrets; (b) trademarks, trade 
names, service marks, trade dress and the goodwill associated therewith; (c) domain names, uniform resource locators and other names and locators 
associated with the Internet or mobile devices or platforms; (d) software and software programs; and (e) all rights to obtain renewals, continuations, 
divisions, or other extensions of legal protections pertaining thereto.
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“IRS” means the United States Internal Revenue Service.

“Legal Requirement” means any United States federal, state or local or any foreign law, statute, standard, ordinance, decree, permit, 
authorization, code, rule or regulation.

“Material Adverse Effect” means (a) a material adverse effect on the business, assets, results of operations or financial condition of the 
Company and the Acquired Companies, taken as a whole, or (b) a material adverse effect on the ability of the Company and the Acquired 
Companies to consummate the Contemplated Transactions, excluding, in the case of (a) and (b), any effect resulting from, relating to or arising 
from: (i) acts of war, sabotage or terrorism, or any escalation or worsening of any such acts of war, sabotage or terrorism, (ii) earthquakes, 
hurricanes, tornados or other natural or man-made disasters, acts of God or other force majeure events, (iii) any proposal, enactment or change in 
interpretation of, or other change in, applicable Legal Requirements, GAAP (or equivalent accounting practice in any other jurisdiction) or 
governmental policy or any development or effect of any investigation, audit or review of the Company or the Acquired Companies by any 
Governmental Authority commencing from and after the date hereof, (iv) conditions in the industries in which the Company or the Acquired 
Companies operate or participate, (v) any change in interest rates or economic, political, business, financial, commodity, currency or market 
conditions, or (vi) any changes to the extent arising from or attributable to the announcement or pendency of the Contemplated Transactions or the 
identity of the Buyer; provided, however, in the case of the foregoing clauses (i), (ii), (iii), and (iv), in the event that the Company and the Acquired 
Companies, taken as a whole, are materially and disproportionately affected by such change, event, occurrence or effect relative to other participants 
in the business and industries in which the Company or the Acquired Companies operate, the extent (and only the extent) of such adverse effect, 
relative to such other participants, on the Company and the Acquired Companies may be taken into account in determining whether there has been a 
Material Adverse Effect.

“Merger Consideration” means an amount equal to (a) the Cash Consideration, plus (b) the Merger Shares, plus (c) the Contingent Shares, 
if any.

“Merger Shares” means the aggregate number of shares of Buyer Common Stock elected to be received by Midco Equityholders as a 
portion of their respective Per Share Merger Consideration pursuant to Section 2.3(f), which, for the avoidance of doubt, does not include the 
Contingent Shares or the Founder Shares.

“Midco Equityholder” means the holders of Midco Equity Interests from and after the Distribution up to immediately prior to the Effective 
Time, which for the avoidance of doubt includes the holders of options granted under the 2014 Plan.

“Midco Share” means a share of the common stock of Midco, par value $0.01 per share.
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“Minimum Cash Closing Amount” means $30,000,000.

“Nasdaq” means the Capital Market of the Nasdaq Stock Market.

“Ordinary Course of Business” means an action taken by any Person in the ordinary course of such Person’s business.

“Organizational Documents” means, with respect to any Person (other than an individual), (a) the certificate or articles of incorporation or 
organization and any joint venture, limited liability company, operating or partnership agreement and other similar documents adopted or filed in 
connection with the creation, formation or organization of such Person and (b) all bylaws, voting agreements and similar documents, instruments or 
agreements relating to the organization or governance of such Person, in each case, as amended or supplemented.

“Payment Schedule” means a schedule, prepared by the Company, setting forth (i) the name of each Midco Equityholder, (ii) such Midco 
Equityholder’s pro rata allocation of the Merger Consideration, (iii) the mix of Cash Consideration and Merger Shares elected to be received by 
such Midco Equityholder in satisfaction of the Per Share Merger Consideration and (iv) the wire instructions for payment of any Cash Consideration 
payable to such Midco Equityholder, as later updated in accordance with Section 2.3(f) to reflect the respective pro rata allocations of any 
Contingent Shares that are payable pursuant to this Agreement among the Midco Equityholders.

“Per Share Merger Consideration” means the Merger Consideration, allocated on a per share basis among all of the Midco Equityholders, 
with the mix of Cash Consideration and Merger Shares to be received by each such Midco Equityholder at the Closing to be at the election of such 
holder (subject to Section 2.3(b)) by notice to the Company not more than fifteen (15) Business Days after the date of this Agreement; provided, 
however, that if any Midco Equityholder does not make such election within such time period, such Midco Equityholder shall be deemed to have 
elected to receive all of its Per Share Merger Consideration in the form of Merger Shares.

“Permits” means, with respect to any Person, any license, permit or other similar authorization issued by, or otherwise granted by, any 
Governmental Authority to which or by which such Person is subject or bound.
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“Permitted Encumbrance” means (a) statutory liens for current Taxes, special assessments or other governmental or quasi-governmental 
charges not yet due and payable or the amount or validity of which is being contested in good faith in appropriate proceedings for which adequate 
reserves have been established in accordance with GAAP or the financial statements, (b) mechanics’, materialmen’s, carriers’, workers’, 
warehousemens’, repairers’ and similar statutory liens arising or incurred in the Ordinary Course of Business and not delinquent, (c) zoning, 
entitlement, building and other land use regulations imposed by Governmental Authorities, none of which, individually or in the aggregate, interfere 
in any material respect with the present use of or occupancy of the affected land or building by the Acquired Companies, (d) covenants, conditions, 
restrictions, easements, Encumbrances and other similar matters of record affecting title to the property or asset to which they relate, but which do 
not adversely affect in any material respect the value of the property or asset to which they relate or materially impair the ability of an Acquired 
Company to use or operate the property or asset to which they relate in substantially the same manner as it was used or operated prior to the Closing 
Date, (e) liens to secure landlords, lessors or renters under leases or rental agreements, (f) liens incurred or deposits or pledges made in connection 
with, or to secure payment of, workers’ compensation, unemployment insurance, old age pension programs mandated under applicable Legal 
Requirements or other social security regulations, (g) purchase money security interests and other vendor security for the unpaid purchase of goods 
and Encumbrances securing rental payments under capital lease arrangements, (h) title of a lessor under any capital or operating lease, (i) licenses in 
Intellectual Property Rights granted in the Ordinary Course of Business, (j) de minimis Encumbrances that arise by operation of law in the Ordinary 
Course of Business, and (k) Encumbrances listed on Section 1.1 of the Company Disclosure Schedule.

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

“Personal Confidential Information” means any information, in any form, that could reasonably be used to identify, contact, or locate a 
single person, that is governed, regulated, or protected by one or more Information Privacy and Security Laws or that is covered by the Payment 
Card Industry Data Security Standard.

“Pre-Closing Tax Period” means any taxable period or portion thereof ending on or before the Closing Date.

“Representative” means, with respect to any Person, any director, officer, employee, agent, manager, consultant, advisor or other 
representative of such Person, including legal counsel, accountants and financial advisors.

“SEC” means the Securities and Exchange Commission.

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

“Subsidiary” means, with respect to any specified Person, any other Person of which such specified Person, directly or indirectly through 
one or more Subsidiaries, (a) owns at least 50% of the outstanding Equity Interests entitled to vote generally in the election of the board of directors 
or similar governing body of such other Person, or (b) has the power to generally direct the business and policies of that other Person, whether by 
contract or as a general partner, managing member, manager, joint venturer, agent or otherwise.

“Tax” or “Taxes” means any and all federal, provincial, state, local or foreign income, gross receipts, payroll, employment, customs duty, 
excise, severance, stamp, occupation, premium, windfall profits, capital stock, franchise, profits, withholding, deduction at source, social security (or 
similar, including the Federal Insurance Contributions Act), unemployment, employment insurance, disability, real property, personal property, 
sales, use, transfer, registration, goods and services, value added, capital, alternative or add-on minimum, estimated, or other tax of any kind 
whatsoever, including any interest, penalty or addition thereto, whether disputed or not.
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“Tax Return” means any return, declaration, report, claim for refund or information return or statement relating to Taxes, filed or required 
to be filed with any Taxing Authority, including any schedule or attachment thereto, and including any amendment thereof.

“Taxing Authority” means any United States, federal, state, local or any foreign or other Governmental Authority responsible for the 
imposition, assessment or collection or administration of any Tax.

“TGIF Equityholder Approvals” means approvals (including by written consent) of this Agreement and the Contemplated Transactions by 
(i) holders of a majority of the issued and outstanding TriArtisan Voting Units, (ii) the board of directors of the Company, (iii) the board of directors 
of Midco, and (iv) holders of a majority of Midco Equity Interests.

“Transfer Taxes” means any sales, use, stock transfer, value added, real property transfer, real property recording, transfer, stamp, 
registration, documentary, recording or similar duties or similar taxes together with any interest thereon, penalties, fines, costs, fees, additions to tax 
or additional amounts with respect thereto incurred in connection with the Contemplated Transactions.

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

“TriArtisan Voting Units” means all of the Company Units issued or issuable to, or otherwise held by, TriArtisan TGIF Partners LLC and 
MJTA Associates III TGIF LLC and any of their respective Affiliates.

Section 1.2. Matters of Construction.

(a) Unless the context of this Agreement otherwise requires: (i) words of any gender include each other gender; (ii) words using the singular or 
plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby,” “hereto” and derivative or similar words 
refer to this entire Agreement; (iv) the terms “Article” or “Section” refer to the specified Article or Section of this Agreement; (v) the word “including” will 
mean “including, without limitation,” and (vi) the word “or” will be disjunctive but not exclusive.

(b) Unless the context of this Agreement otherwise requires, references to agreements and other documents will be deemed to include all subsequent 
amendments and other modifications thereto.

(c) Unless the context of this Agreement otherwise requires, references to statutes will include all regulations promulgated thereunder.
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(d) The language used in this Agreement will be deemed to be the language chosen by the Parties to express their mutual intent and no rule of strict 
construction will be applied against any Party.

(e) Unless otherwise specified, references to documents being “made available” will mean that any such document was (i) delivered to the Buyer or 
its counsel or (ii) posted as of 6:00 p.m. ET on the date prior to the date of this Agreement in the online data room maintained by the Acquired Companies 
with respect to the Contemplated Transactions.

ARTICLE II
MERGER AND RELATED MATTERS

Section 2.1. The Merger. At the Effective Time and subject to and upon the terms and conditions of this Agreement and the applicable provisions of the 
DGCL, Merger Sub will merge with and into Midco, the separate corporate existence of Merger Sub shall cease, and Midco shall continue as the surviving 
company after the Merger. The Merger will be consummated immediately upon the filing of a Certificate of Merger with the Secretary of State of the State of 
Delaware, or at such other time as may be agreed by the Buyer and the Company in writing and specified in such filings (the “Effective Time”). The effect of 
the Merger will be as provided in this Agreement, the Certificate of Merger, and the applicable provisions of the DGCL. Without limiting the generality of 
the foregoing, and subject thereto, at the Effective Time, all of the property, rights, privileges, powers, franchises, debts, liabilities, and duties of Merger Sub 
and Midco shall vest in Midco as the surviving company following the Merger.

Section 2.2. Governing Documents. At the Effective Time, the Certificate of Incorporation and Bylaws of Merger Sub shall become the Certificate of 
Incorporation and Bylaws of the surviving company, except that the name of the surviving company shall be “TGIF Midco, Inc.”

Section 2.3. Effect on Securities. Subject to the terms and conditions of this Agreement, by virtue of the Distribution, the Merger and this Agreement and 
without any further action on the part of the Parties or the holders of any of the securities of the Company or Midco, the following shall occur:

(a) Treatment of Company Convertible Securities. In connection with the Merger and effective as of the Distribution, each option (or portion 
thereof) granted under Midco’s 2014 Stock Option Plan (the “2014 Plan”) that is then outstanding and vested will be automatically cancelled, and in respect 
of such cancellation the holder thereof shall be entitled to receive an amount equal to (i) the excess, if any, of (A) the Per Share Merger Consideration, over 
(B) the per share exercise price, multiplied by (ii) the number of Midco Shares subject to such option (or portion thereof), such payment to be paid in such 
mix of Cash Consideration and Merger Shares as Midco’s board of directors (or a committee thereof) shall determine consistent with the 2014 Plan and 
Section 2.3(b), subject to applicable tax withholding, not later than the next payroll date following the consummation of the Merger (or at such other time or 
times required by Section 409A of the Code.) Any holder of options that are cancelled in consideration for a payment as described in the preceding sentence 
shall be treated as a Midco Equityholder for purposes of Section 2.7 and shall be entitled to receive Contingent Shares, or a cash payment in lieu of such 
Contingent Shares, in accordance with this Agreement at the time set forth Section 2.7. Effective as of the Distribution, each outstanding option (other than 
the options described in the first sentence of this Section 2.3(a)), warrant, convertible note, and other derivative security of the Company and the Acquired 
Companies (collectively, the “Company Convertible Securities”), to the extent then unconverted or unexercised, will be automatically cancelled without 
consideration and without any liability to the Company. As of immediately prior to the Distribution, the only securities of the Company outstanding shall be 
Company Units and the only securities of Midco outstanding shall be Midco Shares.
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(b) Conversion of Midco Shares. Effective as of immediately following the Distribution and immediately prior to the Merger, each Midco Share 
issued and outstanding immediately prior to the Effective Time will be automatically converted, at the Effective Time, into the right to receive the Per Share 
Merger Consideration, with such mix of Cash Consideration and Merger Shares as each Midco Equityholder elects (or is deemed to have elected) in 
accordance with Section 2.3(f) to be paid at Closing; provided, however, that if the product of (i) $10.15 and (ii) the Merger Shares is less than forty percent 
(40%) of the Merger Consideration payable at Closing, then, as necessary to preserve the status of the Merger as a “reorganization” within the meaning of 
Section 368(a) of the Code, the portion of the Merger Consideration payable upon the Closing that is elected by Midco Equityholders to be paid in Cash 
Consideration shall be instead paid in Buyer Common Stock so that the product of (x) $10.15 and (y) the Merger Shares is equal to at least forty percent 
(40%) of the total Merger Consideration paid on a cumulative basis to the Midco Equityholders under this Agreement, with the determination of the 
adjustment to the mix of Cash Consideration and Merger Shares for each Midco Equityholder to be within the equitable good faith discretion of the Persons 
owning immediately prior to the Effective Time at least two-thirds of the then outstanding Midco Shares.

(c) Cancellation of Treasury and Buyer-Owned Units. Each Midco Share held by Midco, Buyer or any Subsidiary of Midco or Buyer immediately 
prior to the Effective Time shall be cancelled and extinguished without any conversion or payment in respect thereof.

(d) Adjustments to Merger Consideration. The number of shares of Buyer Common Stock issuable as Merger Consideration shall be equitably 
adjusted to reflect appropriately the effect of any share split, reverse share split, share dividend (including any dividend or distribution of securities 
convertible into shares of Buyer Common Stock), reorganization, recapitalization, reclassification, combination, exchange of shares or other like change with 
respect to shares of Buyer Common Stock occurring on or after the date hereof but at or prior to the Effective Time (or, as it relates to the Contingent Shares, 
prior to the date of issuance of such shares in accordance with Section 2.7).

(e) Fractional Shares. No fraction of a share of Buyer Common Stock will be issued by virtue of the Merger, and each Person who would otherwise 
be entitled to a fraction of a share of Buyer Common Stock any time Buyer Common Stock is distributed to any such Person pursuant to this Agreement 
(after aggregating all fractional shares of Buyer Common Stock that otherwise would be received by such Person in connection with such distribution) shall, 
upon compliance with this Section 2.3, receive from Buyer, in lieu of such fractional share, one (1) share of Buyer Common Stock.
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(f) Exchange Procedures. Each Company Equityholder that shall become a Midco Equityholder upon consummation of the Distribution shall 
execute and deliver to the Company and Midco a letter of transmittal, in the form specified by the Company (each, a “Letter of Transmittal” and collectively, 
the “Letters of Transmittal”) no later than fifteen (15) Business Days after the date of this Agreement, which shall include such Company Equityholder’s 
election with respect to its desired mix (subject to Section 2.3(b)) of Cash Consideration and Merger Shares. The Company shall provide copies of all Letters 
of Transmittal received from such equityholders to Buyer not later than sixteen (16) Business Days after the date of this Agreement. At least two (2) Business 
Days prior to the Closing Date, Midco shall deliver to the Buyer the Payment Schedule and all Letters of Transmittal. At the Closing, each Midco 
Equityholder, each of whom shall have executed and delivered to the Company and Midco a Letter of Transmittal, shall receive the Per Share Merger 
Consideration in exchange for each Midco Share held by such Midco Equityholder as of immediately prior to the Closing, in each case as set forth opposite 
the name of such Midco Equityholder on the Payment Schedule. The Company Representative shall update the Payment Schedule to reflect the pro rata 
allocations among the Midco Equityholders of any Contingent Shares that may be earned, and provide such updated Payment Schedule to the Buyer at least 
two (2) Business Days prior to the payment date for such additional consideration.

(g) Required Withholding. Buyer shall be entitled to deduct and withhold (or cause to be deducted and withheld) from any consideration payable or 
otherwise deliverable pursuant to this Agreement such amounts as are required to be deducted or withheld therefrom under the Code or under any provision 
of state, local or foreign Tax law or under any other applicable Legal Requirement. Buyer shall provide notice of any withholding that it intends to make (or 
cause to be made) in connection with consideration payable or otherwise deliverable pursuant to this Agreement (other than any withholding required in 
connection with amounts properly treated as compensation for applicable Tax purposes) at least fifteen (15) days prior to the date of the relevant payment, 
and the Parties shall (and shall cause their Affiliates to) cooperate to minimize or eliminate any potential withholding. To the extent such amounts are so 
deducted or withheld consistent with the terms of this Section 2.3(g), such amounts shall be treated for all purposes under this Agreement as having been paid 
to the Person to whom such amounts would otherwise have been paid.

(h) No Further Ownership Rights in Midco Shares. The Merger Consideration payable in accordance with the terms hereof shall be deemed to have 
been paid in full satisfaction of all rights pertaining to all Midco Shares and there shall be no further registration of transfers on the records of Midco of 
Midco Shares that were outstanding immediately prior to the Effective Time.

Section 2.4. The Closing. The closing of the Contemplated Transactions (the “Closing”) will take place at 10:00 a.m. New York time at the offices of 
Graubard Miller, 405 Lexington Avenue, 11th Floor, New York, NY, 10174 on the second Business Day following the satisfaction or waiver of each of the 
conditions set forth in Article VIII and Article IX hereof (other than those conditions which can be satisfied only at the Closing, but subject to the satisfaction 
or waiver of such conditions at Closing), or at such other time and place as may be agreed to by the Buyer and the Company. Subject to the provisions of 
Article X of this Agreement, the failure to consummate the Closing on the date and time determined pursuant to this Section 2.4 will not result in the 
termination of this Agreement and will not relieve any Party of any obligation under this Agreement.
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Section 2.5. Deliveries at Closing. At the Closing, each Party shall deliver or cause to be delivered all of the certificates, instruments, and other documents 
required to be delivered by such Party pursuant to Article VIII or Article IX, as applicable.

Section 2.6. Directors, Officers and Managing Members. Effective on the Closing Date, the directors and officers of the Buyer shall be as set forth on 
Schedule 2.6.

Section 2.7. Earnout.

(a) Buyer will issue the Contingent Shares to the Midco Equityholders, pro rata in accordance with the Payment Schedule, upon the first to occur of: 
(i) the Buyer’s annual EBITDA equals or exceeds $70 million, as reported in Buyer’s annual report on Form 10-K filed with the SEC (“Form 10-K”) for the 
year ended December 31, 2020, 2021 or 2022 or (ii) the last sales price of the Buyer Common Stock equals or exceeds $15.00 per share (as adjusted for stock 
splits, stock dividends, reorganizations, and recapitalizations) on any twenty (20) trading days in a thirty (30) trading day period at any time after the Closing 
Date and prior to December 31, 2022.

(b) As used herein, “EBITDA” means with respect to any future period, as determined in accordance with GAAP, the consolidated net earnings of 
Buyer, before interest income or expense, income taxes, depreciation, amortization, expenses arising solely from the Contemplated Transactions charged to 
income in such future period, and, as reported in the Buyer’s Form 10-K, extraordinary one-time items and stock based compensation. The term 
“EBITDA” (i) excludes any earnings from companies acquired by the Buyer after the Closing Date, (ii) excludes any earnings from franchises acquired by 
the Acquired Companies from the date hereof up to and including the Closing Date or by the Buyer after the Closing Date (except in connection with the 
Acquired Companies’ planned acquisition of franchise stores as described in Section 5.1(b)(vii) of the Company Disclosure Schedule), in either case net of 
the franchise fee income Buyer would have received if such franchise had not been acquired, and (iii) includes any earnings from any company-owned 
business sold to a franchisee after the Closing Date (but not double counting franchise fee income received by the Buyer in respect thereof).

(c) The Contingent Shares shall be issued within five (5) Business Days after, (i) in the case of the occurrence of the event described in Section 2.7
(a)(i) above, the Buyer files its Form 10-K for the fiscal year then ended, or (ii) in the case of the occurrence of the event described in Section 2.7(a)(ii) 
above, the last trading day in such thirty-day period, in the case of each of (i) and (ii) above, with no action being required on the part of the Midco 
Equityholders.

(d) At all times while the Contingent Shares are earnable, Buyer shall use commercially reasonable efforts to ensure that the Buyer Common Stock 
remains listed on Nasdaq and Buyer shall keep available for issuance a sufficient number of unissued shares of Buyer Common Stock to permit Buyer to 
satisfy its issuance obligations set forth in this Section 2.7 and shall take all actions required to increase the authorized number of shares of Buyer Common 
Stock if at any time there shall be insufficient authorized unissued shares to permit such reservation. If at any time while Contingent Shares are earnable, 
Buyer pays a dividend on shares of Buyer Common Stock by the issuance of additional shares of Buyer Common Stock, or effects a subdivision or 
combination or consolidation of the outstanding shares of Buyer Common Stock (by reclassification or otherwise) into a greater or lesser number of shares of 
Buyer Common Stock, then in each such case, (i) the number of Contingent Shares shall be adjusted by multiplying such amount by a fraction, the numerator 
of which is the number of shares of Buyer Common Stock (including any other shares so reclassified as Buyer Common Stock) outstanding immediately 
after such event and the denominator of which is the number of shares of Buyer Common Stock that were outstanding immediately prior to such event, and 
(ii) the Buyer Common Stock price value set forth in Section 2.7(a)(ii) above shall be appropriately adjusted to provide to the Midco Equityholders the same 
economic effect as contemplated by this Agreement prior to such event.
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(e) The Parties agree that issuance and delivery of the Contingent Shares shall be treated by the Parties for income Tax purposes as an adjustment to 
the Merger Consideration, except as otherwise required by Legal Requirements.

Section 2.8. Facilitation Fee. At the Closing, Cowen and Company, LLC or its assigns shall be entitled to receive the amounts set forth below (collectively, 
the “Facilitation Fee”):

(a) an amount in cash equal to $3,800,000, payable by the Buyer by wire transfer of immediately available funds to the account designated by 
Cowen and Company, LLC;

(b) an aggregate of 796,875 Founder Shares, transferred from the Founders pro rata; and

(c) an aggregate of up to an additional 478,125 Founder Shares transferred from the Founders pro rata if the Buyer requests in writing assistance 
from Cowen and Company, LLC or an Affiliate of the Company to locate additional investors to purchase shares of Buyer Common Stock or otherwise 
secure sufficient additional capital to enable Buyer to satisfy the Minimum Cash Closing Condition, with the number of additional Founder Shares 
transferred to be determined as follows: the product of (i) 478,125 Founder Shares and (ii) the quotient of (x) the actual dollar amount of capital invested in 
Buyer directly attributable to the efforts of Cowen and Company, LLC divided by (y) the Adjusted Minimum Cash Closing Amount.

provided, that, for a period of one (1) year after the Closing, all Founder Shares so transferred shall remain in escrow and continue to be subject to the 
restrictions on transfer applicable to such shares as set forth in the Final Prospectus.

Section 2.9. Buyer Committee; Company Representative.

(a) Prior to the Closing, the board of directors of Buyer shall appoint a committee (“Buyer Committee”) consisting of one or more of its then 
members to act on behalf of Buyer to take all necessary actions and make all decisions pursuant to this Agreement regarding matters related to the 
Contemplated Transactions as may be required after the Closing Date. In the event of a vacancy in the Buyer Committee, the board of directors of Buyer, or 
after the consummation of the Merger, a majority of those Persons who served on Buyer’s board of directors immediately prior to the Closing Date, shall 
appoint as a successor some other Person who would qualify as an “independent” director of Buyer and who has not had any relationship with the Company 
prior to the Closing.
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(b) The Company Equityholders and the Midco Equityholders have designated Rohit Manocha as the initial representative (the “Company 
Representative”) to represent the interests of the Company Equityholders and the Midco Equityholders to take all necessary actions and make all decisions 
pursuant to this Agreement after the date hereof, giving consents and approvals hereunder, and making those determinations hereunder that are specifically 
reserved to the Company Representative by the terms hereof. If such Person ceases to serve in such capacity, for any reason, the Company (or, following the 
Distribution and the Closing, those members of the board of directors of Buyer who were members of the board of directors of the Company prior to the 
Distribution) shall appoint his successor. The Company Representative shall (i) have no liability to Buyer, the Company, any Acquired Company, any 
Subsidiary or Affiliate of the foregoing or any equityholder of any of the foregoing (including any Company Equityholder and any Midco Equityholder) with 
respect to actions taken or omitted to be taken in his capacity as the Company Representative, and (ii) be entitled to indemnification by the Acquired 
Companies against any loss, liability, or expenses arising out of actions taken or omitted to be taken in his capacity as the Company Representative.

Section 2.10. Distribution. Effective immediately prior to the Effective Time, the Company will distribute one hundred percent (100%) of the issued and 
outstanding Midco Shares to the Company Equityholders, and the Company Equityholders’ ownership of such Midco Shares shall be reflected on the books 
and records of Midco.

Section 2.11. The Second Merger. Immediately after the Effective Time and subject to and upon the terms and conditions of this Agreement and the 
applicable provisions of the DGCL, Midco will merge with and into the Buyer (the direct parent of Midco), the separate corporate existence of Midco shall 
cease, and the Buyer shall continue as the surviving company after the Second Merger. The Second Merger will be consummated immediately upon the filing 
of a Certificate of Merger with the Secretary of State of the State of Delaware, or at such other time as may be agreed by the Buyer and the Company in 
writing and specified in such filings (the “Second Merger Closing”). The effect of the Second Merger will be as provided in this Agreement, the Certificate 
of Merger, and the applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Second Merger Closing, 
all of the property, rights, privileges, powers, franchises, debts, liabilities, and duties of Midco shall vest in the Buyer. The Second Amended and Restated 
Certificate of Incorporation and Amended and Restated Bylaws of the Buyer, in the forms attached as Exhibit B and Exhibit C hereto, respectively, shall be 
the Organizational Documents of the surviving company.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES REGARDING

THE ACQUIRED COMPANIES

In order to induce the Buyer to enter into and perform this Agreement and to consummate the Contemplated Transactions, the Company, for itself 
and on behalf of the Acquired Companies, hereby represents and warrants to the Buyer as follows, in each case except as set forth on the Company 
Disclosure Schedule (with disclosures on one section of the Company Disclosure Schedule qualifying representations in non-corresponding sections of this 
Article III to the extent their applicability is reasonably apparent on its face):

Section 3.1. Organization. The Company and each Acquired Company is duly organized, validly existing and in good standing under the laws of its 
jurisdiction of organization. The Company and each of the Acquired Companies is duly qualified to do business and is in good standing in each jurisdiction 
in which it owns or leases Real Property or conducts business and is required to so qualify except where the failure to so qualify has not had, and would not 
reasonably be expected to have, a Material Adverse Effect. Each jurisdiction in which the Company and the Acquired Companies are so licensed or qualified 
is listed in Section 3.1 of the Company Disclosure Schedule. The Company and each of the Acquired Companies has all requisite power and authority 
necessary to own, lease, operate and use its assets and carry on the Business as it is now being conducted. Complete and correct copies of the Organizational 
Documents of the Company and each Acquired Company, as amended and currently in effect, have been made available.

Section 3.2. Power and Authorization. The Company and Midco have received the TGIF Equityholder Approvals. The Company and each Acquired 
Company has all requisite power and authority necessary for, and has duly authorized by all necessary action, the execution, delivery and performance by it 
of this Agreement and the consummation of the Contemplated Transactions. The execution and delivery of this Agreement by each of the Company and 
Midco and the consummation by the Company and Midco of the Contemplated Transactions have been, or will be, duly and validly authorized by all 
necessary corporate action, and no other corporate proceedings on the part of the Company or Midco are necessary to authorize this Agreement or to 
consummate the Contemplated Transactions. This Agreement has been duly and validly executed and delivered by the Company and Midco and, assuming 
due authorization, execution, and delivery thereof by the other Parties, constitutes the legal and binding obligation of the Company and Midco, enforceable 
against the Company and Midco in accordance with its terms, except as may be limited by bankruptcy, insolvency, reorganization or other similar laws 
affecting the enforcement of creditors’ rights generally and by general principles of equity.

Section 3.3. Authorization of Governmental Authorities. Except for (a) compliance with applicable requirements of the HSR Act, (b) such additional 
governmental filings and approvals (if any) as are set forth on Section 3.3 of the Company Disclosure Schedule and (c) such other consents, approvals, 
authorizations, Permits, filings or notifications (if any) as will have been obtained or made at or prior to Closing and which are set forth in Section 3.3 of the 
Company Disclosure Schedule, no action by (including any authorization by or consent or approval of), or in respect of, or filing with, any Governmental 
Authority is required by or on behalf of the Company or any of the Acquired Companies or in respect of the Company or any of the Acquired Companies for, 
or in connection with, (i) the valid and lawful authorization, execution, delivery and performance by the Company of this Agreement or (ii) the 
consummation of the Contemplated Transactions.

Section 3.4. Non-contravention. Neither the authorization, execution, delivery or performance by the Company or any of the Acquired Companies of this 
Agreement, nor the consummation of the Contemplated Transactions, will:

(a) subject to compliance with the requirements specified in Section 3.3(a), (b) or (c), result in a breach or violation of, or constitute a default (or an 
event which, with notice or lapse of time or both, would constitute a default) under, any material Legal Requirement applicable to the Company or any of the 
Acquired Companies;
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(b) result in a breach or violation of, or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) 
under, or result in termination of, or accelerate the performance required by, or require any action by (including any authorization, consent or approval) or 
notice to, or increase any payment to, any Person under, any of the terms, conditions or provisions of (i) any Disclosed Contract (except to the extent that any 
such breach, violation, default, termination, acceleration, or other action would not delay or impair the ability the Company to enter into this Agreement or to 
consummate the Contemplated Transactions) or (ii) the Organizational Documents of the Company or any of the Acquired Companies;

(c) result in the creation or imposition of any material Encumbrance on any material asset of the Acquired Companies other than Permitted 
Encumbrances; or

(d) result in the triggering, acceleration, or increase of any payment to any Person pursuant to any Disclosed Contract, including any “change of 
control” or similar provision.

Section 3.5. Capitalization.

(a) Authorized and Outstanding Equity Interests.

(i) As of the date hereof, the entire Equity Interests of the Company are as set forth on Section 3.5 of the Company Disclosure Schedule. 
All of the issued and outstanding Equity Interests of the Company have been duly authorized, are validly issued, free and clear of all Encumbrances, in 
compliance in all respects with all Legal Requirements, have not been issued in violation of any preemptive or subscription rights, and are not subject to any 
preemptive or subscription rights that will survive the Closing Date, except for rights granted in agreements entered into in connection with the 
Reorganization that will be terminated at or prior to Closing. The Company Equityholders have no obligation to make further payments for their purchase of 
Company Units or contributions to the Company by reason of their ownership of Company Units or their status as members of the Company. The Company 
has no issued or outstanding Equity Interests other than such Equity Interests that are set forth on Section 3.5 of the Company Disclosure Schedule, and the 
Company does not hold any units of its Equity Interests in its treasury, in each case, as of the date hereof.

(ii) All of the issued and outstanding Equity Interests of the Company are held by the Company Equityholders.

(iii) The Company has not granted (i) any preemptive rights or other similar rights in respect of any Equity Interests in the Company, 
except for rights granted in agreements entered into in connection with the Reorganization that will be terminated at or prior to Closing, or (ii) any warrants, 
equity appreciation rights, phantom units, or other securities convertible into or exercisable or exchangeable for any Equity Interests in the Company. Except 
for the Contemplated Transactions, there is no Contractual Obligation to which the Company is party, or provision in the Organizational Documents of the 
Company, which obligates the Company to purchase, redeem or otherwise acquire, or make any payment (including any dividend or distribution) in respect 
of, any Equity Interest in the Company, except for obligations included in agreements entered into in connection with the Reorganization that will be 
terminated at or prior to Closing. The Company has not granted any rights with respect to registration under the Securities Act of any Equity Interests in the 
Company, except for rights granted in agreements entered into in connection with the Reorganization that will be terminated at or prior to Closing. There is 
no voting trust, rights plan, anti-takeover plan, or other agreement or understanding to which the Company is a party or by which the Company is bound with 
respect to any Equity Interests of the Company, except as provided in agreements entered into in connection with the Reorganization that will not survive 
Closing.
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(iv) Except as set forth on Section 3.5 of the Company Disclosure Schedule, neither the Company nor any Acquired Company has any 
outstanding bonds, debentures, notes, or other obligations the holders of which have the right to vote (or which are convertible into or exercisable or 
exchangeable for securities having the right to vote) with the holders of Equity Interests of the Company on any matter.

(v) No outstanding Equity Interests of the Company are unvested or subjected to a repurchase option, risk of forfeiture, or other condition 
under any applicable agreement with the Company, except as provided in agreements entered into in connection with the Reorganization that will not survive 
Closing, and which will be treated as set forth in Section 2.3(a).

(b) Subsidiaries. The Company has no direct or indirect Subsidiaries other than those listed in Section 3.5 of the Company Disclosure Schedule. 
Except as set forth in Section 3.5 of the Company Disclosure Schedule, the Company owns all of the outstanding equity securities of the Subsidiaries, free 
and clear of all Encumbrances other than Permitted Encumbrances, either directly or indirectly through one or more other Subsidiaries; provided, that 
references in this sentence to the Company shall instead refer to Midco following the Distribution. All of the issued and outstanding Equity Interests of each 
Acquired Company (1) have been duly authorized and, if in a corporation, are validly issued, fully paid and non-assessable, (2) are not subject to any 
preemptive or subscription rights that will survive the Closing Date, and (3) are not subject to any Encumbrances other than Permitted Encumbrances. As of 
the date hereof, all of the issued and outstanding Equity Interests of each Acquired Company are held, directly or indirectly, of record by the Person(s) and in 
the amounts set forth on Section 3.5 of the Company Disclosure Schedule. Each such Acquired Company has no issued or outstanding Equity Interests other 
than such Equity Interests that are set forth on Section 3.5 of the Company Disclosure Schedule, and each Acquired Company does not hold any of its Equity 
Interests in its treasury, in each case, as of the date hereof. No Acquired Company has granted any preemptive rights or other similar rights in respect of any 
Equity Interests in such Acquired Company, except for rights granted in agreements entered into in connection with the Reorganization that will not survive 
the Closing. In connection with the Contemplated Transactions, there is no Contractual Obligation to which any Acquired Company is party, or provision in 
the Organizational Documents of any such Acquired Company, which obligates any such Acquired Company to purchase, redeem or otherwise acquire, or 
make any payment (including any dividend or distribution) in respect of, any Equity Interest in such Acquired Company, except as provided in agreements 
entered into in connection with the Reorganization that will not survive closing. Except as terminated prior to the Closing, no Acquired Company has granted 
any rights with respect to registration under the Securities Act of any Equity Interests in the Company. Except for its direct and indirect Equity Interests in 
the Acquired Companies, the Company does not own, directly or indirectly, any ownership, equity, profits or voting interest in any Person or have any 
Contractual Obligation as of the date hereof under which it may become obligated to make any future investment in or capital contribution to any other 
entity.
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Section 3.6. Compliance. The Company and each Acquired Company is in compliance with all, and is not in violation of any, Legal Requirements with 
respect to the conduct of its business, or the ownership or operation of its business, and the businesses and activities of the Company and each Acquired 
Company have not been and are not being conducted in violation of any Legal Requirements, except, in each case, for failures to comply or violations which, 
individually or in the aggregate, have not had and are not reasonably likely to have a Material Adverse Effect. No written notice of material non-compliance 
with any material Legal Requirement has been received by the Company or any of the Acquired Companies (and the Company has no Knowledge of any 
such notice delivered to any other Person). No Acquired Company is in violation of any term of any Contractual Obligation to which it is a party, except as 
would not, individually or in the aggregate, have a Material Adverse Effect.

Section 3.7. Financial Matters.

(a) Financial Statements. The Buyer has been furnished with each of the following:

(i) the audited consolidated balance sheets of TGI Friday’s Inc. and its consolidated subsidiaries as of December 31, 2018, December 25, 
2017 and December 26, 2016, and the related audited consolidated statements of income, cash flow and changes in stockholders’ equity of TGI Friday’s Inc. 
and its consolidated subsidiaries for the fiscal years then ended, accompanied by any notes thereto and the reports of TGI Friday’s Inc.’s independent 
accountants with respect thereto (collectively, the “Audited Financials”); and

(ii) the unaudited consolidated balance sheet of TGI Friday’s Inc. and its consolidated subsidiaries for the three- and nine-month periods 
ended September 30, 2019 (respectively, the “Most Recent Balance Sheet” and the date thereof, the “Most Recent Balance Sheet Date”) and the related 
unaudited consolidated statement of income of TGI Friday’s Inc. and its consolidated subsidiaries for the quarter then ended (the “Interim Financials” and, 
together with the Audited Financials, the “Financials”).

(b) Compliance with GAAP. The Financials (including any notes thereto) (i) accurately reflect in all material respects and (ii) fairly present, in all 
material respects, the consolidated financial position and results of operations of TGI Friday’s Inc. and its consolidated subsidiaries on the dates and for the 
periods specified therein, all in accordance with GAAP (subject, in the case of the Interim Financials, to the absence of statements of cash flows and 
stockholders’ equity and footnotes and, in each case, to year-end and periodic reclassifications and adjustments that are not expected to have a Material 
Adverse Effect). The Acquired Companies have never been subject to the reporting requirements of Sections 13(a) and 15(d) of the Exchange Act.

(c) Absence of Undisclosed Liabilities. None of the Acquired Companies has any liabilities which are of a nature required by GAAP to be reflected 
in a balance sheet or the notes thereto except for (i) liabilities included in the Most Recent Balance Sheet, (ii) liabilities incurred in the Ordinary Course of 
Business since the Most Recent Balance Sheet Date or in contemplation of the Contemplated Transactions or with respect thereto and (iii) liabilities that do 
not constitute a Material Adverse Effect.
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(d) Auditor. To the Company’s Knowledge, the accountant engaged by TGI Friday’s Inc. with respect to the Financials has at all required times 
since the date of enactment of the Sarbanes-Oxley Act been: (i) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley 
Act); (ii) “independent” with respect to TGI Friday’s Inc. and its consolidated subsidiaries within the meaning of Regulation S-X under the Exchange Act; 
and (iii) in compliance with subsections (g) through (l) of Section 10A of the Exchange Act and the rules and regulations promulgated by the SEC and the 
Public Company Accounting Oversight Board thereunder.

(e) Controls. TGI Friday’s, Inc. has established and maintained a system of internal accounting controls. Such internal controls are sufficient to 
provide reasonable assurance regarding the reliability of the Company’s financial reporting and the preparation of the Financials in accordance with GAAP.

Section 3.8. Absence of Certain Developments. Except for steps taken in connection with the Reorganization, from the Most Recent Balance Sheet Date to 
the date hereof, (a) there has not been any Material Adverse Effect, (b) the Business has been conducted in the Ordinary Course of Business (aside from steps 
taken in contemplation of the Contemplated Transactions), and (c) neither the Company nor any of the Acquired Companies has taken any action that would 
have required the prior written consent of the Buyer under Section 5.1 if such action had been taken after the date hereof and prior to the Closing.

Section 3.9. Ownership of Assets. Except as would not have a Material Adverse Effect, the Acquired Companies have good and valid title to, or a valid 
leasehold interest in, or adequate rights to use, all buildings, machinery, equipment, and other tangible assets which are necessary for the conduct of their 
business as currently conducted (the “Assets”). As to Assets not disposed of in the Ordinary Course of Business since the Most Recent Balance Sheet Date, 
such Assets are free and clear of all material Encumbrances, except for Permitted Encumbrances and, in the case of any non-owned Asset, for Encumbrances 
contained in the Contractual Obligation to use such Asset.

Section 3.10. Real Property.

(a) Section 3.10(a) of the Company Disclosure Schedule sets forth a list of the addresses of all real property (i) owned by any of the Acquired 
Companies (“Owned Real Property”) or (ii) leased, subleased or licensed by any of the Acquired Companies (“Leased Real Property,” and together with the 
Owned Real Property, the “Real Property”). Section 3.10(a) of the Company Disclosure Schedule also identifies (i) with respect to each Owned Real 
Property, the Acquired Company that is the owner of such Owned Real Property and (ii) with respect to each Leased Real Property, each lease, sublease, or 
other Contractual Obligation under which such Leased Real Property is occupied or used (“Real Property Leases”).
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(b) The Acquired Companies have good and valid, fee simple title in and to the Owned Real Property, free and clear of all Encumbrances other than 
Permitted Encumbrances. There are no Contractual Obligations under which the Acquired Companies have granted to any Person other than the Acquired 
Companies the right of use or occupancy of any of the Real Property and there is no Person (other than any of the Acquired Companies) in possession of any 
of the Real Property. The Company has made available accurate and complete copies of the Real Property Leases, in each case as amended or otherwise 
modified and in effect. To the Company’s Knowledge, no eminent domain or condemnation Action is pending or threatened that would preclude or impair 
the use of any Real Property.

Section 3.11. Intellectual Property.

(a) Non-Infringement. Except as set forth on Section 3.11(a) of the Company Disclosure Schedule: (i) no Acquired Company has received in writing 
any charge, complaint, claim, demand or notice alleging any material infringement, misappropriation, or violation of the Intellectual Property Rights of any 
third party, and (ii) the operation of the Business as is currently conducted does not infringe or misappropriate the Intellectual Property Rights of any third 
party. Except as set forth on Section 3.11(a) of the Company Disclosure Schedule, (x) the Company IP Registrations (as defined below) are not the subject of 
any challenge received in writing and (y) to the Company’s Knowledge, no Person is infringing upon any Company Intellectual Property Rights in any 
manner that would be reasonably expected to give rise to a Material Adverse Effect.

(b) Scheduled Intellectual Property Rights. Section 3.11(b) of the Company Disclosure Schedule identifies all patents, patent applications, registered 
trademarks and registered copyrights, applications for trademark and copyright registrations, and domain names, owned by the Acquired Companies 
(collectively, the “Company IP Registrations”). Except for Company IP Registrations abandoned in the Ordinary Course of Business, each of the Company 
IP Registrations is valid and subsisting. Except as set forth on Section 3.11(b) of the Company Disclosure Schedule, one of the Acquired Companies 
exclusively owns and possesses all right, title and interest in and to the Company IP Registrations.

(c) IP Contracts. Section 3.11(c) of the Company Disclosure Schedule identifies each Contractual Obligation the loss or disruption of which may be 
reasonably expected to cause a Material Adverse Effect (i) under which any of the Acquired Companies use or license Intellectual Property Rights that any 
Person besides the Acquired Companies own other than off-the-shelf software (the “Inbound IP Contracts”) and (ii) under which any of the Acquired 
Companies have granted to any Person any right or interest in any Company Intellectual Property Rights (the “Outbound IP Contracts”) that materially 
affects the Acquired Companies’ use of or rights in any Company Intellectual Property Rights (including settlement agreements and covenants not to sue) 
(such Contractual Obligations, together with the Inbound IP Contracts and Outbound IP Contracts, the “IP Contracts”).

(d) Company IP. Except as set forth on Section 3.11(d) of the Company Disclosure Schedule, and as would not be reasonably expected to have a 
Material Adverse Effect, the Acquired Companies own or otherwise have the right to use all Intellectual Property Rights required or necessary for the 
conduct of the Business, free and clear of all Encumbrances other than Permitted Encumbrances. No Company Intellectual Property Rights are subject to (i) 
any Action, Contractual Obligation, or Governmental Order that restricts the use, transfer or licensing thereof by the Acquired Companies (other than 
restrictions contained in the IP Contracts disclosed in Section 3.11(c) of the Company Disclosure Schedule), or (ii) which may affect the validity, use or 
enforceability of such Company Intellectual Property Rights, which could reasonably be expected to have a Material Adverse Effect.
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(e) Data Privacy.

(i) To the Company’s Knowledge, there has not been a material data security breach or material unauthorized access, use, loss, disclosure, 
or publication of any Personal Confidential Information owned, used, maintained, received, or controlled by or on behalf of any Acquired Company, 
including any unauthorized access, use, disclosure, or publication of Personal Confidential Information that would constitute a breach for which notification 
to individuals and/or Governmental Authorities is required under any applicable Information Privacy and Security Laws to which such Acquired Company is 
subject.

(ii) The Acquired Companies’ collection, maintenance, transmission, transfer, use, disclosure, storage, disposal, and security of Personal 
Confidential Information has complied in all material respects with (i) applicable Information Privacy and Security Laws, (ii) Disclosed Contracts that 
govern Personal Confidential Information, (iii) Payment Card Industry Data Standards, and (iv) applicable privacy policies of the Acquired Companies. No 
Action is pending or, to the Company’s Knowledge, threatened in writing against an Acquired Company relating to the processing or security of Personal 
Confidential Information.

Section 3.12. Permits. Each of the Acquired Companies has been duly granted all Permits necessary for the conduct of the Business by it and the ownership 
use and operation of its Assets, and all such Permits are in full force and effect, and no cancellation of any of the Permits is pending or to the Company’s 
Knowledge threatened, except where the failure to hold such Permits would not be reasonably expected to result in a Material Adverse Effect. None of the 
Acquired Companies is, in any material respect, in breach or violation of any Permit. The Contemplated Transactions will not cause the cancellation of, or 
require the consent of any Person with respect to, any Permit.

Section 3.13. Tax Matters.

(a) Each of the Acquired Companies has timely filed, or has caused to be timely filed on its behalf (after giving effect to valid extensions), all 
income and other material Tax Returns required to be filed by it on or before the date of this Agreement. All such Tax Returns were correct and complete in 
all material respects insofar as they reflect the liability for Taxes due. All material amounts of Taxes owed by any of the Acquired Companies (whether or not 
shown on any Tax Return) have been paid. None of the Acquired Companies currently is the beneficiary of any extension of time within which to file any 
Tax Return (other than extensions obtained in the Ordinary Course of Business). No material claim has ever been made by a Taxing Authority in a 
jurisdiction where any of the Acquired Companies does not file Tax Returns that it is or may be subject to taxation by that jurisdiction.

(b) Each of the Acquired Companies has (i) withheld and paid to the appropriate Taxing Authority all material amounts of Taxes required to have 
been withheld and paid in connection with amounts paid or owing to any employee, independent contractor, creditor or stockholder and (ii) materially 
complied with all filings required with respect thereto, including without limitation IRS Forms W-2 and 1099.
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(c) There is no material outstanding audit or examination concerning any Tax Return referred to in Section 3.13(a) either (i) claimed, threatened, or 
raised in writing by a Taxing Authority, or (ii) as to which an Acquired Company or the directors and officers (and employees responsible for Tax matters) of 
the Acquired Companies has knowledge.

(d) There is no material Tax deficiency outstanding, proposed or assessed against the Acquired Companies, nor has any Acquired Company 
executed any unexpired waiver of any statute of limitations on or extending the period for the assessment or collection of any Tax (other than extensions 
obtained in the Ordinary Course of Business). The Acquired Companies have complied in all material respects with all Legal Requirements with respect to 
payments made to third parties with respect to any Taxes.

(e) No adjustment with respect to an outstanding audit or exam relating to any Tax Returns filed by an Acquired Company has been proposed (i) in 
writing, formally or informally, by any Governmental Authority, or (ii) as to which any of the Acquired Companies and the directors and officers (and 
employees responsible for Tax matters) of the Acquired Companies has knowledge.

(f) No Acquired Company has been included in any “consolidated,” “unitary,” “combined” or similar Tax Return provided for under the Legal 
Requirements of the United States or any non-U.S. jurisdiction or state as a member of an affiliated group or otherwise (other than a group including the 
common parent of which is an Acquired Company), and has no liability for the Taxes of any other Person under Treasury Regulations Section 1.1502-6, or 
any similar Legal Requirement, as a successor or transferee.

(g) None of the Acquired Companies is a party to or bound by any Tax sharing agreement providing for the allocation of Taxes among members of 
an affiliated, consolidated, combined or unitary group, other than any such agreement (i) as to which only Acquired Companies are parties or (ii) that is a 
commercial contract entered into in the Ordinary Course of Business and not primarily related to Taxes.

(h) None of the Acquired Companies is currently subject to any Encumbrances, other than Permitted Encumbrances, imposed on any of its assets as 
a result of the failure or alleged failure of any Acquired Company to pay any Taxes.

(i) The Acquired Companies have no liability for any unpaid Taxes which have not been accrued for or reserved on the balance sheets included in 
the Financials, whether asserted or unasserted, contingent or otherwise, other than any liability for unpaid Taxes that (i) may have accrued since the end of 
the most recent fiscal year in connection with the operation of the Business in the Ordinary Course of Business or (ii) would not reasonably be expected to 
have a Material Adverse Effect.

(j) No Acquired Company is currently, or has ever, engaged in, been a beneficiary of, or otherwise participated in any “listed transaction” within the 
meaning of Treasury Regulations Section 1.6011-4(b)(2). Each Acquired Company has disclosed on its respective United States federal income Tax Returns 
all positions taken therein that could give rise to a substantial understatement of United States federal income Tax within the meaning of Section 6662 of the 
Code.
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(k) No Acquired Company has distributed stock of another Person nor had its stock distributed by another Person in a transaction that was purported 
or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.

(l) No Acquired Company is a party to a gain recognition agreement under Section 367 of the Code and no Acquired Company has transferred an 
intangible the transfer of which would be subject to the rules of Section 367(d) of the Code.

(m) No Acquired Company is, nor has it ever been, a United States real property holding corporation within the meaning of Section 897(c)(2) of the 
Code.

Section 3.14. Employee Benefit Plans.

(a) Section 3.14(a) of the Company Disclosure Schedule lists all material Employee Plans that the Acquired Companies sponsor or maintain, or to 
which the Acquired Companies contribute or are obligated to contribute, in each case, for the benefit of current or former employees (each a “Company 
Plan”). With respect to each Company Plan, the Company has made available accurate and complete copies of each of the following: (i) the plan document 
together with all amendments thereto, and any trust agreements, (ii) any summary plan descriptions or employee handbooks, (iii) in the case of any plan that 
is intended to be qualified under Code Section 401(a), the most recent determination or opinion letter from the IRS and (iv) in the case of any plan for which 
Forms 5500 are required to be filed, the most recently filed Form 5500. Except as disclosed in Section 3.14(a) of the Company Disclosure Schedule, each 
Company Plan can be amended, terminated or otherwise discontinued after the Closing in accordance with its terms, without resulting in a Buyer Material 
Adverse Effect.

(b) None of the Acquired Companies or any other Person that would be considered a single employer with the Acquired Companies under the Code 
or ERISA sponsors or maintains a plan subject to Title IV of ERISA or Code Section 412, or contributes to or is obligated to contribute to a “multiemployer 
plan” as defined in Section 4001(a)(3) of ERISA.

(c) Each Company Plan, including any associated trust or fund, has been administered in all material respects in accordance with its terms and 
applicable Legal Requirements. All contributions, reserves, or premium payments required to be made or accrued as of the date hereof to the Company Plans 
have been timely made or accrued in all material respects. There is no pending or, to the Company’s Knowledge, threatened Action relating to a Company 
Plan, other than routine claims in the Ordinary Course of Business for benefits provided for by the Company Plans. To the Company’s Knowledge there are 
no audits, inquiries, or proceedings pending or threatened by any Governmental Authority with respect to any Company Plan.

(d) Each Company Plan that is intended to be qualified under Section 401(a) of the Code has received a determination letter from the IRS to such 
effect (or has timely filed for such letter, or is an IRS approved prototype or volume submitter plan), and, to the Company’s Knowledge, no event has 
occurred that could reasonably be expected to adversely affect such qualified status.
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(e) Except as required under applicable Legal Requirements or continuation coverage in the nature of severance for a duration that does not exceed 
twelve months following termination of employment and as reflected in Section 3.14(e) of the Company Disclosure Schedule, no Company Plan provides 
benefits or coverage in the nature of health, life or disability insurance following retirement or other termination of employment.

(f) Except as set forth in Section 3.14(f) of the Company Disclosure Schedule, there are no plans or commitments to establish any new plan of the 
Acquired Companies, or to materially modify any Company Plan.

(g) Except as set forth in Section 3.14(g) of the Company Disclosure Schedule, neither the execution and delivery of this Agreement nor the 
consummation of the Contemplated Transactions will (i) result in any material payment (including severance, unemployment compensation, golden 
parachute, bonus or otherwise) becoming due to any manager, member of the board of directors, officer, executive, employee, or consultant of an Acquired 
Company under any Company Plan or otherwise, (ii) increase any benefits otherwise payable under any Company Plan or (iii) result in the acceleration of the 
time of payment or vesting of any such benefits.

Section 3.15. Environmental Matters. Except as set forth in Section 3.15 of the Company Disclosure Schedule, since December 31, 2014, (a) the Acquired 
Companies are in compliance with all material applicable Environmental Laws in all material respects, (b) there has been no release of any material amount 
of any Hazardous Substance by an Acquired Company on or upon any site (including soils, groundwater, surface water, air, buildings, or other structures) 
currently owned, leased or otherwise operated or used by the Acquired Companies, or formerly owned, leased, or otherwise operated or used by the Acquired 
Companies and arising out of the Acquired Companies’ activities during the period of ownership, occupation, lease, operation, or use, or to the Company’s 
Knowledge during any prior period, (c) the Acquired Companies have not received any written notice, demand, letter, claim or request for information 
alleging that any Acquired Company may be in violation of or liable under any Environmental Law, (d) there have been no Hazardous Substances generated 
by any of the Acquired Companies that have been disposed of or come to rest at any site that has been included in any published U.S. federal, state or local 
“superfund” site list or any other similar list of hazardous or toxic waste sites published by any Governmental Authority in the United States, and (e) there are 
no underground storage tanks located on, no PCBs (polychlorinated biphenyls) or PCB-containing equipment used or stored on and no hazardous waste as 
defined by the Resource Conservation and Recovery Act stored on, any site owned or operated by any of the Acquired Companies, except for the storage of 
hazardous waste in compliance with Environmental Laws.
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Section 3.16. Contracts.

(a) Section 3.16 of the Company Disclosure Schedule lists each of the following Contractual Obligations to which any Acquired Company is bound:

(i) any Contractual Obligation (or group of related Contractual Obligations) valued at over $1,000,000 for the sale of products or services 
or for the purchase of products or services which will, by its terms, extend over a period of more than one (1) year after the date hereof;

(ii) any Contractual Obligation pursuant to which a material partnership or joint venture was established;

(iii) any Contractual Obligation made other than in the Ordinary Course of Business (x) providing for the grant of any preferential rights of 
first offer or first refusal to purchase or lease any material Asset of the Acquired Companies or (y) providing for any exclusive right to sell or distribute, or 
otherwise relating to the sale or distribution of, any product or service of the Acquired Company valued in excess of $500,000, in each case that is not freely 
terminable by the Acquired Companies on ninety (90) days’ notice;

(iv) any Contractual Obligation under which an Acquired Company has permitted any material Asset to become, or to become subject to, 
an Encumbrance (other than by a Permitted Encumbrance);

(v) any Contractual Obligation providing for the employment or consultancy of any Person on a full-time, part-time, consulting or other 
basis or otherwise providing Compensation or other benefits to any officer, director, employee or consultant (other than a Company Plan) in excess of 
$200,000 per year;

(vi) any collective bargaining agreement with any labor union;

(vii) any Contractual Obligation containing covenants that (A) restrict any Acquired Company from any solicitation, hiring or engagement 
of any Person or the solicitation of any customer or (B) limit the freedom of any Acquired Company or any Affiliate thereof to engage in any line of business 
or compete with any Person;

(viii) any outstanding general or special powers of attorney executed by or on behalf of an Acquired Company;

(ix) any Contractual Obligation under which an Acquired Company has advanced or loaned an amount to, or received a loan, note, or other 
instrument, agreement, or arrangement for or relating to the borrowing of money from, any of its Affiliates, members, officers, managers, members of the 
board of directors, or employees, other than in the Ordinary Course of Business;

(x) any Contractual Obligation (or group of related Contractual Obligations) the performance of which mandates payment of consideration 
in excess of $1,000,000 per annum over the remaining life of such Contractual Obligation, other than (A) any Contractual Obligation that is terminable by an 
Acquired Company at will without material liability and on less than ninety (90) days’ notice and (B) purchase orders received in the Ordinary Course of 
Business;

(xi) any guaranty by an Acquired Company or any Affiliate of any obligation of another, other than in the Ordinary Course of Business and 
in excess of $500,000; and

(xii) any obligation to register any Equity Interests with any Governmental Authority.
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(b) The Acquired Companies have made available copies of each Contractual Obligation listed on Section 3.16 of the Company Disclosure Schedule 
that are accurate and complete, in each case, as amended or otherwise modified and in effect. Each Contractual Obligation required to be disclosed on 
Section 3.16 of the Company Disclosure Schedule (the “Disclosed Contracts”) is in full force and effect and is enforceable against each party to such 
Contractual Obligation. None of the Acquired Companies nor, to the Company’s Knowledge, any other party to any Disclosed Contract is in material breach 
or violation of, or default under, or has repudiated any provision of, any Disclosed Contract.

Section 3.17. Related Party Transactions. To the Company’s Knowledge, no Affiliate of any of the Acquired Companies: (a) has any material interest in any 
Asset owned or leased by any of the Acquired Companies or used in connection with the Business, (b) is indebted to the Acquired Companies, or (c) is 
engaged in any material transaction, arrangement, or understanding with any of the Acquired Companies, other than through the ownership of Equity 
Interests as disclosed in Section 3.5 of the Company Disclosure Schedule or payments made to, and other Compensation provided to, officers and directors 
(or equivalent) in the Ordinary Course of Business.

Section 3.18. Franchisees and Suppliers.

(a) Section 3.18(a) of the Company Disclosure Schedule sets forth a complete and accurate list of all current franchise agreements and development 
agreements to which any Acquired Company is a party (collectively, the “Franchise Agreements”), including the name of the franchisee or developer, date of 
the agreement, its term and location of restaurant(s) or development area. All Franchise Agreements are valid, binding, and enforceable and, except as 
disclosed in Section 3.18(a) of the Company Disclosure Schedule, to the Company’s Knowledge, no event of default has occurred and is continuing under 
such Franchise Agreements, and the Acquired Companies have not issued any default notices, forbearance agreements, workout plans, or similar 
arrangements, with respect to any Franchise Agreements, which notices, agreements, plans or arrangements remain effective. Except as disclosed in Section 
3.18(a) of the Company Disclosure Schedule, no Acquired Company has granted a waiver or consent with respect to a provision of such Franchise 
Agreement regarding a counterparty’s obligation to make payments of royalty fees, contributions to any marketing development fund, or expenditures for 
advertising purposes. From the Most Recent Balance Sheet Date to the date hereof, none of such franchisees has cancelled or terminated its business 
relationship with the Acquired Companies. Each existing Franchise Agreement complies with all applicable Legal Requirements.

(b) Section 3.18(b) of the Company Disclosure Schedule sets forth a complete and accurate list of the ten (10) largest suppliers of materials, 
products or services to the Acquired Companies (measured by the aggregate amount purchased by the Acquired Companies) during the fiscal years ended on 
December 31, 2018 and December 31, 2017. From the Most Recent Balance Sheet Date to the date hereof, none of such suppliers has cancelled or terminated 
its business relationship with the Acquired Companies.
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(c) Neither the execution and delivery of this Agreement nor the performance of the Contemplated Transactions is inconsistent with any provision of 
any Franchise Agreement, will require the consent of any franchisee or developer, or will trigger any rights of rescission or termination thereunder.

(d) The Acquired Companies have complied with all Legal Requirements with respect to the identification of prospective franchisees and the offer 
and sale of franchises, including without limitation any registration, notice, waiting period, or other requirement under the rules of the Federal Trade 
Commission or state law. Section 3.18(d) of the Company Disclosure Schedule sets forth each state or other jurisdiction in which any Acquired Company is 
currently registered to sell its franchises, or is currently exempt from any registration requirement under the Legal Requirements, or with which any Acquired 
Company has filed an application for registration or has filed (where such filing is required) an application for exemption from registration to sell franchises, 
and the effective date and expiration date of each such registration and exemption. The Acquired Companies have made all required disclosures in any 
franchise offering circular required by applicable Legal Requirements, and neither an Acquired Company nor an Affiliate has offered for sale, accepted an 
offer, or sold a franchise except in compliance with the Legal Requirements. Except as disclosed in any Franchise Offering Circular, the Company has 
received no written notice of any violation by any Acquired Company of any franchise law from any Governmental Authority and, to the Company’s 
Knowledge, no allegations of violations by any Acquired Company of any state franchise registration, disclosure, relationship or termination law have been 
made by any Governmental Authority.

(e) Section 3.18(e) of the Company Disclosure Schedule sets forth a complete and accurate list of all independent sales representatives, area 
developers, agents, employees, contractors, brokers or consultants authorized by the Company to offer or sell franchises (collectively, “Franchise Sales 
Persons”). Section 3.18(e) of the Company Disclosure Schedule is a complete and correct list of all written or oral agreements or arrangements (and with 
respect to oral agreements a description thereof) with such Franchise Sales Persons under which an Acquired Company has authorized any Franchise Sales 
Persons to offer or sell franchises on behalf of an Acquired Company or agreed to rebate or share amounts receivable under any Franchise Agreement and 
indicating which of such agreements are in default and may be terminated by an Acquired Company by notice to the other party.

(f) Except as disclosed in any Franchise Offering Circular, to the Company’s Knowledge, no director, manager, managing member, officer or other 
executive of an Acquired Company that has offered or sold franchises, and who has had management responsibilities relating to the franchisees offered by 
such Acquired Company, and no Franchise Sales Person has: (i) had any Action pending against that person alleging a violation of a franchise, antitrust or 
securities law, fraud, unfair or deceptive practices or comparable allegations; (ii) been subject to any currently effective order of any national securities 
association or national securities exchange, as defined in the Exchange Act, suspending or expelling such person from membership in such association or 
exchange; (iii) been convicted of a felony or pleaded nolo contendere to a felony charge; or been held liable in a civil action by final judgment or been the 
subject of a material Action involving violation of a franchise, antitrust or securities law, fraud, unfair or deceptive practices or comparable allegations; (iv) 
been subject to a currently effective injunctive or restrictive order or decree relating to the franchise offered by the applicable Acquired Company, or under a 
federal, state or foreign franchise, securities, antitrust, trade regulation or trade practice law resulting from a concluded or pending Action or proceeding 
brought by a public agency; (v) has filed as a debtor (or had filed against it) a petition to start an Action under the U.S. Bankruptcy Code; (vi) has obtained a 
discharge of its debts under the U.S. Bankruptcy Code; or (vii) except as otherwise provided in Section 3.18(f) of the Company Disclosure Schedule, was a 
principal officer of a company or a general partner of a partnership that either filed as a debtor or had filed against it a petition to start an Action under the 
U.S. Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy Code during or within one year after the officer or general partner 
of such Acquired Company held this position in the company or partnership.
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(g) To the Company’s Knowledge, except as set forth on Section 3.18(g) of the Company Disclosure Schedule, and except as would not be 
reasonably expected to have a Material Adverse Effect, (i) since December 31, 2014, the Acquired Companies have not issued any default notice alleging 
that any franchise is not in compliance with all current written Company standards, specifications, and procedures applicable to the franchise, which notice 
remains outstanding (ii) no product or service not authorized by the Acquired Companies is offered or sold by any franchise, and all products and services 
required to be offered, sold, and provided by franchisees are offered, sold, and provided, (iii) each franchisee obtains all inventory, supplies, and other items 
used in the operation of the franchise from suppliers approved or designated in writing by the Company, (iv) all managers and supervisors employed at each 
franchise meet the training standard certifications and qualifications of the Company, and each franchisee uses Company training materials for the training of 
franchise employees and personnel, (v) the operation of each franchise conforms to the territorial and customer restrictions set forth in such franchise’s 
respective Franchise Agreement, each franchisee operates each franchise in the approved location, and each franchise honors all national account, loyalty, 
discount, and customer affinity programs required under the Company specifications, and (vi) there is no Action pending or threatened against any franchisee 
or with respect to any franchise.

Section 3.19. Labor Matters.

(a) There have been no strikes, work slowdowns, work stoppages or lockouts between any employees of any of the Acquired Companies, on the one 
hand, and any of the Acquired Companies, on the other hand. None of the Acquired Companies is a party to any collective bargaining agreement or other 
labor union contract, and no employee of any of the Acquired Companies is represented by a labor union with respect to such employment. To the 
Company’s Knowledge, there has been no organizational effort made or threatened by any labor union to organize any employees of any of the Acquired 
Companies.

(b) True and complete information as to the name and current job title, base salary, and target bonus for all current executive officers of the 
Acquired Companies has been provided to Buyer in Section 3.19 of the Company Disclosure Schedule. Other than as set forth in Section 3.19 of the 
Company Disclosure Schedule, each employee of the Acquired Companies is terminable “at will” subject to applicable severance entitlements or notice 
periods as set forth by applicable Legal Requirement or in any applicable employment agreement, and there are no agreements or understandings between 
any Acquired Company and any of its employees that their employment will be for any particular period. None of the executive officers of any Acquired 
Company has given written notice of any intent to terminate his or her employment with any Acquired Company within the twelve (12)-month period 
following the date hereof.
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(c) The Acquired Companies are in compliance in all material respects with all Legal Requirements respecting hiring, employment, termination of 
employment, employment practices, terms and conditions of employment, employment discrimination, harassment, retaliation, reasonable accommodation, 
wages and hours, and employee health and safety, and no Acquired Company is liable for any arrears of wages or penalties with respect thereto, except in 
each case as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. All amounts that an Acquired Company is 
legally required to withhold from its employees’ wages and to pay to any Governmental Authority as required by Legal Requirements have been withheld 
and paid, and the Acquired Companies do not have any outstanding obligation to make any such withholding or payment, other than with respect to an open 
payroll period. There are no pending, or to the Company’s Knowledge, threatened in writing Actions against an Acquired Company by any employee in 
connection with such employee’s employment or termination of employment by such Acquired Company.

Section 3.20. Litigation; Governmental Orders. Except as set forth on Section 3.20 of the Company Disclosure Schedule, there is no pending or, to the 
Company’s Knowledge, threatened, Action to which any of the Acquired Companies is a party (either as plaintiff or defendant) or to which its Assets are 
subject, with an amount at issue of $250,000 or more. No Governmental Order has been issued that is applicable specifically to any of the Acquired 
Companies or their respective Assets. To the Company’s Knowledge, no allegations of sexual harassment have been made against any officer, manager, 
director, executive employee, or managing member of the Acquired Companies or against any manager or supervisor of a Franchise which could reasonably 
be expected to result in a Material Adverse Effect.

Section 3.21. Insurance. Section 3.21 of the Company Disclosure Schedule sets forth a list of the material insurance policies that cover the Acquired 
Companies. The list includes for each such policy, the type of policy, form of coverage, the policy number and the name of the insurer. The Company has 
made available a true and accurate copy of the Company’s policy digest covering all such policies. Each such policy is legal, valid, binding, and enforceable 
in accordance with its terms, in full force and effect (or has been renewed), all premiums have been paid, none of the Acquired Companies is in default with 
respect to its obligations under any of such policies, and no written notice of cancellation, non-renewal, disallowance or reduction in coverage or claim or 
termination has been received. The coverages provided by such insurance policies are believed by the Company to be reasonably adequate in amount and 
scope for the Acquired Companies’ business and operations, including any insurance required to be maintained by Disclosed Contracts.

Section 3.22. Brokers. Except for the Facilitation Fee payable to Cowen and Company, LLC or its assigns as set forth in Section 2.8 hereof, no investment 
banker, financial advisor, broker, or finder has acted for or on behalf of the Company Equityholders or any Affiliate in connection with this Agreement or the 
Contemplated Transactions, and neither the Company Equityholders nor any Acquired Company has entered into any agreement with any person which will 
result in the obligation of Buyer, the Company, or Midco to pay any finder’s fee, brokerage fees, commission, or similar compensation in connection with the 
Contemplated Transactions.
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Section 3.23. Restrictions on Business Activities. To the Company’s Knowledge, there is no Contractual Obligation or Governmental Order binding upon 
any Acquired Company or its Assets or to which such Acquired Company is a party which has or could reasonably be expected to have the effect of 
prohibiting or materially impairing any business practice of such Acquired Company, any acquisition of property by such Acquired Company, or the conduct 
of business by such Acquired Company as it is currently conducted, other than such effects, individually or in the aggregate, which have not had and could 
not reasonably be expected to have a Material Adverse Effect.

Section 3.24. Anti-Corruption Matters. None of the Company or any of the Acquired Companies nor, to the Company’s Knowledge, any officer, director, 
manager, member of the board of directors, employee or agent of any of the foregoing has, (i) used any funds for unlawful contributions, gifts, entertainment, 
or other unlawful payments relating to an act by any Governmental Authority, (ii) made any unlawful payment to any foreign or domestic government 
official or employee or to any foreign or domestic political party or campaign or violated any provision of the U.S. Foreign Corrupt Practices Act of 1977, as 
amended; or (iii) made any other unlawful payment under any applicable Legal Requirement relating to anti-corruption, bribery, or similar matters. To the 
Company’s Knowledge, no Governmental Authority is investigating, examining, or reviewing the Company’s compliance with any applicable provisions of 
any Legal Requirement relating to anti-corruption, bribery, or similar matters.

Section 3.25. Certain Provided Information. The information relating to the Company and the Acquired Companies supplied by any Acquired Company or 
their Affiliates or Representatives specifically for inclusion in the Proxy Statement will not, as of the date on which the Proxy Statement, or any amendment 
or supplement thereto, is first distributed to the holders of Buyer Common Stock or at the time of the Special Meeting, contain any untrue statement of a 
material fact or omit to state a material fact required to be stated therein or necessary to make the statements contained therein, in light of the circumstances 
under which they were made, not misleading.

Section 3.26. Contracts. Section 3.26 of the Company Disclosure Schedule sets forth a list of all material Contractual Obligations to which any of the 
Acquired Parties are a party which require a consent, approval, or waiver, whether of an Affiliate or Third Party, in connection with the Contemplated 
Transactions (the “Pre-Closing Consents”).

Section 3.27. Board Approval. The board of directors or other similar entity of the Company (including any required committee or subgroup thereof) has, as 
of the date of this Agreement, duly approved this Agreement and the Contemplated Transactions in accordance with the Organizational Documents thereof.

Section 3.28. Reorganization. The Company Equityholders have consummated the Reorganization. In connection therewith:

(a) The Company ensured that each holder of outstanding Equity Interests of the Company prior to the Reorganization that sold Company Units 
pursuant to a purchase agreement dated as of October 2019 (the “Selling Holders”) represented and warranted in such purchase agreement that it: (i) was 
aware of the pending potential merger transaction between the Company and one or more of its affiliates and the Buyer, and the ongoing negotiations 
between such parties in respect thereof, and considered the risks and potential benefits of such potential transaction in making the decision to sell Company 
Units, and (ii) had access to such information regarding the business, finances and prospects of the Company and its affiliates and such other matters with 
respect to the interests sold as a reasonable person would consider in evaluating the sale of Company Units in connection with the Reorganization.
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(b) The Company Equityholders caused all documentation necessary to effect the Reorganization to have been received, approved, and authorized, 
as applicable, including but not limited to all documentation relating to the transfer of Company Units from the Selling Holders to the Company 
Equityholders.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER AND MERGER SUB

In order to induce the Company and Midco to enter into and perform this Agreement and to consummate the Contemplated Transactions, each of the 
Buyer and Merger Sub represents and warrants to the Company and Midco as follows, in each case except as set forth on the Buyer Disclosure Schedule 
(with disclosures on one section of the Buyer Disclosure Schedule qualifying representations in non-corresponding sections of this Article IV to the extent 
their applicability is reasonably apparent on its face):

Section 4.1. Organization. Buyer is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware and has all 
requisite corporate power and authority to own, lease and operate its properties and to carry on its business in all material respects as now conducted. Merger 
Sub is a limited liability company duly formed, validly existing and in good standing under the laws of the State of Delaware and has all requisite limited 
liability company power and authority to own, lease and operate its properties and to carry on its business in all material respects as now conducted.

Section 4.2. Power and Authorization. Each of Buyer and Merger Sub has all requisite power and authority necessary for, and has duly authorized by all 
necessary action on the part of each of Buyer and Merger Sub, the execution, delivery and performance by each of Buyer and Merger Sub of this Agreement 
and the Registration Rights Agreement and the consummation of the Contemplated Transactions. Each of this Agreement and the Registration Rights 
Agreement (a) has been (or, in the case of the Registration Rights Agreement, will be when executed and delivered at the Closing) duly executed and 
delivered by Buyer and/or Merger Sub, as applicable, and (b) is (or in the case of the Registration Rights Agreement, will be when executed and delivered at 
the Closing) enforceable against Buyer and/or Merger Sub in accordance with its terms.

Section 4.3. Authorization of Governmental Authorities. Except for (a) compliance with applicable requirements of the HSR Act, (b) such additional 
governmental filings and approvals (if any) as are set forth on Section 4.3 of the Buyer Disclosure Schedule and (c) such other consents, approvals, 
authorizations, Permits, filings or notifications (if any) as will have been obtained or made at or prior to Closing, no action by (including any authorization, 
consent or approval of), or in respect of, or filing with, any Governmental Authority is required by or on behalf of Buyer or Merger Sub for, or in connection 
with, (i) the valid and lawful authorization, execution, delivery and performance by Buyer and Merger Sub of this Agreement and the Registration Rights 
Agreement or (ii) the consummation of the Contemplated Transactions by Buyer and Merger Sub.
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Section 4.4. Non-contravention. Neither the authorization, execution, delivery, or performance by Buyer and Merger Sub of this Agreement or the 
Registration Rights Agreement nor the consummation of the Contemplated Transactions will, in any material respect:

(a) subject to compliance with the requirements specified in Section 4.3(a), (b) or (c), result in a breach or violation of, or constitute a default (or an 
event which, with notice or lapse of time or both, would constitute a default) under, any material Legal Requirement applicable to Buyer or Merger Sub;

(b) result in a breach or violation of, or constitute a default (or an event which, with notice or lapse of time or both, would constitute a default) 
under, or result in termination of, or accelerate the performance required by, or require any action by (including any authorization, consent or approval) or 
notice to, or increase any payment to, any Person under, any of the terms, conditions or provisions of (i) any Contractual Obligation of Buyer or Merger Sub 
(except to the extent that any such breach, violation, default, termination, acceleration, or other action would not delay or materially impair the ability of 
Buyer to enter into this Agreement or the Registration Rights Agreement or to consummate the Contemplated Transactions), or (ii) the Organizational 
Documents of Buyer or Merger Sub;

(c) result in the creation or imposition of any material Encumbrance on any material asset of the Buyer or Merger Sub other than Permitted 
Encumbrances; or

(d) result in the triggering, acceleration, or increase of any payment to any Person pursuant to any Contractual Obligation of Buyer or Merger Sub, 
including any “change of control” or similar provision.

Section 4.5. Capitalization.

(a) Section 4.5 of the Buyer Disclosure Schedule sets forth the authorized, issued, and outstanding Equity Interests of Buyer. Other than as set forth 
in Section 4.5 of the Buyer Disclosure Schedule or as contemplated in this Agreement and the Registration Rights Agreement, (i) there are no Equity 
Interests of the Buyer reserved for issuance upon the exercise of outstanding options, warrants, convertible notes, debentures, “phantom” stock rights, stock 
appreciation rights, stock-based performance units, commitments or other convertible or exchangeable securities, (ii) there are no subscriptions, options, 
warrants, equity securities, calls, rights (including preemptive rights), commitments or agreements of any character to which Buyer or, to Buyer’s 
Knowledge, any Affiliate of Buyer is a party or by which it is bound obligating Buyer or, to Buyer’s Knowledge, any Affiliate of Buyer to issue, deliver or 
sell, or cause to be issued, delivered or sold, or repurchase, redeem or otherwise acquire, or cause the repurchase, redemption or acquisition of, or make any 
payment (including any dividend or distribution) in respect of, any Equity Interest, or obliging Buyer or, to Buyer’s Knowledge, any Affiliate of Buyer to 
grant, extend, accelerate the vesting of or enter into any such subscription, option, warrant, equity security, call, right, commitment or agreement, (iii) there 
are no registration rights, and there is no voting trust, proxy, rights plan, anti-takeover plan, or other agreement or understanding to which Buyer is a party or 
by which Buyer is bound with respect to any Equity Interest of Buyer, and (iv) no outstanding Equity Interests or convertible or exchangeable securities of 
Buyer are unvested or subject to a repurchase option, risk of forfeiture, or other similar condition under any applicable agreement with Buyer. All outstanding 
Equity Interests have been, and the Buyer Common Stock to be issued in connection with the Contemplated Transactions, upon issuance, will be, duly 
authorized and validly issued, free and clear of all Encumbrances, in compliance in all respects with all Legal Requirements and all requirements set forth in 
any applicable Organizational Documents or Contractual Obligation to which Buyer is a party or is otherwise bound, or pursuant to any subscriptions, 
options, warrants, equity securities, calls, rights (including preemptive rights) commitments or any similar rights, and are or, upon issuance will be, fully paid 
and nonassessable.
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(b) The authorized and outstanding Equity Interests of Merger Sub is 100 shares of common stock. Buyer owns all of the outstanding Equity Interest 
of Merger Sub, free and clear of all Encumbrances. There are no (i) Equity Interests of Merger Sub reserved for issuance upon the exercise of outstanding 
options, warrants, convertible notes, debentures, “phantom” stock rights, stock appreciation rights, stock-based performance units, commitments or other 
convertible or exchangeable securities, (ii) subscriptions, options, warrants, equity securities, calls, rights (including preemptive rights), commitments or 
agreements of any character to which Merger Sub is a party or by which it is bound obligating Merger Sub to issue, deliver or sell, or cause to be issued, 
delivered or sold, or repurchase, redeem or otherwise acquire, or cause the repurchase, redemption or acquisition of, or make any payment (including any 
dividend or distribution) in respect of, any Equity Interest, or obliging Merger Sub to grant, extend, accelerate the vesting of or enter into any such 
subscription, option, warrant, equity security, call, right, commitment or agreement, (iii) no registration rights, and there is no voting trust, proxy, rights plan, 
anti-takeover plan, or other agreement or understanding to which Merger Sub is a party or by which Merger Sub is bound with respect to any Equity Interest 
of Merger Sub, and (iv) no outstanding Equity Interests or convertible or exchangeable securities of Merger Sub are unvested or subject to a repurchase 
option, risk of forfeiture, or other similar condition under any applicable agreement with Merger Sub.

Section 4.6. Buyer Subsidiaries. Other than Merger Sub, Buyer has no direct or indirect Subsidiaries or participations in joint ventures or other entities, and 
does not own, directly or indirectly, any Equity Interests or other interests or investments (whether equity or debt) in any Person, whether incorporated or 
unincorporated. Merger Sub has no direct or indirect Subsidiaries or participations in joint ventures or other entities, and does not own, directly or indirectly, 
any Equity Interests or other interests or investments (whether equity or debt) in any Person, whether incorporated or unincorporated.

Section 4.7. Litigation. There is no pending or, to the Buyer’s Knowledge, threatened, Action to which Buyer or Merger Sub is a party (either as plaintiff or 
defendant) or to which its or their assets are subject which is reasonably expected to be materially adverse to the operations of Buyer. No Governmental 
Order has been issued that is applicable specifically to Buyer, Merger Sub, or its or their material assets. To the Buyer’s Knowledge, no allegations of sexual 
harassment have been made against any officer or director of Buyer or Merger Sub.
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Section 4.8. Buyer Material Contracts; No Defaults.

(a) Section 4.8 of the Buyer Disclosure Schedule sets forth a true, correct and complete list of each “material contract” (as such term is defined in 
Regulation S-K of the SEC) to which Buyer is a party (the “Buyer Material Contracts”), other than any such Buyer Material Contract that is listed as an 
exhibit to Buyer’s annual report on Form 10-K for the year ended December 31, 2018.

(b) Except for any Buyer Material Contract that has terminated or will terminate upon the expiration of the stated term thereof prior to the Closing 
Date, the Buyer Material Contracts are in full force and effect and represent the legal, valid, binding, and enforceable obligations of the Buyer thereto and, to 
the knowledge of the Buyer, represent the legal, valid, binding, and enforceable obligations of the other parties thereto.

Section 4.9. Buyer SEC Reports and Financial Statements.

(a) The Buyer has timely filed all required registration statements, reports, schedules, forms, statements and other documents required to be filed by 
it with the SEC under the Exchange Act or the Securities Act since Buyer’s incorporation to the date hereof (collectively, as they have been amended since 
the time of their filing and including all exhibits thereto, the “Buyer SEC Reports”) and will have filed registration statements, reports, schedules, forms, 
statements and other documents required to be filed subsequent to the date hereof through the Closing Date (collectively, including all exhibits thereto, the 
“Additional Buyer SEC Reports”). All Buyer SEC Reports, Additional Buyer SEC Reports, any correspondence from or to the SEC or Nasdaq (other than 
such correspondence in connection with the initial public offering of Buyer) and all certifications and statements required by: (i) Rule 13a-14 or 15d-14 under 
the Exchange Act; or (ii) 18 U.S.C. §1350 (Section 906) of the Sarbanes-Oxley Act with respect to any of the foregoing (collectively, the “Certifications”) 
are available on the SEC’s Electronic Data-Gathering, Analysis and Retrieval system (EDGAR) in full without redaction. The Buyer has heretofore furnished 
to the Company and its outside counsel true and correct copies of all amendments and modifications that have not been filed by the Buyer with the SEC to all 
agreements, documents and other instruments that previously had been filed by the Buyer with the SEC and are currently in effect. The Buyer SEC Reports 
were, and the Additional Buyer SEC Reports will be, prepared in accordance with the requirements of the Securities Act, the Exchange Act and the Sarbanes-
Oxley Act, as the case may be, and the rules and regulations thereunder. No Buyer SEC Reports contained, and no Additional Buyer SEC Reports will 
contain, in each case, as of their respective dates, any untrue statement of a material fact or omitted to state a material fact required to be stated therein or 
necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. As of the date hereof, there are no 
material outstanding or unresolved comments in comment letters from the SEC staff with respect to Buyer or the Buyer SEC Reports. To the knowledge of 
Buyer, as of the date hereof, (i) none of the Buyer SEC Reports is the subject of ongoing SEC review or outstanding SEC comment and (ii) neither the SEC 
nor any other Governmental Authority is conducting any investigation or review of any Buyer SEC Report. The Certifications are each true and correct. The 
Buyer maintains disclosure controls and procedures required by Rule 13a-15(e) or 15d-15(e) under the Exchange Act. Each director and executive officer of 
the Buyer has filed with the SEC on a timely basis all statements required with respect to Buyer by Section 16(a) of the Exchange Act and the rules and 
regulations thereunder. As used in this Section 4.9(a), the term “file” shall be construed to include filing or furnishing on EDGAR.
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(b) The audited financial statements of Buyer (“Buyer Audited Financial Statements”) and unaudited interim financial statements of Buyer (“Buyer 
Unaudited Financial Statements” and, together with the Buyer Audited Financial Statements, the “Buyer Financial Statements”) (including, in each case, the 
notes and schedules thereto) included in the Buyer SEC Reports, or to be included in the Additional Buyer SEC Reports, (x) complied, or will comply, as to 
form in all material respects with, and in the case of Buyer Financial Statements filed following the date hereof will comply with, the published rules and 
regulations of the SEC with respect thereto, (y) were prepared, or will be prepared, in accordance with GAAP applied on a consistent basis during the periods 
involved (except as may be indicated therein or in the notes thereto and except with respect to unaudited statements as permitted by Form 10 Q of the SEC) 
and Regulation S-X or Regulation S-K, as applicable, in the case of interim financial statements, to normal recurring year-end adjustments (the effect of 
which will not, individually or in the aggregate, be material) and the omission of notes to the extent permitted by Regulation S-X or Regulation S-K, as 
applicable, and (z) fairly present, and in the case of Buyer Financial Statements filed following the date hereof, will fairly present (subject, in the case of the 
unaudited interim financial statements included therein, to normal year-end adjustments and the absence of complete footnotes), in all material respects the 
financial position of Buyer and its Subsidiaries as of the respective dates thereof and the results of their operations and cash flows for the respective periods 
then ended. The Buyer has no off-balance sheet arrangements that are not disclosed in the Buyer SEC Reports. No financial statements other than those of the 
Buyer are required by GAAP to be included in the consolidated financial statements of the Buyer. Except as set forth in the Buyer Financial Statements, 
Buyer does not have any liabilities or obligations of the type required to be disclosed in its financial statements in accordance with GAAP, except liabilities 
and obligations (i) incurred since September 30, 2019 in the ordinary course of business, (ii) incurred since September 30, 2019 pursuant to or in connection 
with this Agreement or the Contemplated Transactions, (iii) disclosed in this Agreement (or its schedules) or (iv) which would not reasonably be expected to 
be material to the Buyer.

(c) The books of account, minute books and transfer ledgers and other similar books and records of Buyer have been maintained in accordance with 
good business practice, are complete and correct in all material respects and there have been no material transactions that are required to be set forth therein 
and which have not been so set forth.

(d) Except as otherwise noted in the Buyer Financial Statements, the accounts and notes receivable of Buyer reflected in the Buyer Financial 
Statements: (i) arose from bona fide sales transactions in the Ordinary Course of Business and are payable on ordinary trade terms, (ii) are legal, valid and 
binding obligations of the respective debtors enforceable in accordance with their terms, except insofar as enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by principles governing the availability of 
equitable remedies, (iii) are not subject to any valid set-off or counterclaim to which Buyer has been notified in writing as of the date hereof except to the 
extent set forth in such balance sheet contained therein, and (iv) are not the subject of any Actions or proceedings brought by or on behalf of Buyer as of the 
date hereof.
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Section 4.10. Absence of Certain Developments. Except as set forth in the Buyer SEC Reports filed prior to the date of this Agreement, and except as 
contemplated by this Agreement, (a) there has not been any change, development, condition or event that has been materially adverse to Buyer; (b) the 
Buyer’s business and related operations have been conducted in all material respects in the Ordinary Course of Business (aside from steps taken in 
contemplation of the Contemplated Transactions); or (c) the Buyer has not taken any action that would have required the prior written consent of the 
Company under Section 5.1(b) if such action had been taken on or after the date hereof and prior to the Closing.

Section 4.11. Employees; Employee Benefit Plans.

(a) Other than as described in the Buyer SEC Reports, the Buyer and Merger Sub have never had any employees. Other than reimbursement of any 
out-of-pocket expenses incurred by the Buyer’s officers and directors in connection with activities on the Buyer’s behalf in an aggregate amount not in 
excess of the amount of cash held by Buyer outside of the Trust Fund, neither the Buyer nor Merger Sub has any unsatisfied liability with respect to any 
employee, officer or director.

(b) Other than as contemplated by this Agreement, the Buyer and Merger Sub do not currently, and do not plan or have any commitment to, 
maintain, sponsor, contribute to or have any liability (contingent or otherwise) under any Employee Plans, including as a result of being treated as a single 
employer with any other Person under the Code or ERISA.

Section 4.12. Fairness Opinion. Buyer’s board of directors has received an opinion from a third party financial advisory firm to the effect that as of the date 
of such opinion, and based upon and subject to the assumptions, limitations, qualifications and other matters considered in connection with the preparation of 
such opinion, the Merger Consideration to be issued and paid by Buyer in the Merger pursuant to this Agreement is fair, from a financial point of view, to 
Buyer.

Section 4.13. Board Approval. The Buyer’s board of directors (including any required committee or subgroup of the board of directors of the Buyer) has, as 
of the date of this Agreement, unanimously (i) declared the advisability of the Contemplated Transactions and approved this Agreement and the 
Contemplated Transactions, (ii) determined that the Contemplated Transactions are in the best interests of the Buyer’s stockholders, and (iii) determined that 
the fair market value of the Acquired Companies is equal to at least 80% of the balance in the Trust Fund (excluding taxes payable and deferred underwriting 
commissions). Other than the approval of the Buyer Stockholder Matters, no other corporate proceedings on the part of the Buyer are necessary to approve 
the consummation of the Contemplated Transactions.

Section 4.14. Trust Fund. As of September 30, 2019, the Buyer had approximately $152.5 million invested in United States Government securities or money 
market funds meeting certain conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940 in a trust account administered by 
Continental Stock Transfer & Trust Company (the “Trust Fund”), pursuant to that certain Investment Management Trust Agreement by and between Buyer 
and Continental, dated as of July 6, 2018 (the “Trust Agreement”). The Trust Agreement is in full force and effect and is a legal, valid and binding obligation 
of the Buyer and, to the Knowledge of the Buyer, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent 
conveyance, reorganization, moratorium and similar laws affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity. 
The Trust Agreement has not been terminated, repudiated, rescinded, amended or supplemented or modified, in any respect, and, to the Knowledge of the 
Buyer, no such termination, repudiation, rescission, amendment, supplement or modification is contemplated. The Trust Fund shall be utilized in accordance 
with Section 7.10 hereof and the Trust Agreement.
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Section 4.15. Business Activities. Since formation, Buyer and Merger Sub have not conducted any business activities other than activities in connection with 
its organization or directed toward the accomplishment of a business combination. Except as set forth in Organizational Documents, there is no Contractual 
Obligation or Governmental Order binding upon Buyer or Merger Sub, or to which Buyer or Merger Sub is a party, which has or could reasonably be 
expected to have the effect of prohibiting or materially impairing any material business practice of Buyer or Merger Sub (including following the Closing).

Section 4.16. Title to Assets. Subject to the restrictions on use of the Trust Fund set forth in the Trust Agreement, each of Buyer and Merger Sub owns good 
and marketable title to, or holds a valid leasehold interest in, or a valid license to use, all of the assets used by the Buyer or Merger Sub, respectively, in the 
operation of its business and which are material to the Buyer or Merger Sub, free and clear of any Encumbrances (other than Permitted Encumbrances).

Section 4.17. Affiliate Transactions. Except as described in the Buyer SEC Reports, no Contractual Obligation between the Buyer or Merger Sub, on the one 
hand, and any of the present or former directors, officers, employees, stockholders or warrant holders or Affiliates of Buyer or Merger Sub (or an immediate 
family member of any of the foregoing), on the other hand, will continue in effect following the Closing, other than any such Contractual Obligation that is 
not material to the Buyer.

Section 4.18. Buyer Listing. The issued and outstanding Buyer Common Stock is registered pursuant to Section 12(b) of the Exchange Act and is listed for 
trading on Nasdaq under the symbol “ALGR”. The issued and outstanding Buyer Rights are registered pursuant to Section 12(b) of the Exchange Act and are 
listed for trading on Nasdaq under the symbol “ALGRR”. The issued and outstanding Buyer Warrants are registered pursuant to Section 12(b) of the 
Exchange Act and are listed for trading on Nasdaq under the symbol “ALGRW”. The issued and outstanding Buyer Units are registered pursuant to Section 
12(b) of the Exchange Act and are listed for trading on Nasdaq under the symbol “ALGRU.” There is no Action pending or, to the Knowledge of the Buyer, 
threatened in writing against the Buyer by Nasdaq or the SEC with respect to any intention by such entity to deregister the Buyer Common Stock or terminate 
the listing of the Buyer on Nasdaq. None of the Buyer or any of its Affiliates has taken any action in an attempt to terminate the registration of the Buyer 
Common Stock under the Exchange Act.

Section 4.19. Information Supplied. None of the information supplied or to be supplied by Buyer for inclusion or incorporation by reference in the Proxy 
Statement will, at the date mailed to stockholders of the Buyer or at the time of the Special Meeting, contain any untrue statement of a material fact or omit to 
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are 
made, not misleading.

Section 4.20. No Brokers. Except for the Facilitation Fee payable to Cowen and Company, LLC or its assigns as set forth in Section 2.8 hereof, and as 
otherwise set forth in Section 4.20 of the Buyer Disclosure Schedule, Buyer does not have any liability of any kind to, and is not subject to any claim of, any 
broker, finder, or agent with respect to the Contemplated Transactions.
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Section 4.21. Special Purpose Acquisition Company; Absence of Changes. Since the date of its formation, (a) except for any actions taken in connection with 
this Agreement, the Registration Rights Agreement and the Contemplated Transactions, the Buyer has conducted no business other than the public offering 
of its securities and the private offerings disclosed in the Buyer’s SEC Filings, public reporting and its search for an initial business combination (b) there has 
not been any Buyer Material Adverse Effect, and (c) neither the Buyer nor Merger Sub has taken any action that would have required the prior written 
consent of the Company under Section 6.1 hereof if such action had been taken after the date hereof and prior to the Closing.

Section 4.22. No Prior Operations of Merger Sub. Merger Sub was formed solely for the purpose of engaging in the Contemplated Transactions and has not 
engaged in any business activities or conducted any operations other than as contemplated by this Agreement. As of Closing, Merger Sub will not have any 
assets, liabilities or obligations of any nature or any tax attributes other than (a) those set forth under its Organizational Documents (including its costs of 
formation), and (b) pursuant to this Agreement or the Contemplated Transactions.

Section 4.23. Investment Company Act; JOBS Act. The Buyer is not an “investment company” or a Person directly or indirectly “controlled” by or acting on 
behalf of an “investment company”, in each case within the meaning of the Investment Company Act. The Buyer constitutes an “emerging growth company” 
within the meaning of the Jumpstart Our Business Startups Act.

Section 4.24. Anti-Corruption Matters. Buyer and Merger Sub have not, and to the Buyer’s Knowledge, no officer, director, manager, member of the board 
of directors, employee or agent of any of the foregoing has, (i) used any funds for unlawful contributions, gifts, entertainment, or other unlawful payments 
relating to an act by any Governmental Authority, (ii) made any unlawful payment to any foreign or domestic government official or employee or to any 
foreign or domestic political party or campaign or violated any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended; or (iii) made any 
other unlawful payment under any applicable Legal Requirement relating to anti-corruption, bribery, or similar matters. To the Buyer’s Knowledge, no 
Governmental Authority is investigating, examining, or reviewing the Buyer’s compliance with any applicable provisions of any Legal Requirement relating 
to anti-corruption, bribery, or similar matters.

Section 4.25. Tax Matters. As of the date of this Agreement it is the present intention, and as of the date of the Effective Time it will be the present intention, 
of the Buyer to continue, either through the Buyer or through a member of the Buyer’s “qualified group” (as defined in Treasury Regulations Section 1.368-1
(d)(4)), at least one significant historic business line of the Acquired Companies, or to use at least a significant portion of the historic business assets of the 
Acquired Companies in a business, in each case within the meaning of Treasury Regulations Section 1.368-1(d). As of the date of this Agreement and the 
date of the Effective Time, neither the Buyer nor any “related person” (as defined in Treasury Regulations Section 1.368-1(e)(4)) to the Buyer has any plan 
or intention to redeem or reacquire, either directly or indirectly, any of the Buyer Common Stock issued to the Midco Equityholders in connection the 
Merger. As of the date of this Agreement and the Closing Date (as of immediately prior to the Effective Time), the Buyer owns directly and will own directly 
all of the outstanding stock and other equity interests in Merger Sub. Subject to the consummation of the Merger, as of immediately prior to the Second 
Merger, Midco will be a direct wholly-owned subsidiary of the Buyer. The Buyer does not have as of the date of this Agreement and will not have as of the 
date of the Effective Time any plan or intention to sell, transfer or otherwise dispose of the assets of the Acquired Companies acquired in the Merger, except 
for dispositions made in the ordinary course of business or transfers described in Section 368(a)(2)(C) of the Code or described and permitted in Treasury 
Regulations Section 1.368-2(k) or in connection with the Second Merger.
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ARTICLE V
COVENANTS OF THE ACQUIRED COMPANIES

Section 5.1. Operation of the Business by the Acquired Companies.

(a) Conduct of the Business Generally. During the period from the date of this Agreement and continuing until the earlier of the termination of this 
Agreement pursuant to its terms and the Closing, the Company (on its behalf and on behalf of each Acquired Company) shall, except to the extent that Buyer 
shall otherwise consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed) or as set forth in Section 5.1 of the Company 
Disclosure Schedule or as contemplated by this Agreement (including in connection with the Contemplated Transactions), carry on the business of the 
Acquired Companies in the Ordinary Course of Business and use its commercially reasonable efforts consistent with past practices and policies to (i) 
preserve substantially intact its present business organization, (ii) keep available the services of its present key officers and employees and (iii) preserve its 
relationships with key customers, suppliers, distributors, licensors, licensees, and others with which it has significant business dealings.

(b) Specific Prohibitions. Except as required or permitted by the terms of this Agreement or as set forth in Section 5.1 of the Company Disclosure 
Schedule, or as required by applicable Legal Requirements, without the prior written consent of Buyer (which consent shall not be unreasonably withheld, 
conditioned or delayed), during the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement pursuant to 
its terms or the Closing, the Company shall cause the Acquired Companies not to do any of the following:

(i) Waive any stock repurchase rights, accelerate, amend or (except as specifically provided for herein) change the period of exercisability 
of options or restricted stock, or reprice options granted under any employee, consultant, director or other stock plans or authorize cash payments in exchange 
for any options granted under any of such plans;

(ii) Abandon, allow to lapse, transfer, sell, assign, or license to any Person or otherwise extend, amend or modify any material Intellectual 
Property Rights or enter into grants to transfer or license to any Person future patent rights, other than in the Ordinary Course of Business, provided that in no 
event shall the Acquired Companies license on an exclusive basis or sell, transfer, or otherwise dispose of or abandon any Intellectual Property Rights or 
material assets of the Acquired Companies;
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(iii) Declare, set aside or pay any dividends on or make any other distributions (whether in cash, stock, equity securities or property) in 
respect of any Equity Interest (other than any such dividend or distribution by an Acquired Company to the Company or another such Acquired Company), 
or split, combine or reclassify any Equity Interest or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for any 
Equity Interest;

(iv) Other than pursuant to agreements entered into in connection with the Reorganization, purchase, redeem or otherwise acquire, directly 
or indirectly, any Equity Interest of an Acquired Company or Buyer;

(v) Issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing with respect to, any Equity Interest or any 
securities convertible into or exchangeable for Equity Interests, or subscriptions, rights, warrants or options to acquire any Equity Interests or any securities 
convertible into or exchangeable for Equity Interests, or enter into other agreements or commitments of any character obligating it to issue any such Equity 
Interests or convertible or exchangeable securities;

(vi) Amend its Organizational Documents;

(vii) Acquire or agree to acquire by merging or consolidating with, or by purchasing any equity interest in or a material portion of the assets 
of, or by any other manner, any business or any corporation, partnership, association, or other business organization or division thereof, or otherwise acquire 
or agree to acquire outside the Ordinary Course of Business any assets which are material, individually or in the aggregate, to the business of the Company, 
taken as a whole, or enter into any joint ventures, strategic partnerships or alliances, or other arrangements that provide for exclusivity of territory or 
otherwise restrict an Acquired Company’s ability to compete or to offer or sell any products or services to other Persons. For purposes of this paragraph, 
“material” includes the requirement that, as a result of such transaction, financial statements of the acquired, merged, or consolidated entity be included in the 
Proxy Statement;

(viii) Sell, lease, license, encumber or otherwise dispose of any properties or assets, except (A) sales in the Ordinary Course of Business, 
and (B) the sale, lease or disposition of property or assets that are not material, individually or in the aggregate, to the business of the Acquired Companies;

(ix) Incur any indebtedness for borrowed money or guarantee any such indebtedness of another Person or Persons (other than Affiliates in 
the Ordinary Course of Business), issue or sell any debt securities or options, warrants, calls or other rights to acquire any debt securities of an Acquired 
Company, as applicable, enter into any “keep well” or other agreement to maintain any financial statement condition or enter into any arrangement having 
the economic effect of any of the foregoing;

(x) Increase any benefits under any Employee Plan, grant any severance or termination pay, pay any special bonus or special remuneration, 
or increase the Compensation payable or paid, whether conditionally or otherwise, to any employee, officer, director or consultant of any of the Acquired 
Companies or enter into or adopt any new severance plan, or amend, modify, or alter in any material respect any Employee Plan (in each case, other than (A)  
in the Ordinary Course of Business or (B) required by Legal Requirements or required pursuant to the terms of an existing Employee Plan, an existing 
employment, consulting, change of control, severance or similar agreement, or any transaction bonus agreement with any current or former director, officer, 
employee or consultant);
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(xi) Enter into any employment contract or collective bargaining agreement (other than in the Ordinary Course of Business consistent with 
past practice);

(xii) Pay, discharge, settle or satisfy any material claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or 
otherwise), or litigation for an amount greater than $500,000 (whether or not commenced prior to the date of this Agreement) other than the payment, 
discharge, settlement or satisfaction of any claims, liabilities, or obligations in the Ordinary Course of Business consistent with past practices or in 
accordance with their terms, or recognized or disclosed in the Financials, or incurred since the date of such financial statements, or waive the benefits of, 
agree to modify in any material manner, terminate, release any Person from or knowingly fail to enforce any material confidentiality or similar agreement to 
which the Company or any of its Subsidiaries is a party or of which the Company or any of its Subsidiaries is a beneficiary (other than with customers and 
other counterparties in the Ordinary Course of Business consistent with past practices) or to which Buyer is a party or a beneficiary, as applicable;

(xiii) Except in the Ordinary Course of Business consistent with past practices, modify in any material respect or terminate (other than in 
accordance with its terms) any Disclosed Contract, or waive, delay the exercise of, release or assign any material rights or claims thereunder;

(xiv) Except as required by Legal Requirements or GAAP, revalue any of its assets in any material manner or make any material change in 
accounting methods, principles or practices;

(xv) Except in the Ordinary Course of Business consistent with past practices, incur or enter into any Contractual Obligation requiring an 
Acquired Company to pay in excess of $1,000,000 in any 12 month period;

(xvi) Revoke, amend, or rescind any material Tax elections, enter into or amend any material agreement or settlement or compromise with 
any Taxing Authority, execute any waiver of restrictions on assessment or collection of any material amount of Tax, or change any method of accounting for 
Tax purposes or prepare or file any Tax Return in a manner materially inconsistent with past practice, except as required by Legal Requirements;

(xvii) Form or establish any Subsidiary except in the Ordinary Course of Business consistent with prior practice or as contemplated by this 
Agreement;

(xviii) Make capital expenditures in excess of previously budgeted amounts;

(xix) Enter into any material transaction with or distribute or advance any assets or property to any of its officers, directors, partners, 
stockholders, managers, members or other Affiliates other than (A) the payment of salary and benefits and the advancement of expenses in the Ordinary 
Course of Business consistent with prior practice, (B) the payment of a management and other fees as provided in the Management Services Agreement, 
dated October 16, 2019, by and between TriArtisan Capital Advisors LLC and TGI Friday’s Inc., or (C) such distributions or advancements by an Acquired 
Company to the Company or another Acquired Company;
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(xx) other than in the Ordinary Course of Business, which, for the avoidance of doubt, shall include the closing in management’s discretion 
of underperforming stores, (A) open any facility or enter into any material new line of business that is materially different from the Business or (B) close any 
facility or discontinue any material line of business or any material business operations; or

(xxi) Agree in writing or otherwise agree or commit to take any of the actions described in Section 5.1(b)(i) through (xx) above.

Section 5.2. Confidentiality; Access to Premises and Information.

(a) Confidentiality. The Company and the Acquired Companies agree that they shall be bound by that certain Non-Disclosure Agreement, dated as 
of September 3, 2019 (the “Confidentiality Agreement”), by and between the Buyer and TriArtisan Capital Advisors LLC, with respect to all nonpublic 
information exchanged in connection with this Agreement and the negotiations related thereto. The terms of the Confidentiality Agreement are hereby 
incorporated herein by reference and shall continue in full force and effect until the Closing, at which time the Confidentiality Agreement shall terminate. If 
this Agreement is, for any reason, terminated prior to the Closing, the Confidentiality Agreement shall continue in full force and effect, subject to Section 
10.2 hereof, for a period of one (1) year.

(b) Access to Information. Subject to the Confidentiality Agreement, from the date of this Agreement until the Closing or the earlier termination of 
this Agreement in accordance with Article X, the Company will permit the Buyer to have reasonable access (at reasonable times and upon reasonable notice 
and subject to any restrictions contained in confidentiality agreements to which any of the Acquired Companies is subject) to Representatives of the Acquired 
Companies and to premises, properties, books, records (including Tax records) and contracts of the Acquired Companies, except, in each case, for privileged 
attorney-client communications or attorney work product, and information or materials required to be kept confidential by applicable Legal Requirements.

Section 5.3. Exclusivity. From the date of this Agreement until the Closing, or the earlier termination of this Agreement in accordance with Article X, the 
Company will not (and will not cause or permit the Acquired Companies or their respective Affiliates or Representatives to) solicit, initiate, enter into, or 
continue discussions, negotiations, or transactions with, or encourage or respond to any inquiries or proposals by, or provide any information to any Person 
relating to, or enter into or consummate any transaction relating to, any merger, sale of ownership interests or material assets of an Acquired Company, or a 
recapitalization, share exchange, or similar transaction with respect to an Acquired Company (collectively, a “Company Business Combination”). In addition, 
the Company will, and will cause each of its Subsidiaries and their respective Representatives to, promptly cease any and all existing discussions or 
negotiations with any Person conducted heretofore with respect to any Company Business Combination. The Company will promptly (and in no event later 
than 48 hours after becoming aware of such inquiry, proposal, offer or submission) notify Buyer if any Acquired Company, or, to the Company’s 
Knowledge, any of its or their Representatives receives any inquiry, proposal, offer or submission with respect to a Company Business Combination 
(including the identity of the Person making such inquiry or submitting such proposal, offer or submission), after the execution and delivery of this 
Agreement, and will provide Buyer with a copy of such inquiry, proposal, offer or submission.
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Section 5.4. Certain Financial Information. Within twenty-five (25) Business Days after the end of each month between the date hereof and the earlier of the 
Closing Date and the date on which this Agreement is terminated, the Company shall deliver to the Buyer unaudited consolidated financial statements for 
such month.

Section 5.5. Access to Financial Information. During the period from the date of this Agreement and continuing until the earlier of the termination of this 
Agreement pursuant to its terms or the Closing, the Company will, and will use commercially reasonable efforts to cause its auditors (subject to any required 
access agreement or arrangement) to (a) continue to provide the Buyer and its Representatives reasonable access to all of the financial information used in the 
preparation of Financials and the financial information furnished pursuant to Section 5.4 hereof and (b) reasonably cooperate with any reviews performed by 
the Buyer or its Representatives of any such Financials or such information.

Section 5.6. Commercially Reasonable Efforts. Upon the terms and subject to the conditions set forth in this Agreement, the Company and each of the 
Acquired Companies agrees to use its commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist 
and cooperate with the other Parties in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner 
practicable, the Merger and the other Contemplated Transactions, including using commercially reasonable efforts to accomplish the following: (a) the taking 
of all commercially reasonable acts necessary to cause the conditions precedent set forth in Article VIII or Article IX, as applicable, to be satisfied, (b) the 
obtaining of all necessary actions, waivers, consents, approvals, orders and authorizations from Governmental Authorities and the making of all necessary 
registrations, declarations and filings (including registrations, declarations and filings with Governmental Authorities, if any) and the taking of all 
commercially reasonable steps as may be necessary to avoid any Action, (c) the obtaining of all consents, approvals or waivers from third parties (it being 
understood that nothing herein shall require the Parties or any of their respective Affiliates to incur any liability or material expense in connection with 
obtaining any consent, approval or waiver), (d) the defending of any Action challenging this Agreement or the consummation of the Contemplated 
Transactions, including seeking to have any stay or temporary restraining order entered by any court or other Governmental Authority vacated or reversed 
(provided, however, that, for the avoidance of doubt, nothing in this Section 5.6 shall require that the Company or any Acquired Company file any lawsuit) 
and (e) the execution or delivery of any additional instruments reasonably necessary to consummate, and to fully carry out the purposes of, the Contemplated 
Transactions. In connection with and without limiting the foregoing, Buyer and Merger Sub, on the one hand, and the Company, on the other hand, shall, if 
any state takeover statute or similar statute or regulation is or becomes applicable to the Merger, this Agreement or any of the Contemplated Transactions, 
use its commercially reasonable efforts to enable the Merger and the other Contemplated Transactions to be consummated as promptly as practicable on the 
terms contemplated by this Agreement. Notwithstanding anything herein to the contrary, nothing in this Agreement shall be deemed to require the Company 
to agree to any divestiture by itself or any of its Affiliates of Equity Interests or of any business, assets or property, the imposition of any limitation on the 
ability of any of them to conduct their business or to own or exercise control of their respective assets, properties, and Equity Interests, or the incurrence of 
any liability or expense. Further, nothing herein shall require the Parties or any of their respective Affiliates to incur any liability or material expense in 
connection with obtaining any consent, approval or waiver.
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Section 5.7. Lock-Up Agreements. The Company shall use commercially reasonable efforts to cause each Midco Equityholder to agree not to transfer, 
subject to certain exceptions, any Merger Shares received by such Midco Equityholder as a portion of its respective Per Share Merger Consideration pursuant 
to Section 2.3(f), until the earlier to occur of (a) December 15, 2020, (b) subsequent to the Closing Date, the date on which Buyer completes a liquidation, 
merger, stock exchange or other similar transaction that results in all holders of Buyer Common Stock having the right to exchange their shares of Buyer 
Common Stock for cash, securities or other property, and (c) the date on which the closing price of a share of Buyer Common Stock on Nasdaq equals or 
exceeds $12.00 per share (as adjusted for share splits, share dividends, reorganizations and recapitalizations) for any 20 trading days within a 30-trading day 
period commencing at least 150 days following the Closing Date. The foregoing agreement will be set forth in the Letters of Transmittal. The book entry 
positions or certificates evidencing Merger Shares issued hereunder shall each include disclosure or bear a legend evidencing the fact that such shares are 
subject to such lock-up restrictions.

ARTICLE VI
COVENANTS OF THE BUYER AND MERGER SUB

Section 6.1. Operation of the Business by the Buyer and Merger Sub.

(a) Conduct of the Business Generally. During the period from the date of this Agreement and continuing until the earlier of the termination of this 
Agreement pursuant to its terms and the Closing, the Buyer and Merger Sub shall, except to the extent that the Company shall otherwise consent in writing 
(which consent shall not be unreasonably withheld, conditioned or delayed) or as set forth in Section 6.1 of the Buyer Disclosure Schedule or as 
contemplated by this Agreement (including in connection with the Contemplated Transactions), carry on its business in the Ordinary Course of Business and 
use its commercially reasonable efforts consistent with past practices and policies to (i) preserve substantially intact its present business organization, (ii) 
keep available the services of its present key officers and employees and (iii) preserve its relationships with key customers, suppliers, distributors, licensors, 
licensees, and others with which it has significant business dealings.

(b) Specific Prohibitions. Except as required or permitted by the terms of this Agreement or as set forth in Section 6.1 of the Buyer Disclosure 
Schedule, without the prior written consent of the Company and Midco (which consent shall not be unreasonably withheld, conditioned or delayed), during 
the period from the date of this Agreement and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing, the 
Buyer and Merger Sub shall not do any of the following:

(i) Waive any stock repurchase rights, accelerate, amend or (except as specifically provided for herein) change the period of exercisability 
of options or restricted stock, or reprice options granted under any employee, consultant, director or other stock plans or authorize cash payments in exchange 
for any options granted under any of such plans;

45



f8k110819ex2-1_allegro.htm Form Type: EX-2.1 Page 56
Edgar Agents LLC ALLEGRO MERGER CORP. 11/08/2019 04:43 PM

(ii) Abandon, allow to lapse, transfer, sell, assign, or license to any Person or otherwise extend, amend or modify any material Intellectual 
Property Rights or enter into grants to transfer or license to any Person future patent rights, other than in the Ordinary Course of Business;

(iii) Declare, set aside or pay any dividends on or make any other distributions (whether in cash, stock, equity securities or property) in 
respect of any Equity Interest, or split, combine or reclassify any Equity Interest or issue or authorize the issuance of any other securities in respect of, in lieu 
of or in substitution for any Equity Interest;

(iv) Purchase, redeem or otherwise acquire, directly or indirectly, any Equity Interest of a Buyer Subsidiary;

(v) Issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing with respect to, any Equity Interest or any 
securities convertible into or exchangeable for Equity Interests, or subscriptions, rights, warrants or options to acquire any Equity Interests or any securities 
convertible into or exchangeable for Equity Interests, or enter into other agreements or commitments of any character obligating it to issue any such Equity 
Interests or convertible or exchangeable securities;

(vi) Amend its Organizational Documents;

(vii) Acquire or agree to acquire by merging or consolidating with, or by purchasing any equity interest in or a material portion of the assets 
of, or by any other manner, any business or any corporation, partnership, association, or other business organization or division thereof, or otherwise acquire 
or agree to acquire outside the Ordinary Course of Business any assets which are material, individually or in the aggregate, to the business of Buyer or enter 
into any joint ventures, strategic partnerships or alliances, or other arrangements that provide for exclusivity of territory or otherwise restrict the Buyer’s 
ability to compete or to offer or sell any products or services to other Persons. For purposes of this paragraph, “material” includes the requirement that, as a 
result of such transaction, financial statements of the acquired, merged, or consolidated entity be included in the Proxy Statement;

(viii) Sell, lease, license, encumber or otherwise dispose of any properties or assets, except (A) sales in the Ordinary Course of Business, 
and (B) the sale, lease or disposition of property or assets that are not material, individually or in the aggregate, to the business of the Buyer;

(ix) Incur any indebtedness for borrowed money or guarantee any such indebtedness of another Person or Persons (other than Affiliates in 
the Ordinary Course of Business), issue or sell any debt securities or options, warrants, calls or other rights to acquire any debt securities of Buyer, enter into 
any “keep well” or other agreement to maintain any financial statement condition or enter into any arrangement having the economic effect of any of the 
foregoing;
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(x) Pay, discharge, settle or satisfy any claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), 
or litigation for an amount greater than $100,000 (whether or not commenced prior to the date of this Agreement) other than the payment, discharge, 
settlement or satisfaction of any claims, liabilities, or obligations in the Ordinary Course of Business consistent with past practices or in accordance with their 
terms, or recognized or disclosed in the Buyer SEC Reports, or incurred since the date of such financial statements, or waive the benefits of, agree to modify 
in any material manner, terminate, release any Person from or knowingly fail to enforce any material confidentiality or similar agreement to which the Buyer 
is a party or a beneficiary;

(xi) Except as required by Legal Requirements or GAAP, revalue any of its assets in any material manner or make any material change in 
accounting methods, principles or practices;

(xii) Except in the Ordinary Course of Business consistent with past practices, incur or enter into any Contractual Obligation requiring the 
Buyer to pay in excess of $1,000,000 in any 12 month period;

(xiii) Make, revoke, amend, or rescind any Tax elections, enter into or amend any agreement or settlement or compromise with any Taxing 
Authority, execute any waiver of restrictions on assessment or collection of any Tax, or change any method of accounting for Tax purposes or prepare or file 
any Tax Return in a manner materially inconsistent with past practice, except as required by Legal Requirements;

(xiv) Form or establish any Subsidiary except in the Ordinary Course of Business consistent with prior practice or as contemplated by this 
Agreement;

(xv) Make capital expenditures in excess of previously budgeted amounts;

(xvi) Enter into any material transaction with or distribute or advance any assets or property to any of its officers, directors, partners, 
stockholders, managers, members or other Affiliates other than (A) the payment of salary and benefits and the advancement of expenses in the ordinary 
course of business consistent with prior practice or (B) loans from Affiliates for working capital purposes made in strict compliance with the provisions of 
Section 7.13; or

(c) Agree in writing or otherwise agree or commit to take any of the actions described in Section 6.1(b)(i) through Section 6.1(b)(xvi) above.

Section 6.2. Confidentiality; Access to Premises and Information.

(a) Confidentiality. The Buyer agrees that it shall be bound by the Confidentiality Agreement, with respect to all nonpublic information exchanged 
in connection with this Agreement and the negotiations related thereto. The terms of the Confidentiality Agreement are hereby incorporated herein by 
reference and shall continue in full force and effect until the Closing, with all references therein to the Buyer entity deemed to refer to Merger Sub in addition 
to the Buyer, at which time the Confidentiality Agreement shall terminate. If this Agreement is, for any reason, terminated prior to the Closing, the 
Confidentiality Agreement shall continue in full force and effect, subject to Section 10.2 hereof, for a period of one (1) year.
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(b) Access to Information. Subject to the Confidentiality Agreement, from the date of this Agreement until the Closing or the earlier termination of 
this Agreement in accordance with Article X, the Buyer will afford the Company, the Acquired Companies and their Representatives to have reasonable 
access (at reasonable times and upon reasonable notice) to Representatives of the Buyer and to premises, properties, books, records (including Tax records) 
and contracts of the Buyer, except, in each case, for privileged attorney-client communications or attorney work product, and information or materials 
required to be kept confidential by applicable Legal Requirements.

Section 6.3. Exclusivity. From the date of this Agreement until the Closing, or the earlier termination of this Agreement in accordance with Article X, the 
Buyer and Merger Sub will not (and will not cause or permit its Affiliates or Representatives to) solicit, initiate, facilitate, enter into, or continue discussions, 
negotiations, or transactions with, or encourage or respond to any inquiries or proposals by, or provide any information to any Person relating to, or enter into 
or consummate any transaction relating to, any merger, sale of ownership interests or material assets of any Person (other than the Acquired Companies), or a 
recapitalization, share exchange, or similar transaction with respect to any Person (other than the Acquired Companies) (collectively, a “Third Party Business 
Combination”). In addition, each of Buyer and Merger Sub will, and will cause its Representatives to, promptly cease any and all existing discussions or 
negotiations with any Person conducted heretofore with respect to any Third Party Business Combination. The Buyer will promptly (and in no event later 
than 48 hours after becoming aware of such inquiry, proposal, offer or submission) notify the Company if it, Merger Sub, or any of its or their 
Representatives receives any inquiry, proposal, offer or submission with respect to a Third Party Business Combination (including the identity of the Person 
making such inquiry or submitting such proposal, offer or submission), after the execution and delivery of this Agreement.

Section 6.4. Access to Records After Closing. For a period of three years after the Closing Date, the Buyer will cause the Acquired Companies to provide the 
Company Representative with reasonable access to all of the books and records of the Acquired Companies to the extent that such access may reasonably be 
required by such parties in connection with matters relating to or affected by the operations of the Acquired Companies prior to the Closing Date. Such 
access will be afforded by the Acquired Companies upon receipt of reasonable advance notice and during normal business hours. If the Acquired Companies 
will desire to dispose of any such books and records prior to the expiration of such three-year period, the Acquired Companies will, prior to such disposition, 
notify the Company Representative and give the Company Representative a reasonable opportunity to segregate and remove such books and records as such 
parties may select.
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Section 6.5. Commercially Reasonable Efforts. Upon the terms and subject to the conditions set forth in this Agreement, the Buyer agrees to use its 
commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other Parties in 
doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the Contemplated 
Transactions, including using commercially reasonable efforts to accomplish the following: (a) the taking of all commercially reasonable acts necessary to 
cause the conditions precedent set forth in Article IX to be satisfied, (b) the obtaining of all necessary actions, waivers, consents, approvals, orders and 
authorizations from Governmental Authorities and the making of all necessary registrations, declarations and filings (including registrations, declarations and 
filings with Governmental Authorities, if any) and the taking of all commercially reasonable steps as may be necessary to avoid any Action, (c) the obtaining 
of all consents, approvals or waivers from third parties (it being understood that nothing herein shall require the Parties or any of their respective Affiliates to 
incur any liability or material expense in connection with obtaining any consent, approval or waiver), (d) the defending of any Action challenging this 
Agreement or the consummation of the Contemplated Transactions, including seeking to have any stay or temporary restraining order entered by any court or 
other Governmental Authority vacated or reversed and (e) the execution or delivery of any additional instruments reasonably necessary to consummate, and 
to fully carry out the purposes of, the Contemplated Transactions. In connection with and without limiting the foregoing, Buyer and Merger Sub shall, if any 
state takeover statute or similar statute or regulation is or becomes applicable to the Merger, this Agreement or any of the Contemplated Transactions, use its 
commercially reasonable efforts to enable the Merger and the other Contemplated Transactions to be consummated as promptly as practicable on the terms 
contemplated by this Agreement. Notwithstanding anything herein to the contrary, nothing in this Agreement shall be deemed to require Buyer or Merger 
Sub to agree to any divestiture by itself or any of its Affiliates of Equity Interests or of any business, assets or property, the imposition of any limitation on 
the ability of any of them to conduct their business or to own or exercise control of their respective assets, properties, and Equity Interests, or the incurrence 
of any liability or expense.

ARTICLE VII
ADDITIONAL JOINT COVENANTS

Section 7.1. Proxy Statement; Special Meeting.

(a) As soon as is reasonably practicable after receipt by the Buyer from the Company and the Acquired Companies of all financial and other 
information relating to the Company and the Acquired Companies as the Buyer may reasonably request for its preparation, the Buyer shall prepare and file 
with the SEC under the Exchange Act, and with all other applicable regulatory bodies, a proxy statement (“Proxy Statement”) to be used for the purpose of 
soliciting proxies from holders of Buyer Common Stock to vote in favor of (i) the adoption of this Agreement and the approval of the Contemplated 
Transactions, (ii)  the election of eight members of the Buyer’s board of directors, two of whom will be nominated by the Buyer and six of whom will be 
nominated by the Company, and (iii) the approval and adoption of the Certificate of Second Amendment of the Amended and Restated Certificate of 
Incorporation, the Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws of the Buyer, in the forms attached hereto 
as Exhibit A, Exhibit B and Exhibit C, respectively, or in such other form as may be agreed between the Buyer and the Company (the matters set forth in 
clauses (i) through (iii) being referred to herein as the “Buyer Stockholder Matters”), (iv) the adoption of an omnibus equity incentive plan to be provided by 
the Company after the date hereof and approved by the Buyer (which approval will not be unreasonably withheld, conditioned or delayed) (the “New Plan”), 
(v) adjournment of the Special Meeting (as defined below), if necessary to permit further solicitation of proxies because there are not sufficient votes to 
approve and adopt any of the foregoing proposals in clauses (i) through (iv) or any proposals included in the Proxy Statement pursuant to clause (vi) or, 
subject to the Company’s consent not to be unreasonably withheld, conditioned, or delayed, to continue to attempt to satisfy all Closing conditions, and 
(vi) such other matters as mutually agreed upon by the Parties, at a meeting of holders of Buyer Common Stock to be called and held for such purpose (the 
“Special Meeting”). The New Plan shall provide that an aggregate number of shares of Buyer Common Stock equal to 5 percent (5%) of the shares of Buyer 
Common Stock outstanding upon consummation of the Closing shall be reserved for issuance pursuant to the New Plan. The Company and the Acquired 
Companies shall furnish to the Buyer all information concerning the Company and the Acquired Companies as the Buyer may reasonably request in 
connection with the preparation of the Proxy Statement. The Company and its counsel shall be given a reasonable opportunity to review, comment on and 
approve in writing the preliminary Proxy Statement prior to its filing with the SEC and any other amendments, supplements or documents filed with the SEC 
and the Buyer shall not file any documents with the SEC without the prior written consent of the Company and Midco, such consent not to be unreasonably 
withheld, conditioned or delayed. The Buyer shall consider the comments of the Company in good faith. The Buyer, with the assistance and written approval 
of the Company, shall promptly respond to any SEC comments on the Proxy Statement and shall otherwise use commercially reasonable efforts to cause the 
Proxy Statement to be approved by the SEC as promptly as practicable. The Buyer shall also take any and all actions required to satisfy the requirements of 
the Exchange Act. Each of the Buyer, the Company and the Acquired Companies shall make themselves available as reasonably requested to by the other 
party for meetings with existing or prospective investors in order to obtain approval of the Buyer Stockholder Matters. The Buyer will advise the Company, 
promptly after it receives notice thereof, of: (A) the time when the Proxy Statement has been filed; (B) in the event the preliminary Proxy Statement is not 
reviewed by the SEC, the expiration of the waiting period in Rule 14a-6(a) under the Exchange Act; (C) in the event the preliminary Proxy Statement is 
reviewed by the SEC, receipt of oral or written notification of the completion of the review by the SEC; (D) the filing of any supplement or amendment to the 
Proxy Statement; (E) any request by the SEC for amendment of the Proxy Statement; (F) any comments from the SEC relating to the Proxy Statement and 
responses thereto; (G) any communication with the Staff of the SEC and (H) requests by the SEC for additional information.
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(b) As soon as practicable following the lapse of the applicable waiting period with respect thereto under applicable Legal Requirements or receipt 
of oral or written notification of the completion of the review by the SEC, the Buyer shall distribute the Proxy Statement to the holders of Buyer Common 
Stock and, pursuant thereto, shall call the Special Meeting for the earliest Business Day that is permissible in accordance with the DGCL (or such later date 
as agreed to in writing by the Parties) and, subject to the other provisions of this Agreement, solicit proxies from such holders to vote in favor of the adoption 
of this Agreement and the approval of the Contemplated Transactions and the other matters presented for approval or adoption at the Special Meeting, 
including, without limitation, the matters described in Section 7.1(a).

(c) The Buyer shall comply with all applicable provisions of and rules under the Exchange Act and all applicable provisions of the DGCL in the 
preparation, filing and distribution of the Proxy Statement, the solicitation of proxies thereunder, and the calling and holding of the Special Meeting. Without 
limiting the foregoing, the Buyer shall ensure that the Proxy Statement does not, as of the date on which it is first distributed to holders of Buyer Common 
Stock, and as of the date of the Special Meeting, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the 
statements made, in light of the circumstances under which they were made, not misleading (provided that the Buyer shall not be responsible for the accuracy 
or completeness of any information relating to the Company or the Acquired Companies furnished by the Company or an Acquired Company specifically for 
inclusion in the Proxy Statement). If, at any time prior to the Closing, the Company discovers any information, event or circumstance relating to the Acquired 
Companies, their Business or any of their Affiliates, officers, directors or employees that should be set forth in an amendment or a supplement to the Proxy 
Statement so that the Proxy Statement would not include any misstatement of a material fact or omit to state any material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading, then the Company shall promptly inform the Buyer of such 
information, event or circumstance and the Buyer shall promptly file an amendment or supplement to the Proxy Statement containing such information (after 
providing the Company with a reasonable opportunity to comment and obtaining the prior written consent of the Company).
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(d) The Buyer, acting through its board of directors, shall include in the Proxy Statement the recommendation of its board of directors that the 
holders of Buyer Common Stock vote in favor of the adoption of this Agreement, the approval of the Contemplated Transactions and each of the items set for 
in (i) through (vi) of Section 7.1(a), and shall otherwise use reasonable best efforts to obtain the approval of the Buyer Stockholder Matters. Neither the 
Buyer’s board of directors nor any committee or agent or representative thereof shall withdraw (or modify in a manner adverse to the Company or the 
Acquired Companies), or propose to withdraw (or modify in a manner adverse to the Company or the Acquired Companies), the Buyer’s board of director’s 
recommendation that the holders of Buyer Common Stock vote in favor of the adoption of this Agreement and the approval of the Contemplated 
Transactions.

(e) The Parties shall take all necessary action so that the persons listed on Schedule 2.6 are elected and appointed to the positions of officers and 
directors of the Buyer and the Acquired Companies as indicated, including appointments to committees of the board of directors of the Buyer as set forth 
therein, to serve in such positions effective upon the Closing. If any Person listed on Schedule 2.6 is unable to serve, the Party appointing such Person shall 
designate a successor.

(f) Notwithstanding the foregoing provisions of this Section 7.1, Buyer shall have the right to postpone or adjourn the Special Meeting to, and only 
to, (i) solicit additional proxies for the purpose of obtaining requisite approval of the Buyer Stockholder Matters or, subject to the Company’s consent, not to 
be unreasonably withheld, conditioned, or delayed, to continue to attempt to satisfy all Closing conditions, (ii) for the absence of a quorum or (iii) to allow 
for reasonable additional time for the filing or mailing of any supplemental or amended disclosure that the Buyer has determined in good faith after 
consultation with outside legal counsel is required under applicable Legal Requirements and for such supplemental or amended disclosure to be disseminated 
and reviewed by holders of Buyer Common Stock prior to the Special Meeting; provided, that the Special Meeting (x) may not be postponed or adjourned to 
a date that is more than 15 days after the date for which the Special Meeting was originally scheduled (excluding any adjournments required by applicable 
Legal Requirements) and (y) is held no later than three (3) Business Days prior to March 31, 2020.
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Section 7.2. HSR Act. If required pursuant to the HSR Act, as promptly as practicable, the Buyer and the Company (i) shall each prepare and file the 
notification required of it thereunder in connection with the Contemplated Transactions, (ii) shall promptly and in good faith respond to all information 
requested of it by the Federal Trade Commission and Department of Justice in connection with such notification and otherwise cooperate in good faith with 
each other and such Governmental Authorities and (iii) shall each request early termination of any waiting period under the HSR Act. The Buyer and the 
Company shall (a) promptly inform the other of any communication to or from the Federal Trade Commission, the Department of Justice or any other 
Governmental Authority regarding the Contemplated Transactions and permit counsel to the other Party an opportunity to review in advance, and each Party 
shall consider in good faith the views of such counsel in connection with, any proposed written communications by such Party to any Governmental 
Authority concerning the Contemplated Transactions, (b) give the other prompt notice of the commencement of any Action by or before any Governmental 
Authority with respect to such transactions and (c) keep the other reasonably informed as to the status of any such Action. Each Party agrees to provide, to 
the extent permitted by the applicable Governmental Authority, the other Party and its counsel the opportunity, on reasonable advance notice, to participate in 
any substantive meetings or discussions, either in person or by telephone, between such Party and/or any of its Affiliates, agents or advisors, on the one hand, 
and any Governmental Authority, on the other hand, concerning or in connection with the Contemplated Transactions; provided, neither Party shall extend 
any waiting period or comparable period under the HSR Act or enter into any agreement with any Governmental Authority without the written consent of the 
other Party. Filing fees with respect to the notifications required under the HSR Act shall be shared equally by the Buyer and the Company.

Section 7.3. Public Announcements.

(a) As promptly as practicable after execution of this Agreement, the Buyer will prepare and file a Current Report on Form 8-K pursuant to the 
Exchange Act to report the execution of this Agreement (“Signing Form 8-K”), the form and substance of which shall be approved in writing in advance by 
the Company.

(b) Promptly after the execution of this Agreement, the Buyer and the Company will issue a mutually-agreed joint press release announcing the 
execution of this Agreement (“Signing Press Release”).

(c) At least ten (10) Business Days prior to Closing, the Buyer shall deliver to the Company a draft Current Report on Form 8-K announcing the 
Closing, together with, or incorporating by reference, the financial statements prepared by the Acquired Companies and their accountant, and such other 
information that may be required to be disclosed with respect to the Contemplated Transactions in any report or form to be filed with the SEC (“Closing 
Form 8-K”), the form and substance of which shall be approved in advance in writing by the Company prior to submission to the SEC. Prior to Closing, the 
Buyer and the Company shall prepare a mutually-agreed joint press release announcing the consummation of the transactions hereunder (“Closing Press 
Release”). Concurrently with the Closing, the Buyer shall issue the Closing Press Release. Concurrently with the Closing, or as soon as practicable thereafter, 
the Buyer shall file the Closing Form 8-K with the SEC.
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(d) Except as otherwise provided herein (including with respect to the Signing Form 8-K, the Closing Form 8-K, the Signing Press Release and the 
Closing Press Release) or as required by applicable Legal Requirements, none of the Parties shall make any disclosure or permit any of their respective 
Affiliates to make any disclosure (whether or not in response to an inquiry) of the subject matter of this Agreement unless previously approved by the Buyer, 
the Company and, after the Closing, the Company Representative in writing, which approval shall not be unreasonably conditioned, withheld or delayed. No 
Company Equityholder shall, and each Company Equityholder shall cause each of its Affiliates not to, at any time, divulge, disclose or communicate to 
others in any manner whatsoever, information or statements which disparage or are intended to disparage the Buyer, the Company, the Acquired Companies 
or any of their respective Affiliates or their respective business reputations; provided, however, that (i) any such Party may disclose such terms to its 
accountants and advisors who have a “need-to-know” solely for the purpose of providing services related to the Contemplated Transactions to such party, and 
(ii) any institutional Company Equityholder may disclose any information relating to the Contemplated Transactions to any investor or limited partner of 
such institutional Company Equityholder to the extent such disclosure is made in the ordinary course of such institutional Company Equityholder’s reporting 
or review procedure or in connection with such institutional Company Equityholder’s ordinary course fundraising, marketing, information or reporting 
activities.

Section 7.4. Required Information.

(a) In connection with the preparation of the Signing Form 8-K, the Signing Press Release, the Extension Proxy Statement, the Proxy Statement, the 
Closing Form 8-K and the Closing Press Release, or any other statement, filing notice, or application (other than pursuant to the HSR Act, for which Section 
7.2 applies) made by or on behalf of Buyer and/or an Acquired Company to any Governmental Authority in connection with Contemplated Transactions 
(each, a “Reviewable Document”), and for such other reasonable purposes, each of the Buyer and the Company shall, upon request by the other, furnish the 
other with all information concerning themselves, their respective directors or managers, as applicable, officers, stockholders and members (including the 
directors of Buyer to be elected effective as of the Closing as contemplated by Section 7.1(e) hereof) and such other matters as may be reasonably necessary 
or advisable in connection with the Contemplated Transactions.

(b) At a reasonable time prior to the filing, issuance or other submission or public disclosure of a Reviewable Document, the non-disclosing Party 
shall be given an opportunity to review and comment upon such Reviewable Document and give its prior written consent to the form thereof, such consent 
not to be unreasonably withheld, conditioned or delayed, and each Party shall accept and incorporate all reasonable comments from the other Party to any 
such Reviewable Document prior to filing, issuance, submission or disclosure thereof.

(c) Any language included in a Reviewable Document may, following its filing, issuance or other submission or disclosure, thereafter be used by the 
other Party in other Reviewable Documents and in other documents distributed by the other Party in connection with the Contemplated Transactions without 
further review or consent of the reviewing Party, subject to applicable confidentiality obligations of the disclosing Party.
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(d) Prior to the Closing Date (i) Buyer and the Company shall notify each other as promptly as reasonably practicable upon becoming aware of any 
event or circumstance which should be described in an amendment of, or supplement to, a Reviewable Document that has been filed with the SEC, and (ii) 
the Buyer and the Company shall each notify the other as promptly as practicable after the receipt by it of any written or oral comments of the SEC on, or of 
any written or oral request by the SEC for amendments or supplements to, any such Reviewable Document, and shall promptly supply the other with copies 
of all correspondence between it or any of its Representatives and the SEC with respect to any of the foregoing filings. The Buyer and the Company shall use 
their respective commercially reasonable efforts, after consultation with each other, to resolve all such requests or comments with respect to any Reviewable 
Document as promptly as reasonably practicable after receipt of any comments of the SEC. All correspondence and communications to the SEC made by the 
Buyer or the Company with respect to the Contemplated Transactions or any agreement ancillary hereto shall be considered to be Reviewable Documents 
subject to the provisions of this Section 7.4.

Section 7.5. No Buyer Securities Transactions. Neither the Company nor any of its controlled Affiliates, directly or indirectly, shall engage in any 
transactions involving the securities of the Buyer prior to the time of the making of a public announcement regarding this Agreement, the Merger and the 
Second Merger. Prior to such public announcement, the Company shall send a customary notice to its and TGI Friday’s, Inc.’s officers and directors, 
informing them of their confidentiality obligations relative to the Contemplated Transactions and applicable securities law requirements.

Section 7.6. No Claim Against Trust Fund. Notwithstanding anything else in this Agreement, the Company, on behalf of itself and each Acquired Company, 
acknowledges that it has read Buyer’s Final Prospectus and understands that the Buyer has established the Trust Fund and that the Buyer may disburse 
monies from the Trust Fund only in certain limited situations described in the Final Prospectus. The Company further acknowledges that, if the Contemplated 
Transactions, or, upon termination of this Agreement, another business combination, are not consummated by the time period set forth in the Buyer’s 
Organizational Documents, the Buyer will be obligated to return to its stockholders the amounts being held in the Trust Fund. Accordingly, the Company, for 
itself and its members, equityholders, managers, managing members, directors, officers, employees, Representatives, Subsidiaries, and Affiliates, hereby 
waives all right, title, interest or claim of any kind against the Buyer to collect from the Trust Fund any monies that may be owed to it by the Buyer for any 
reason whatsoever, including but not limited to a breach of this Agreement by the Buyer or any negotiations, agreements or understandings with the Buyer 
(whether in the past, present or future), and will not seek recourse against the Trust Fund at any time for any reason whatsoever; provided, that: (a) nothing 
herein shall serve to limit or prohibit the Company’s right to pursue a claim against the Buyer pursuant to this Agreement for legal relief against monies or 
other assets of the Buyer held outside the Trust Fund or for specific performance or other equitable relief in connection with the Contemplated Transactions 
and (b) nothing herein shall serve to limit or prohibit any claims that the Company may have in the future pursuant to this Agreement against the Buyer’s 
assets or funds that are not held in the Trust Fund. Furthermore, the Buyer shall not execute any definitive agreement related to such business combination 
that (i) has the purpose of preventing or prevents the Company from so filing or pursuing any such claim, or (ii) permits the Person that survives such 
combination not to assume the Buyer’s obligation for damages in connection with this Agreement and the Contemplated Transactions. This paragraph will 
survive this Agreement and will not expire and will not be altered in any way without the express written consent of the Company.
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Section 7.7. Disclosure of Certain Matters. Each of the Buyer, Merger Sub, and the Company will provide the others with prompt written notice of any event, 
development or condition of which it obtains knowledge that (a) would cause such Party’s representations and warranties to become untrue or misleading or 
which would prevent it from consummating the Contemplated Transactions, (b) had it existed or been known on the date hereof would have been required to 
be disclosed under this Agreement, (c) gives such Party any reason to believe that any of the conditions to the obligations of the other Party set forth in 
Article VIII or Article IX, as applicable, will not be satisfied, (d) is of a nature that is or may reasonably be expected to be materially adverse to the 
operations, prospects, or condition (financial or otherwise) of the Acquired Companies, Buyer, or Midco or (e) would require any amendment or supplement 
to the Proxy Statement. The obligations of the Parties to provide such written notice shall terminate on the Closing Date, immediately prior to the Closing. 
The Parties shall have the obligation to supplement or amend the Buyer Disclosure Schedule or Company Disclosure Schedule, respectively, being delivered 
concurrently with the execution of this Agreement with respect to any matter hereafter arising or discovered which, if existing or known at the date of this 
Agreement, would have been required to be set forth or described in such schedules. The obligations of the Parties to amend or supplement the Buyer 
Disclosure Schedule or Company Disclosure Schedule, respectively, shall terminate on the Closing Date, immediately prior to the Closing.

Section 7.8. Securities Listing. The Buyer shall use its best efforts to keep the Buyer Common Stock and Buyer Warrants listed for trading on Nasdaq from 
the date hereof and through the Closing. After the Closing, the Buyer and the Acquired Companies shall use commercially reasonable efforts to continue the 
listing for trading of the Buyer Common Stock and Buyer Warrants on Nasdaq.

Section 7.9. Charter Protections; Directors’ and Officers’ Liability Insurance.

(a) All rights to indemnification for acts or omissions occurring through the Closing Date now existing in favor of the current directors and officers 
of the Company or the Acquired Companies under Legal Requirement or as provided in the Organizational Documents of the Company or the Acquired 
Companies or in any indemnification agreements shall survive the Merger and shall continue in full force and effect in accordance with their terms.

(b) For a period of six (6) years after the Closing Date, at the sole expense of the Buyer, Buyer shall cause to be maintained in effect the current 
policies of directors’ and officers’ liability insurance maintained by Buyer and the Acquired Companies, respectively (or policies of at least the same 
coverage and amounts containing terms and conditions which are no less advantageous), with respect to claims arising from facts and events that occurred 
prior to the Closing Date.

(c) If the Buyer or any of its successors or assigns (i) consolidates with or merges into any other Person and shall not be the continuing or surviving 
entity of such consolidation or merger, or (ii) transfers or conveys all or substantially all of its properties and assets to any Person, then, in each such case, to 
the extent necessary, proper provision shall be made so that the successors and assigns of the Buyer assume the obligations set forth in this Section 7.9.

(d) The provisions of this Section 7.9 are intended to be for the benefit of, and shall be enforceable by, each Person who will have been a director or 
officer of the Buyer, the Company or an Acquired Company for all periods ending on or before the Closing Date and may not be changed without the consent 
of a majority of those Persons serving on the Buyer’s board of directors after the Closing Date who served on the Buyer’s board of directors or the Company 
or an Acquired Company’s board of directors, as applicable, immediately prior to the Closing Date.
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Section 7.10. Trust Fund Disbursement. Upon satisfaction or waiver of the conditions set forth in Article VIII and Article IX and provision of notice to 
Continental Stock Transfer & Trust Company (“Continental”) (which notice the Buyer shall provide in accordance with the terms of the Trust Agreement), 
(a) in accordance with and pursuant to the Trust Agreement, at the Closing, the Buyer (i) shall cause the documents, opinions, and notices required to be 
delivered to Continental pursuant to the Trust Agreement to be so delivered, including providing Continental with the trust termination letter and (ii) shall use 
its reasonable best efforts to cause Continental to, and Continental shall thereupon be obligated to, distribute the Trust Fund as directed in the trust 
termination letter, including all amounts payable to (A) to stockholders who elect to have their shares of Buyer Common Stock converted to cash in 
accordance with the provisions of Buyer’s Organizational Documents (“Converting Stockholders”), (B) for income tax or other tax obligations of Buyer prior 
to Closing, (C) as repayment of loans included on Buyer’s balance sheet as of the Closing and permitted under this Agreement and reimbursement of 
expenses listed in the Buyer Disclosure Schedule to directors, officers and stockholders of the Buyer, (D) to third parties (e.g., professionals, printers, etc.) 
who have rendered services to Buyer in connection with its operations and efforts to effect the Contemplated Transactions, and (E) as payment of the Cash 
Consideration hereunder, and (b) thereafter, the Trust Fund shall terminate, except as otherwise provided in the Trust Agreement, and the balance of the 
assets in the Trust Fund, if any, shall be disbursed to the Buyer. All liabilities and obligations of the Buyer due and owing or incurred at or prior to the 
Closing shall be paid as and when due, including all amounts payable as set forth herein.

Section 7.11. Expenses. Except as otherwise provided herein, each Party will pay its own respective financial advisory, legal, accounting and other expenses 
incurred by it or for its benefit in connection with the preparation and execution of this Agreement and the Registration Rights Agreement, the compliance 
herewith and therewith and the Contemplated Transactions.

Section 7.12. Attorney-Client Privilege.

(a) Effective as of the Closing, any privilege attaching as a result of Ropes & Gray LLP or other counsel from time to time retained by the Company 
Equityholders, the Company or the Acquired Companies prior to the Closing (collectively, “Prior Company Counsel”) in connection with this Agreement, 
the Registration Rights Agreement, the Contemplated Transactions or the negotiation, performance or execution of any of the foregoing will be owned and 
controlled by the Company Equityholders and the Midco Equityholders and not the Company or the Acquired Companies. In addition, each of the Buyer, 
Merger Sub, the Company and Midco waives, and agrees to cause each of its controlled Affiliates to waive, any conflicts that may arise in connection with, 
and consents to and agrees to cause each of its controlled Affiliates to consent to, (i) Prior Company Counsel representing the Company Equityholders and 
the Midco Equityholders after the Closing and (ii) the communication by Prior Company Counsel to the Company Equityholders and the Midco 
Equityholders in any such representation of any fact known to Prior Company Counsel, including, in the case of sub-clause (i) and sub-clause (ii), in 
connection with any negotiation, arbitration, mediation, litigation or other proceeding in any way related to a dispute with the Buyer, the Company, any of 
the Acquired Companies or any of their respective controlled Affiliates following the Closing, and the disclosure of any fact in connection with any process 
undertaken for the resolution of such dispute. Each of the Buyer, Merger Sub, the Company and Midco acknowledges that it and its controlled Affiliates have 
had the opportunity to discuss and obtain adequate information concerning the significance and material risks of, and reasonable available alternatives to, the 
waivers, permissions and other provisions of this Agreement, including the opportunity to consult with counsel other than Prior Company Counsel. This 
Section 7.12(a) is for the benefit of the Company Equityholders, the Midco Equityholders, and Prior Company Counsel, and Prior Company Counsel is an 
intended third-party beneficiary of this Section 7.12(a). This Section 7.12(a) will be irrevocable, and no term of this Section 7.12(a) may be amended, waived 
or modified, without the prior written consent of the Company Equityholders, the Midco Equityholders, and Prior Company Counsel.
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(b) Effective as of the Closing, any privilege attaching as a result of Graubard Miller or other counsel from time to time retained by the Buyer prior 
to the Closing (collectively, “Prior Buyer Counsel”) in connection with this Agreement, the Registration Rights Agreement, the Contemplated Transactions 
or the negotiation, performance or execution of any of the foregoing will be owned and controlled by the Buyer. In addition, each of the Buyer, Merger Sub, 
the Company and Midco waives, and agrees to cause each of its controlled Affiliates, any conflicts that may arise in connection with, and consents to and 
agrees to cause each of its controlled Affiliates to consent to, (i) Prior Buyer Counsel representing the Buyer after the Closing and (ii) the communication by 
Prior Buyer Counsel to the Buyer in any such representation of any fact known to Prior Buyer Counsel, including, in the case of sub-clause (i) and sub-clause 
(ii), in connection with any negotiation, arbitration, mediation, litigation or other proceeding in any way related to a dispute with the Company, any of the 
Acquired Companies or any of their respective controlled Affiliates following the Closing, and the disclosure of any fact in connection with any process 
undertaken for the resolution of such dispute. Each of the Buyer, Merger Sub, the Company and Midco acknowledges that it, its controlled Affiliates, and the 
Acquired Companies have had the opportunity to discuss and obtain adequate information concerning the significance and material risks of, and reasonable 
available alternatives to, the waivers, permissions and other provisions of this Agreement, including the opportunity to consult with counsel other than Prior 
Buyer Counsel. This Section 7.12(b) is for the benefit of the Buyer and Prior Buyer Counsel, and Prior Buyer Counsel is an intended third-party beneficiary 
of this Section 7.12(b). This Section 7.12(b) will be irrevocable, and no term of this Section 7.12(b) may be amended, waived or modified, without the prior 
written consent of the Buyer and Prior Buyer Counsel.

(c) The covenants, consents, and waivers contained in this Section 7.12 shall not be deemed exclusive of any other rights to which the Prior 
Company Counsel or Prior Buyer Counsel are entitled, whether pursuant to law, contract, or otherwise.

Section 7.13. Certain Buyer Borrowings. Through the Closing, the Buyer shall be allowed to borrow funds from its directors, officers, and/or stockholders to 
meet its reasonable capital requirements, with any such loans to be made only (a) as reasonably required by the operation of the Buyer in due course on a 
non-interest bearing, penalty-free and premium-free basis and otherwise on arm’s length terms and conditions and repayable at Closing (or convertible into 
securities of the Buyer in accordance with the terms of the promissory notes issued to evidence the borrowing, which terms have been set forth in the Final 
Prospectus) and (b) to the extent that such loan would not reasonably be expected to cause a failure of the Minimum Cash Closing Condition. The Buyer will 
provide the Company with at least five (5) Business Days’ advance written notice of any such loan, and copies of any such loans shall be provided to the 
Company within three (3) Business Days of such loan being made, and in any event not less than three (3) Business Days prior to the Closing.
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Section 7.14. Registration Rights Agreement. At or prior to the Closing, the Buyer shall execute and deliver the Registration Rights Agreement substantially 
in the form attached hereto as Exhibit D, pursuant to which, among other things, the Buyer will agree, on the terms and conditions set forth therein, to register 
for resale under the Securities Act the Merger Shares and the Contingent Shares, if any, issued or issuable pursuant to this Agreement.

Section 7.15. Certain Tax Matters.

(a) The Buyer will be responsible for the Transfer Taxes incurred in connection with the Contemplated Transactions. Each of the Parties hereto will 
fully cooperate with the other Party with respect to the preparation and filing of any Tax Returns and other filings relating to any such Transfer Taxes as may 
be required.

(b) Neither the Buyer nor its Affiliates will make, or permit to be made, any election under Section 338 or 336(e) of the Code or any similar 
provision of state, local, or non-U.S. Tax law with respect to the Contemplated Transactions.

(c) The Buyer will promptly furnish to the Company Representative such information as the Company Representative may reasonably request with 
respect to Tax matters during the Pre-Closing Period relating to the Company or the Acquired Companies, including by providing access to relevant books 
and records and making employees of the Buyer and the Acquired Companies available to provide additional information and explanation of any materials 
provided hereunder.

(d) Prior to the Closing, Midco will deliver to the Buyer a certificate certifying that Midco is not, nor has it been, a United States real property 
holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period specified under Section 897(c)(1)(a) of the Code.

(e) For federal income tax purposes, the Merger and the Second Merger are intended to constitute a reorganization within the meaning of Section 
368(a)(1)(A) of the Code, and this Agreement is intended to constitute, and the Parties hereby adopt this Agreement as, a “plan of reorganization” within the 
meaning of Treasury Regulation Sections 1.368-2(g) and 1.368-3(a). After the date of this Agreement (including, without limitation, after the Effective 
Time), subject to the other terms and conditions of this Agreement, each Party hereto shall cooperate and take any action that is required to cause the Merger 
and the Second Merger to qualify, and will not take any actions or cause any actions to be taken that could reasonably be expected to prevent the Merger or 
the Second Merger from qualifying as a reorganization within the meaning of Section 368(a) of the Code. Each of the Parties shall report the Merger and the 
Second Merger as a reorganization within the meaning of Section 368(a) of the Code (and the Buyer shall cause Merger Sub (and following the Merger, 
Midco) to be a direct subsidiary of the Buyer until the effective time of the Second Merger), unless otherwise required pursuant to a “determination” within 
the meaning of Section 1313(a) of the Code. If any position regarding such intended tax treatment (or the intended tax treatment of the issuance of the 
Contingent Shares) is disputed in writing by any Taxing Authority, the Party receiving notice of such dispute shall promptly notify and consult with the other 
Parties concerning the resolution of such dispute, and the Company Representative shall have the right, at its election, to control the defense of any audit, 
contest or similar proceeding (a “Contest”) (or portion thereof) relating to such dispute; provided, that the Buyer shall have the right to participate in such 
Contest at its own expense, and the Company Representative shall not settle, compromise and/or concede any such Contest (or portion thereof) without the 
prior written consent of the Buyer, which consent shall not be unreasonably withheld, delayed or conditioned. In the event that the Company Representative 
does not elect to control the defense of any such Contest, the Buyer shall control the defense of such Contest in good faith; provided, that the Company 
Representative shall have the right to participate in such Contest at its own expense, and the Buyer shall not settle, compromise and/or concede any such 
Contest (or portion thereof) without the prior written consent of the Company Representative, which consent shall not be unreasonably withheld, delayed or 
conditioned.
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Section 7.16. Exclusivity of Representations. Notwithstanding anything to the contrary contained in this Agreement or otherwise, (a) each of the Buyer and 
Merger Sub acknowledges and agrees that the representations and warranties made by the Company in Article III, and those representations and warranties 
set forth in each Letter of Transmittal with regard to the Midco Equityholder delivering it, are the sole and exclusive representations and warranties made to 
the Buyer and Merger Sub in connection with this Agreement and the Contemplated Transactions, and (b) each of the Company and Midco acknowledges 
and agrees that the representations and warranties made by the Buyer and Merger Sub in Article IV are the sole and exclusive representations and warranties 
made to the Company and Midco in connection with this Agreement and the Contemplated Transactions. Each of the Parties hereby disclaims any other 
express or implied representations or warranties, whether written or oral, statutory or otherwise, including, in the case of the Company, with respect to any 
express or implied representation or warranty as to the merchantability, quality, quantity, suitability or fitness for any particular purposes of the Business or 
the Assets.

Section 7.17. Section 16 of the Exchange Act. The board of directors of the Buyer, or an appropriate committee of non-employee directors thereof, shall 
adopt a resolution consistent with the interpretive guidance of the SEC so that the acquisition of Buyer Common Stock pursuant to this Agreement by any 
officer or director of the Buyer or the Acquired Companies who is expected to become a “covered person” of the Buyer for purposes of Section 16 of the 
Exchange Act and the rules and regulations thereunder (“Section 16”) shall be an exempt transaction for purposes of Section 16.

Section 7.18. Termination of Buyer Affiliate Agreements. On and as of the Closing, Buyer shall take all actions necessary to cause the Buyer Contractual 
Obligations set forth on Section 7.18 of the Buyer Disclosure Schedules to be terminated without any further force or effect and without any cost or other 
liability or obligation to the Buyer or its subsidiaries (including and the Acquired Companies), and there shall be no further obligations of any of the relevant 
parties thereunder following the Closing.
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Section 7.19. Extension of Time Period to Consummate a Business Combination.

(a) As promptly as reasonably practicable after the execution of this Agreement, the Buyer shall prepare (with the Acquired Companies’ reasonable 
cooperation) and file with the SEC a mutually acceptable proxy statement (such proxy statement, together with any amendments or supplements thereto, the 
“Extension Proxy Statement”) to amend the Buyer Amended and Restated Charter to extend the time period for the Buyer to consummate a Business 
Combination (as defined in the Amended and Restated Certificate of Incorporation) from January 6, 2020 to March 31, 2020 (the “Extension Proposal”). The 
Buyer shall use its best efforts to cause the Extension Proxy Statement to comply with the rules and regulations promulgated by the SEC, and to have the 
Extension Proxy Statement cleared by the SEC as promptly as practicable after such filing.

(b) The Company and the Acquired Companies and their counsel shall be given a reasonable opportunity to review and comment on any and all 
amendments and supplements to the Extension Proxy Statement before any such document is filed with the SEC, and the Buyer shall give reasonable and 
good faith consideration to any comments made by the Company and the Acquired Companies and their counsel. To the extent not prohibited by applicable 
Legal Requirements, the Buyer shall provide the Company and the Acquired Companies and their counsel with (i) any comments or other communications, 
whether written or oral, that the Buyer or its counsel may receive from time to time from the SEC or the Staff of the SEC with respect to the Extension Proxy 
Statement and any and all amendments and supplements thereto promptly after receipt of those comments or other communications and (ii) a reasonable 
opportunity to participate in the response of the Buyer to those comments and to provide comments on that response (to which reasonable and good faith 
consideration shall be given), including by including the Company, the Acquired Companies and their counsel in any discussions or meetings with the SEC.

(c) Each of the Buyer, the Company and the Acquired Companies shall ensure that none of the information supplied by or on its behalf for inclusion 
or incorporation by reference in the Extension Proxy Statement will, at the date it is first mailed to the holders of Buyer Common Stock and at the time of the 
Extension Shareholders’ Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary 
in order to make the statements therein, in light of the circumstances under which they are made, not misleading.

(d) If at any time prior to the Extension Shareholders’ Meeting any information relating to the Company, the Acquired Companies, the Buyer or any 
of their respective Subsidiaries, Affiliates, directors or officers is discovered by the Company, the Acquired Companies or the Buyer, which is required to be 
set forth in an amendment or supplement to the Extension Proxy Statement, so that such document would not include any misstatement of a material fact or 
omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party 
which discovers such information shall promptly notify the other Parties and an appropriate amendment or supplement describing such information shall be 
filed promptly with the SEC and, to the extent required by applicable Legal Requirements, disseminated to the holders of Buyer Common Stock.
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(e) The Buyer shall (i) as promptly as practicable after the Extension Proxy Statement is cleared by the SEC, (A) cause the Extension Proxy 
Statement to be disseminated to holders of Buyer Common Stock in compliance with applicable Legal Requirements, (B) duly give notice of and convene 
and hold a meeting of its shareholders (the “Extension Shareholders’ Meeting”) in accordance with its Amended and Restated Certificate of Incorporation 
and Bylaws and the Nasdaq Listing Rules on a date no later than fifteen (15) Business Days prior to January 6, 2020, subject to Buyer’s right to adjourn the 
Extension Shareholders’ Meeting as provided in this Agreement, and (C) solicit proxies from the holders of Buyer Common Stock to vote in favor of each of 
the Extension Proposal, and (D) provide its shareholders with the opportunity to elect to effect a share redemption in accordance with the terms of the 
Buyer’s Amended and Restated Certificate of Incorporation. The Buyer shall, through its board of directors, recommend to its shareholders the approval of 
the Extension Proposal, and include such recommendation in the Extension Proxy Statement. The board of directors of the Buyer shall not withdraw, amend, 
qualify or modify its recommendation to the shareholders of the Buyer that they vote in favor of the Extension Proposal. To the fullest extent permitted by 
applicable Legal Requirements, (x) the Buyer’s obligations to establish a record date for, duly call, give notice of, convene and hold the Extension 
Shareholders’ Meeting shall not be affected by any modification in the recommendation of its board of directors with respect to the Extension Proposal, (y) 
the Buyer agrees to establish a record date for, duly call, give notice of, convene and hold the Extension Shareholders’ Meeting and submit for approval the 
Extension Proposal and (z) the Buyer agrees that if the Buyer Extension Approval shall not have been obtained at any such Extension Shareholders’ Meeting, 
then the Buyer shall promptly continue to take all such necessary actions and hold additional Extension Shareholders’ Meetings in order to obtain the Buyer 
Extension Approval. The Buyer may only adjourn the Extension Shareholders’ Meeting (i) to solicit additional proxies for the purpose of obtaining the Buyer 
Extension Approval, (ii) for the absence of a quorum, (iii) subject to the Company’s consent, not to be unreasonably withheld, conditioned or delayed, to 
amend the Extension Proposal, and (iv) to allow reasonable additional time for the filing or mailing of any supplemental or amended disclosure that the 
Buyer has determined in good faith after consultation with outside legal counsel is required under applicable Legal Requirements and for such supplemental 
or amended disclosure to be disseminated and reviewed by shareholders of the Buyer prior to the Extension Shareholders’ Meeting; provided, that the 
Extension Shareholders’ Meeting (x) may not be adjourned to a date that is more than 15 days after the date for which the Extension Shareholders’ Meeting 
was originally scheduled (excluding any adjournments required by applicable Legal Requirements) and (y) shall be held no later than fifteen (15) Business 
Days prior to January 6, 2020, subject to Buyer’s right to adjourn the Extension Shareholders’ Meeting as provided in this Agreement.

ARTICLE VIII
CONDITIONS TO THE OBLIGATIONS

OF THE BUYER AND MERGER SUB AT THE CLOSING

The obligations of the Buyer and Merger Sub to consummate the Contemplated Transactions are subject to the fulfillment, or waiver by the Buyer, 
of each of the following conditions:

Section 8.1. Representations and Warranties. Each representation and warranty of the Company contained in this Agreement that is (i) qualified as to 
“materiality” or “Material Adverse Effect” shall (A) have been true and correct as of the date of this Agreement and (B) subject to the provisions of Section 
7.7, be true and correct on and as of the Closing Date with the same force and effect as if made on the Closing Date and, (ii) not qualified as to “materiality” 
or “Material Adverse Effect” shall (A) have been true and correct in all material respects as of the date of this Agreement and (B) subject to the provisions of 
Section 7.7, shall be true and correct in all material respects on and as of the Closing Date with the same force and effect as if made on the Closing Date. The 
Buyer shall have received a certificate, dated as of the Closing Date, with respect to the foregoing signed on behalf of the Company by an authorized officer 
of the Company (“Company Closing Certificate”).
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Section 8.2. Performance. The Company shall have performed or complied with all agreements and covenants required by this Agreement to be performed or 
complied with by it on or prior to the Closing Date, except to the extent that any failure to perform or comply (other than a willful failure to perform or 
comply or failure to perform or comply in all material respects with an agreement or covenant reasonably within the control of the Company) does not, or is 
not reasonably expected to, constitute a Material Adverse Effect, and the Company Closing Certificate shall include a provision to such effect.

Section 8.3. Secretary Certificate. The Buyer shall have received a certificate, dated as of the Closing Date, of the secretary or equivalent officer of the 
Company certifying: (i) that attached thereto are true and complete copies of all resolutions adopted by the board of directors or equivalent body of the 
Company authorizing the execution, delivery, and performance of this Agreement and the Contemplated Transactions, and that all such resolutions are in full 
force and effect and are all of the resolutions of the board of directors adopted in connection with the Contemplated Transactions, (ii) that attached thereto are 
certificates of good standing of each Acquired Company from each state where it is organized, qualified or licensed to do business as a foreign corporation, 
and (iii) the names and signatures of the officers of the Company authorized to sign this Agreement and the other documents to be delivered hereunder.

Section 8.4. No Material Adverse Effect. Since the date of this Agreement, there will not have occurred a Material Adverse Effect that is ongoing.

Section 8.5. Buyer Stockholder Matters. At the Special Meeting (including any adjournments thereof), the Buyer Stockholder Matters shall have been duly 
approved and adopted by the stockholders of Buyer by the requisite vote under the DGCL, the Buyer Organizational Documents and the Nasdaq rules and 
regulations.

Section 8.6. Buyer Net Tangible Assets. The Buyer shall have at least $5,000,001 of net tangible assets immediately prior to or upon the Closing Date after 
giving effect to the exercise by the Converting Stockholders of their right to convert their shares of Buyer Common Stock held by them into a pro rata share 
of the Trust Fund in accordance with Buyer’s Organizational Documents.

Section 8.7. HSR Act; No Order. Any and all specified waiting periods under the HSR Act shall have expired or been terminated and no Governmental 
Authority shall have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, executive order, decree, injunction or other order 
(whether temporary, preliminary or permanent) which is in effect and which has the effect of making the Merger illegal or otherwise restraining, enjoining or 
prohibiting consummation of the Merger on the terms and conditions contemplated by this Agreement.
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Section 8.8. Insider Loans. (i) All outstanding material indebtedness owed to the Acquired Companies by Affiliates thereof shall have been repaid in full; (ii) 
all outstanding material guaranties and similar arrangements pursuant to which an Acquired Company has guaranteed to a third party the payment or 
performance of any obligations of any Affiliate shall have been terminated; and (iii) other than the Midco Equityholders (solely by virtue of their ownership 
of Equity Interests in Midco) and as set forth on Section 3.5 of the Company Disclosure Schedule, no Affiliate of the Acquired Companies shall own any 
direct equity interests in any Acquired Company or in any other Subsidiary that utilizes in its name “TGI Friday’s”, “Friday’s”, or any derivative thereof, 
after giving effect to the Closing.

ARTICLE IX
CONDITIONS TO THE OBLIGATIONS OF

THE COMPANY AT CLOSING

The obligation of the Company to consummate the Contemplated Transactions is subject to the fulfillment, or waiver by the Company, of each of 
the following conditions:

Section 9.1. Representations and Warranties. Each representation and warranty of Buyer contained in this Agreement that is (i) qualified as to “materiality” 
or “ Buyer Material Adverse Effect” shall (A) have been true and correct as of the date of this Agreement and (B) subject to the provisions of Section 7.7, 
shall be true and correct on and as of the Closing Date with the same force and effect as if made on the Closing Date and, (ii) not qualified as to “materiality” 
or “Buyer Material Adverse Effect” shall (A) have been true and correct in all material respects as of the date of this Agreement and (B) subject to the 
provisions of Section 7.7, shall be true and correct in all material respects on and as of the Closing Date with the same force and effect as if made on the 
Closing Date. The Company shall have received a certificate, dated as of the Closing Date, with respect to the foregoing signed on behalf of the Buyer by an 
authorized officer of the Buyer (“Buyer Closing Certificate”).

Section 9.2. Performance. The Buyer shall have performed or complied with all agreements and covenants required by this Agreement to be performed or 
complied with by it on or prior to the Closing Date, except to the extent that any failure to perform or comply (other than a willful failure to perform or 
comply or failure to perform or comply in all material respects with an agreement or covenant reasonably within the control of the Buyer) does not, or is not 
reasonably expected to, constitute a Buyer Material Adverse Effect (or, after the Closing, a Buyer Material Adverse Effect or a Material Adverse Effect), and 
the Buyer Closing Certificate shall include a provision to such effect.

Section 9.3. Secretary Certificate. The Company shall have received a certificate, dated as of the Closing Date, of the secretary or equivalent officer of the 
Buyer certifying: (i) that attached thereto are true and complete copies of all resolutions adopted by the board of directors of the Buyer authorizing the 
execution, delivery, and performance of this Agreement and Contemplated Transactions, and that all such resolutions are in full force and effect and are all of 
the resolutions of the board of directors adopted in connection with the Contemplated Transactions, (ii) that attached thereto are certificates of good standing 
of the Buyer from the Secretary of State of the State of Delaware and from each state where it is qualified or licensed to do business as a foreign corporation, 
and (iii) the names and signatures of the officers of the Buyer authorized to sign this Agreement and the other documents to be delivered hereunder.
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Section 9.4. HSR Act; No Order. Any and all specified waiting periods under the HSR Act shall have expired or been terminated and no Governmental 
Authority shall have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, executive order, decree, injunction or other order 
(whether temporary, preliminary or permanent) which is in effect and which has the effect of making the Merger illegal or otherwise restraining, enjoining or 
prohibiting consummation of the Merger on the terms and conditions contemplated by this Agreement.

Section 9.5. Buyer Stockholder Matters. At the Special Meeting (including any adjournments thereof), the Buyer Stockholder Matters shall have been duly 
approved and adopted by the stockholders of Buyer by the requisite vote under the DGCL, the Buyer Organizational Documents and the Nasdaq rules and 
regulations.

Section 9.6. Buyer Net Tangible Assets. The Buyer shall have at least $5,000,001 of net tangible assets immediately prior to or upon the Closing Date after 
giving effect to the exercise by the Converting Stockholders of their right to convert their shares of Buyer Common Stock held by them into a pro rata share 
of the Trust Fund in accordance with Buyer’s Organizational Documents.

Section 9.7. Minimum Cash Requirement. As of the Closing and assuming distribution of the Trust Fund, and after deducting (a) all amounts to be paid to 
Converting Stockholders from the Trust Fund pursuant to Section 7.10(a)(ii)(A), (b) all amounts due in respect of loans made pursuant to Section 7.13, (c) 
the Company’s financial advisory, legal, accounting and other transaction expenses (up to $1,500,000), (d) the Buyer’s financial advisory, legal, accounting 
and other transaction expenses, (e) the Facilitation Fee and (f) the amount of the Cash Consideration (the sum of $30,000,000 plus all amounts described in 
subsections (a) through (f), the “Adjusted Minimum Cash Closing Amount”), the Buyer shall have cash on hand equal to or in excess of the Minimum Cash 
Closing Amount (the “Minimum Cash Closing Condition”).

Section 9.8. Registration Rights Agreement. The Buyer and each Person party to the registration rights agreement currently in effect among the Buyer and its 
existing investors shall have executed and delivered, or caused to be executed and delivered, the Registration Rights Agreement.

Section 9.9. Resignations and Appointments. All of the members of the board of directors of the Buyer, and all officers of the Buyer, shall have resigned 
from each of their positions and offices with the Buyer and its Subsidiaries effective as of the Closing, unless such Person is included on Schedule 2.6, and all 
such resigning directors and officers of the Buyer shall have been replaced by the individuals listed on Schedule 2.6.

Section 9.10. Nasdaq Listing. The Buyer Common Stock shall continue to be listed on the Nasdaq Capital Market as of the Closing Date.

Section 9.11. No Buyer Material Adverse Effect. Since the date of this Agreement, there will not have occurred a Buyer Material Adverse Effect that is 
ongoing, and the Buyer Closing Certificate shall include a provision to such effect.
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Section 9.12. Organizational Documents. The Certificate of Second Amendment of the Amended and Restated Certificate of Incorporation shall be filed in 
the form attached as Exhibit A (or in such other form as may be agreed between the Buyer and the Company). The Second Amended and Restated Certificate 
of Incorporation and Bylaws of the Buyer shall be amended and restated in the forms attached as Exhibit B and Exhibit C hereto, respectively, or in such 
other forms as may be agreed between the Buyer and the Company, and in effect, subject, in the case of the Second Amended and Restated Certificate of 
Incorporation of the Buyer only, to the filing of such document with the Secretary of State of the State of Delaware at the Effective Time.

ARTICLE X
TERMINATION

Section 10.1. Termination of Agreement. This Agreement may be terminated and the Contemplated Transactions may be abandoned at any time prior to the 
Closing:

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

(b) by either the Buyer or the Company, if the Closing has not occurred on or before 5:00 p.m. ET on March 31, 2020 or such later date as may be 
approved by the Company and the Buyer and set forth in any amendment to the Buyer’s Organizational Documents (the “Termination Date”); provided that 
the right to terminate this Agreement pursuant to this Section 10.1(b) shall not be available to (i) the Buyer if the Buyer or Merger Sub is then in breach in 
any material respect of its obligations hereunder such that the closing conditions set forth in Section 9.1 or Section 9.2 would not be satisfied or (ii) to the 
Company if the Company is then in breach in any material respect of its obligations hereunder such that the closing conditions set forth in Section 8.1 or 
Section 8.2 would not be satisfied;

(c) by either the Buyer or the Company if a Governmental Authority having competent jurisdiction has issued an order or taken any other action 
having the effect of permanently restraining, enjoining, or otherwise prohibiting the Contemplated Transactions, which order or other action will have 
become final and nonappealable;

(d) by either the Buyer or the Company if the Buyer Stockholder Matters are not approved or adopted by the stockholders of Buyer by the requisite 
vote under the DGCL and the Buyer Organizational Documents at the Special Meeting or any postponement or adjournment in accordance with the terms of 
this Agreement;

(e) by either the Buyer or the Company if the Buyer shall have less than $5,000,001 of net tangible assets immediately prior to or upon the Closing 
Date after giving effect to the exercise by the Converting Stockholders of their rights to convert the shares of Buyer Common Stock held by them into a pro 
rata share of the Trust Fund in accordance with the Buyer’s Organizational Documents;

(f) by the Company if the Minimum Cash Closing Condition is not satisfied;
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(g) by the Company if (i) any of the representations and warranties of the Buyer and Merger Sub contained in this Agreement fail to be true and 
correct such that the condition set forth in Section 9.1 would not be satisfied or (ii) the Buyer or Merger Sub will have breached or failed to comply with any 
of its obligations under this Agreement such that the condition set forth in Section 9.2 would not be satisfied and such failure or breach with respect to any 
such representation, warranty or obligation (A) cannot be cured or constitutes a breach of the obligation to consummate the Contemplated Transactions at the 
time established for such consummation pursuant to Section 9.2 or, (B) if curable, continues unremedied at the Termination Date or, if earlier, on the thirtieth 
(30th) day following notice of such breach; provided that the right to terminate this Agreement pursuant to this Section 10.1(g) will not be available if the 
Company is in breach in any material respect of its obligations hereunder such that the closing conditions set forth in Section 8.1 or Section 8.2 would not be 
satisfied; or

(h) by the Buyer if (i) any of the representations and warranties of the Company contained in this Agreement fail to be true and correct such that the 
condition set forth in Section 8.1 would not be satisfied or (ii) the Company will have breached or failed to comply with any of its obligations under this 
Agreement such that the condition set forth in Section 8.2 would not be satisfied and such failure or breach with respect to any such representation, warranty 
or obligation (A) cannot be cured or constitutes a breach of the obligation to consummate the Contemplated Transactions at the time established for such 
consummation pursuant to Section 8.2 or, (B) if curable, continues unremedied at the Termination Date or, if earlier, on the thirtieth (30th) day following 
notice of such breach; provided that the right to terminate this Agreement pursuant to this Section 10.1(h) will not be available if the Buyer is in breach in 
any material respect of its obligations hereunder such that the closing conditions set forth in Section 9.1 or Section 9.2 would not be satisfied.

provided, that any Party desiring to terminate this Agreement will give written notice of such termination to the other Parties.

Section 10.2. Notice of Termination; Effect of Termination.

(a) Any termination of this Agreement under Section 10.1 above will be effective immediately upon the delivery of written notice of the terminating 
Party to the other Parties (or, if the termination is pursuant to Section 10.1(g) or Section 10.1(h) and the cure period provided for therein is applicable, upon 
lapse of such cure period).

(b) In the event of the termination of this Agreement as provided in Section 10.1, this Agreement shall be of no further force or effect and the 
Merger shall be abandoned, except for and subject to the following: (i) Section 5.2(a) (Confidentiality), Section 6.2(a) (Confidentiality), Section 7.6 (No 
Claim Against Trust Fund), Section 7.11 (Expenses), this Section 10.2, and Article XI (Miscellaneous), shall survive the termination of this Agreement, and 
(ii) nothing herein shall relieve any Party from liability for any intentional and willful breach of this Agreement by such Party occurring prior to such 
termination.
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ARTICLE XI
MISCELLANEOUS

Section 11.1. Notices. Any notice, request, demand, claim or other communication required or permitted to be delivered, given or otherwise provided under 
this Agreement must be in writing and must be delivered personally, delivered by nationally recognized overnight courier service, sent by certified or 
registered mail, postage prepaid, or (if a facsimile number is provided below) sent by facsimile (subject to electronic confirmation of good facsimile 
transmission). Any such notice, request, demand, claim or other communication will be deemed to have been delivered and given (a) when delivered, if 
delivered personally, (b) the Business Day after it is deposited with such nationally recognized overnight courier service, if sent for overnight delivery by a 
nationally recognized overnight courier service, (c) the day of sending, if sent by facsimile prior to 5:00 p.m. (Eastern time) on any Business Day or the next 
succeeding Business Day if sent by facsimile after 5:00 p.m. (Eastern time) on any Business Day or on any day other than a Business Day or (d) five (5) 
Business Days after the date of mailing, if mailed by certified or registered mail, postage prepaid, in each case, to the following address or, if applicable, 
facsimile number, or to such other address or addresses or facsimile number or numbers as such Party may subsequently designate to the other Parties by 
notice given hereunder:

If to the Company or any of the Acquired Companies (prior to the Closing), to:

TGIF Holdings, LLC
c/o TriArtisan Capital Advisors LLC
830 3rd Avenue, 4th Floor
New York, NY 10022
Telephone: (212) 609-0622
Facsimile: (212) 201-4835
Attention: Rohit Manocha

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

Ropes & Gray LLP
1211 Avenue of the Americas
New York, NY 10036
Telephone:     (212) 596-9160
Facsimile:       (646) 728-2554
Attention: Michael Littenberg; Emily Oldshue

If to the Buyer (or to any of the Acquired Companies after the Closing), to:

Allegro Merger Corp.
777 Third Avenue, 37th Floor
New York, NY 10017
Telephone: (212) 319-7676
Facsimile: (212) 319-0760
Attention: Eric Rosenfeld, Chief Executive Officer
Email: erosenfeld@crescendopartners.com
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with a copy (which will not constitute notice) to:

Graubard Miller
The Chrysler Building
405 Lexington Ave, 11th Floor
New York, NY 10174
Telephone: (212) 818-8800
Facsimile: (212) 818-8881
Attention: David Alan Miller, Esq.; Jeffrey M. Gallant, Esq.
Email: dmiller@graubard.com; jgallant@graubard.com

If to the Company Representative, to:

Rohit Manocha
c/o TriArtisan Capital Advisors LLC
830 3rd Avenue, 4th Floor
New York, NY 10022
Telephone: (212) 609-0622
Facsimile: (212) 201-4835

Each of the Parties to this Agreement may specify a different address or addresses or facsimile number or facsimile numbers by giving notice in accordance 
with this Section 11.1 to each of the other Parties hereto.

Section 11.2. Succession and Assignment; No Third-Party Beneficiaries. This Agreement will be binding upon and inure to the benefit of the Parties hereto 
and their respective successors and permitted assigns, each of which such successors and permitted assigns will be deemed to be a Party hereto for all 
purposes hereof. No Party may assign, delegate or otherwise transfer either this Agreement or any of its rights, interests or obligations hereunder without the 
prior written approval of the other Parties hereto, and any attempt to do so will be null and void ab initio; provided, that Cowen and Company, LLC may 
assign its rights with respect to the Facilitation Fee without the consent of any other Party. Except as expressly provided herein, including but not limited to 
Section 7.12, this Agreement is for the sole benefit of the Parties hereto and their successors and permitted assignees and nothing herein expressed or implied 
will give or be construed to give any Person, other than the Parties hereto and such successors and permitted assignees, any other right, benefit or remedy of 
any nature whatsoever under or by reason of this Agreement.

Section 11.3. Amendments and Waivers. No amendment or waiver of any provision of this Agreement will be valid and binding unless it is in writing and 
signed, in the case of an amendment, by the Buyer and (a) if prior to the Distribution, the Company, (b) if subsequent to the Distribution and prior to the 
Closing, Midco, or (c) if subsequent to the Closing, the Company Representative, or in the case of a waiver, by the Party against whom the waiver is to be 
effective. No waiver by any Party of any breach or violation of, default under or inaccuracy in any representation, warranty or covenant hereunder, whether 
intentional or not, will be deemed to extend to any prior or subsequent breach or violation of, default under, or inaccuracy in, any such representation, 
warranty or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent such occurrence. No delay or omission on the part 
of any Party in exercising any right, power or remedy under this Agreement will operate as a waiver thereof.
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Section 11.4. Entire Agreement. This Agreement, together with the Registration Rights Agreement, the Confidentiality Agreement and any other documents, 
instruments and certificates explicitly referred to herein, constitutes the entire agreement among the Parties hereto with respect to the subject matter hereof 
and supersedes any and all prior discussions, negotiations, proposals, undertakings, understandings and agreements, whether written or oral, with respect 
thereto. There are no restrictions, promises, warranties, covenants or undertakings, other than those expressly provided for herein and therein.

Section 11.5. Fulfillment of Obligations. Any obligation of any Party under this Agreement, which obligation is performed, satisfied or fulfilled by an 
Affiliate of such Party, shall be deemed to have been performed, satisfied or fulfilled by such Party.

Section 11.6. Counterparts; Facsimile Signature. This Agreement may be executed in any number of counterparts, each of which will be deemed an original, 
but all of which together will constitute but one and the same instrument. This Agreement will become effective when duly executed and delivered by each 
Party hereto. Counterpart signature pages to this Agreement may be delivered by facsimile or electronic delivery (i.e., by email of a PDF signature page) and 
each such counterpart signature page will constitute an original for all purposes.

Section 11.7. Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction will not affect the 
validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other 
situation or in any other jurisdiction. In the event that any provision hereof would, under applicable Legal Requirements, be invalid or unenforceable in any 
respect, each Party hereto intends that such provision will be construed by modifying or limiting it so as to be valid and enforceable to the maximum extent 
compatible with, and permissible under, applicable Legal Requirements.

Section 11.8. Governing Law. This Agreement, the rights of the Parties hereunder and all Actions arising in whole or in part under or in connection herewith 
will be governed by and construed and enforced in accordance with the domestic substantive laws of the State of Delaware, without giving effect to any 
choice or conflict of law provision or rule that would cause the application of the laws of any other jurisdiction.

Section 11.9. Jurisdiction; Venue; Service of Process.

(a) Jurisdiction. Each of the Parties to this Agreement, by its execution hereof, (i) hereby irrevocably submits to the exclusive jurisdiction of the 
Court of Chancery of the State of Delaware or any United States District Court located in the State of Delaware, or, if neither of such courts has subject 
matter jurisdiction, any state court of the State of Delaware for the purpose of any Action relating to or arising in whole or in part under or in connection with 
this Agreement, the Registration Rights Agreement or the Contemplated Transactions (in each case, whether in law or in equity, whether in contract or in 
tort, by statute or otherwise), (ii) hereby waives to the extent not prohibited by applicable Legal Requirements, and agrees not to assert, by way of motion, as 
a defense or otherwise, in any such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt 
or immune from attachment or execution, that any such Action brought in one of the above-named courts should be dismissed on grounds of forum non 
conveniens, should be transferred or removed to any court other than one of the above-named courts, or should be stayed by reason of the pendency of some 
other Action in any other court other than one of the above-named courts or that this Agreement, the Registration Rights Agreement or the subject matter 
hereof or thereof may not be enforced in or by such court and (iii) hereby agrees not to commence any such Action other than before one of the above-named 
courts. Notwithstanding the previous sentence, a Party may commence any Action in a court other than the above-named courts solely for the purpose of 
enforcing an order or judgment issued by one of the above-named courts.
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(b) Venue. Each of the Parties to this Agreement agrees that for any Action among any of the Parties relating to or arising in whole or in part under 
or in connection with this Agreement, the Registration Rights Agreement or the Contemplated Transactions (in each case, whether in law or in equity, 
whether in contract or in tort, by statute or otherwise), such Party will bring such Action only in the State of Delaware. Notwithstanding the previous 
sentence a Party may commence any Action in a court other than the above-named courts solely for the purpose of enforcing an order or judgment issued by 
one of the above-named courts. Each Party hereto further waives any claim and will not assert that venue should properly lie in any other location within the 
selected jurisdiction.

(c) Service of Process. Each of the Parties to this Agreement hereby (i) consents to service of process in any Action among any of the Parties hereto 
relating to or arising in whole or in part under or in connection with this Agreement, the Registration Rights Agreement or the Contemplated Transactions (in 
each case, whether in law or in equity, whether in contract or in tort, by statute or otherwise) in any manner permitted by Delaware law, (ii) agrees that 
service of process made in accordance with clause (i) or made by registered or certified mail, return receipt requested, at its address specified pursuant to 
Section 11.1, will constitute good and valid service of process in any such Action and (iii) waives and agrees not to assert (by way of motion, as a defense, or 
otherwise) in any such Action any claim that service of process made in accordance with clause (i) or (ii) does not constitute good and valid service of 
process.

Section 11.10. Scope of Representations and Warranties. Inclusion of a matter on the Buyer Disclosure Schedule or Company Disclosure Schedule, 
respectively, with respect to a representation or warranty which addresses matters being material or having a Material Adverse Effect or Buyer Material 
Adverse Effect, as the case may be, will not be deemed an indication that such matter does, or may, be material or have a Material Adverse Effect or Buyer 
Material Adverse Effect, as the case may be. Matters may be disclosed on the Buyer Disclosure Schedule or Company Disclosure Schedule, respectively, to 
this Agreement for purposes of information only. Information disclosed in any Buyer Disclosure Schedule or Company Disclosure Schedule will constitute a 
disclosure for all purposes under this Agreement to the extent it is reasonably apparent that the information is relevant for such other purposes, 
notwithstanding any reference to a specific section, and all such information will be deemed to qualify the entire Agreement and not just such section.
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Section 11.11. No Survival of Representations and Warranties. The representations and warranties of the Company, individually and on behalf of the 
Acquired Companies, set forth in this Agreement or in any certificate, statement or instrument delivered pursuant to this Agreement, shall terminate at the 
Closing or, if earlier, upon termination of this Agreement in accordance with its terms. The representations and warranties of the Buyer and Merger Sub set 
forth in this Agreement or in any certificate, statement or instrument delivered pursuant to this Agreement shall terminate at the Closing or, if earlier, upon 
termination of this Agreement in accordance with its terms. Prior to the Closing, the Buyer may, in its sole discretion, obtain and bind a representation and 
warranty insurance policy (the “R&W Insurance Policy”) with respect to the representations and warranties of the Company in Article III of this Agreement. 
The Buyer shall pay all of the costs to obtain the R&W Insurance Policy. For the avoidance of doubt, the R&W Insurance Policy, if any, shall be the Buyer’s 
sole recourse for any breach of the representations and warranties of the Company, individually and on behalf of the Acquired Companies, set forth in this 
Agreement or in any certificate, statement or instrument delivered pursuant to this Agreement. Neither the Company Equityholders nor the Midco 
Equityholders shall have any liability for any breach of any representation or warranty in this Agreement or of any covenant of any other Person herein.

Section 11.12. Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LEGAL REQUIREMENT THAT CANNOT BE WAIVED, 
THE PARTIES HEREBY WAIVE, AND COVENANT THAT THEY WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR 
OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION WITH THIS 
AGREEMENT, THE REGISTRATION RIGHTS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW 
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. THE PARTIES AGREE THAT 
ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY 
AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY 
IN ANY ACTION WHATSOEVER BETWEEN OR AMONG THEM RELATING TO THIS AGREEMENT, THE REGISTRATION RIGHTS 
AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS AND THAT SUCH ACTIONS WILL INSTEAD BE TRIED IN A COURT OF 
COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

Section 11.13. Specific Enforcement. Each of the Parties hereto agrees that irreparable harm for which monetary damages, even if available, would not be an 
adequate remedy, would occur in the event that it does not fully and timely perform its obligations under or in connection with this Agreement (including 
failing to take such actions as are required of it hereunder to consummate this Agreement and the Closing) in accordance with its terms. Each of the Parties 
hereto acknowledges and agrees that (i) the other Parties will be entitled to an injunction, specific performance or other equitable relief, to prevent breaches 
of this Agreement and to enforce specifically the terms and provisions hereof, without proof of damages and without posting a bond, this being in addition to 
any other remedy to which such other Parties are entitled under this Agreement and (ii) the right to obtain an injunction, specific performance, or other 
equitable relief is an integral part of the Contemplated Transactions and without that right, none of the Parties would have entered into this Agreement. In 
furtherance of the foregoing, the Parties hereby further acknowledge and agree that prior to the Closing, the Company shall be entitled to specific 
performance to cause Buyer to consummate the Contemplated Transactions including to effect the Closing in accordance with Article II, on the terms and 
subject to the conditions in this Agreement. Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance or other 
equitable relief on the basis that (x) the Company has an adequate remedy at law or (y) an award of specific performance is not an appropriate remedy for any 
reason at law or equity.
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Section 11.14. Non-Recourse. This Agreement may only be enforced against, and any Action that may be based upon, in respect of, arise under, out of or by 
reason of, be connected with or relate in any manner to this Agreement, or the negotiation, execution, performance or breach (whether willful, intentional, 
unintentional or otherwise and whether sounding in contract, tort or otherwise), of this Agreement, including, without limitation, any representation or 
warranty made or alleged to have been made in, in connection with or as an inducement to, this Agreement (each of such above-described legal, equitable or 
other theories or sources of liability, a “Recourse Theory”) may only be made or asserted against (and are expressly limited to) the Persons that are expressly 
identified as the Parties hereto in the preamble to and signature pages of this Agreement and solely in their capacities as such. No Person who is not a Party 
hereto (including, without limitation, (a) any former, current or future direct or indirect equity holder, controlling Person, management company, 
incorporator, member, partner, manager, director, officer, employee, agent, Affiliate, attorney or representative of, and any financial advisor or lender to (all 
above-described Persons in this subclause (a), collectively, “Affiliated Persons”) a party hereto or any Affiliate of such party, and (b) any Affiliated Persons 
of such Affiliated Persons but specifically excluding the parties hereto will have any liability whatsoever in respect of, based upon or arising out of any 
Recourse Theory. Without limiting the rights of any Party hereto against the other Parties hereto as set forth herein, in no event will any Party hereto, any of 
its Affiliates or any Person claiming by, through or on behalf of any of them institute any Action under any Recourse Theory against any non-Party.

[Remainder of Page Left Intentionally Blank; Signature Page Follows]
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date first written above.

BUYER:

ALLEGRO MERGER CORP.

By: /s/ Eric S. Rosenfeld 
Name: Eric S. Rosenfeld
Title: Chief Executive Officer

MERGER SUB:

ALLEGRO MERGER SUB, INC.

By: /s/ David D. Sgro
Name: David D. Sgro
Title: Chief Executive Officer

COMPANY:

TGIF HOLDINGS, LLC

By: /s/ Rohit Manocha
Name: Rohit Manocha
Title: President and Assistant Secretary

MIDCO:

TGIF MIDCO, INC.

By: /s/ Rohit Manocha
Name: Rohit Manocha
Title: President and Assistant Secretary

COMPANY REPRESENTATIVE

By: /s/ Rohit Manocha
Name: Rohit Manocha

(SOLELY AS A REPRESENTATIVE OF THE 
EQUITYHOLDERS OF THE COMPANY AND MIDCO)
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SCHEDULE 2.6
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EXHIBIT A

CERTIFICATE OF SECOND AMENDMENT
OF THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

ALLEGRO MERGER CORP.

Allegro Merger Corp., a Delaware corporation (the “Corporation”), a corporation duly organized and existing under the General Corporation Law of 
the State of Delaware (the “DGCL”), does hereby certify that:

A. The name of the Corporation is: Allegro Merger Corp. (hereinafter, the “Corporation”).

B. The Amended and Restated Certificate of Incorporation of the Corporation was filed with the office of the Secretary of State of Delaware on July 
2, 2018 and a Certificate of Amendment of such Amended and Restated Certificate of Incorporation of the Corporation was filed on [●], 2019 (as amended, 
the “Amended and Restated Certificate”).

C. This Certificate of Second Amendment of the Amended and Restated Certificate amends and replaces the first article of the Corporation’s 
Amended and Restated Certificate in its entirety, to read as follows:

“FIRST: The name of the Corporation is [●] (the “Corporation”).”

D. This Certificate of Second Amendment of the Amended Restated Certificate has been duly adopted in accordance with the provisions of Section 
242 of the DGCL.

E. This Certificate of Second Amendment of the Amended and Restated Certificate shall be deemed effective upon its filing with the Secretary of 
State of the State of Delaware.

[Remainder of Page Intentionally Left Blank]

75



f8k110819ex2-1_allegro.htm Form Type: EX-2.1 Page 86
Edgar Agents LLC ALLEGRO MERGER CORP. 11/08/2019 04:43 PM

IN WITNESS WHEREOF, the undersigned has caused this Second Amendment to the Amended and Restated Certificate of Incorporation to be 
executed by the officer below this ____ day of ______, 2019.

ALLEGRO MERGER CORP.

By:
Name: [●]
Title:   [●]
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EXHIBIT B

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

[●]

[●], a Delaware corporation (the “Corporation”), hereby certifies that this Second Amended and Restated Certificate of Incorporation has been duly 
adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”), and that:

A. The name of the Corporation is: [●].

B. The original Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary of the State of Delaware on July 
2, 2018; a Certificate of Amendment of such Amended and Restated Certificate of Incorporation of the Corporation was filed on [●], 2019; a Certificate of 
Second Amendment of such Amended and Restated Certificate of Incorporation of the Corporation was filed on [●], 2019 (as amended by such amendments, 
the “Amended and Restated Certificate”).

C. This Second Amended and Restated Certificate of Incorporation amends and restates the Amended and Restated Certificate.

D. Upon filing of this Second Amended and Restated Certificate of Incorporation of the Corporation, the Certificate of Incorporation of the 
Corporation shall read as follows:

ARTICLE I -- NAME

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

ARTICLE II -- REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle, 
19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.

ARTICLE III -- PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.
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ARTICLE IV -- CAPITALIZATION

(a) Authorized Shares. The total number of shares of stock which the Corporation shall have authority to issue is 1,201,000,000 shares, consisting of 
1,200,000,000 shares of Common Stock, par value $.0001 per share (“Common Stock”), and 1,000,000 shares of Preferred Stock, par value $.0001 per share 
(“Preferred Stock”).

(b) Preferred Stock. Shares of Preferred Stock may be issued in one or more series, from time to time, with each such series to consist of such 
number of shares and to have such voting powers relative to other classes of Preferred Stock, if any, or Common Stock, full or limited, or no voting powers, 
and such designations, preferences and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions thereof, as 
shall be stated in the resolution or resolutions providing for the issuance of such series adopted by the Board of Directors of the Corporation, and the Board of 
Directors is hereby expressly vested with the authority, to the full extent now or hereafter provided by applicable law, to adopt any such resolution or 
resolutions.

(c) Voting. Each holder of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of record by such holder on 
all matters on which stockholders generally are entitled to vote; provided, that, except as otherwise required by law, holders of Common Stock, as such, shall 
not be entitled to vote on any amendment to this Second Amended and Restated Certificate of Incorporation (including, but not limited to, any certificate of 
designations relating to any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of 
such affected series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to this Second 
Amended and Restated Certificate of Incorporation (including, but not limited to, any certificate of designations relating to any series of Preferred Stock) or 
pursuant to the DGCL.

(d) No Class Vote On Changes In Authorized Number of Shares Of Preferred Stock. Subject to the rights of the holders of any series of Preferred 
Stock pursuant to the terms of this Second Amended and Restated Certificate of Incorporation, any certificate of designations or any resolution or resolutions 
providing for the issuance of such series of stock adopted by the Board of Directors, the number of authorized shares of Preferred Stock may be increased or 
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the Common Stock 
irrespective of the provisions of Section 242(b)(2) of the DGCL.

ARTICLE V -- BOARD OF DIRECTORS

The number of directors constituting the Board of Directors shall be not fewer than three (3) and not more than 8, each of whom shall be a natural 
person. The number of directors initially shall be eight (8). Subject to the previous sentence and to the special rights of the holders of any class or series of 
stock to elect directors, the precise number of directors shall be fixed exclusively pursuant to a resolution adopted by the Board of Directors. Vacancies and 
newly-created directorships shall be filled exclusively pursuant to a resolution adopted by the Board of Directors. No decrease in the number of directors 
constituting the Board of Directors shall shorten the term of any incumbent director. Any election of directors by stockholders shall be determined by a 
plurality of the votes cast by stockholders entitled to vote in the election.
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ARTICLE VI -- LIMITATION OF DIRECTOR LIABILITY

To the fullest extent that the DGCL or any other law of the State of Delaware (as they exist on the date hereof or as they may hereafter be amended) 
permits the limitation or elimination of the liability of directors, no director of the Corporation shall be liable to the Corporation or its stockholders for 
monetary damages for breach of fiduciary duty as a director. No amendment to, or modification or repeal of, this Article VI(a) shall adversely affect any right 
or protection of a director of the Corporation existing hereunder with respect to any act or omission occurring prior to such amendment, modification or 
repeal.

ARTICLE VII -- MEETINGS OF STOCKHOLDERS

(a) No Action by Written Consent. Except as otherwise provided for or fixed by or pursuant to the provisions of this Second Amended and Restated 
Certificate of Incorporation or any resolution or resolutions of the Board of Directors providing for the issuance of Preferred Stock, any action required or 
permitted to be taken by the stockholders of the Corporation may be effected only at a duly called annual or special meeting of stockholders of the 
Corporation and may not be effected by any consent in writing by such stockholders.

(b) Special Meetings of Stockholders. Subject to the rights of the holders of any series of Preferred Stock, and to the requirements of applicable law, 
special meetings of stockholders of the Corporation may be called only by (a) the Chairman of the Board of Directors, (b) the Board of Directors or (c) 
holders of a majority of the total votes entitled to be cast by the holders of all of the outstanding capital stock of the Corporation entitled to vote generally in 
an election of directors.

(c) Election of Directors by Written Ballot. Election of directors need not be by written ballot.

ARTICLE VIII -- AMENDMENTS TO THE
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION AND BYLAWS

In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to make, alter, amend or repeal 
the Bylaws of the Corporation, subject to the power of the stockholders of the Corporation to make, alter, amend or repeal the Bylaws; provided, that with 
respect to the powers of stockholders to make, alter, amend or repeal the Bylaws, the affirmative vote of holders of at least sixty-six and two-thirds percent 
(66 2/3%) of the capital stock of the Corporation entitled to vote generally in an election of directors, voting together as a single class, shall be required to 
make, alter amend or repeal the Bylaws of the Corporation.

[remainder of page intentionally left blank – signature page follows]
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IN WITNESS WHEREOF, the undersigned has caused this Second Amended and Restated Certificate of Incorporation to be executed by the officer 
below this ____ day of __________, ____.

[●]

By:
Name:
Title:
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EXHIBIT C

[●] (the “Corporation”)
AMENDED & RESTATED BYLAWS

SECTION 1 - STOCKHOLDERS

Section 1.1. Annual Meeting. An annual meeting of the stockholders for the election of directors to succeed those whose term expire and for the 
transaction of such other business as may properly come before the meeting shall be held at the place, if any, within or without the State of Delaware, on the 
date and at the time that the Board of Directors shall each year fix. Unless stated otherwise in the notice of the annual meeting of the stockholders of the 
Corporation, such annual meeting shall be at the principal office of the Corporation.

Section 1.2. Advance Notice of Nominations and Proposals of Business.

(a) Nominations of persons for election to the Board of Directors and proposals for business to be transacted by the stockholders at an 
annual meeting of stockholders may be made (i) pursuant to the Corporation’s notice with respect to such meeting, (ii) by or at the direction of the Board of 
Directors or (iii) by any stockholder of record of the Corporation who (A) was a stockholder of record at the time of the giving of the notice contemplated in 
Section 1.2(b), (B) is entitled to vote at such meeting and (C) has complied with the notice procedures set forth in this Section 1.2. Clause (iii) of this Section 
1.2 shall be the exclusive means for a stockholder to make nominations or propose other business (other than matters properly brought pursuant to applicable 
provisions of federal law, including the Securities Exchange Act of 1934 (as amended from time to time, the “Act”)) before an annual meeting of 
stockholders.

(b) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (iii) of Section 
1.2(a), (i) the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation with the information contemplated by 
Section 1.2(c), and (ii) the business must be a proper matter for stockholder action under the Delaware General Corporation Law (the “DGCL”).
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(c) To be timely, a stockholder’s notice must be delivered to the Secretary of the Corporation at the principal executive offices of the 
Corporation a date (i) not less than 60 nor more than 90 days prior to the anniversary date of the prior year’s annual meeting or (ii) if there was no annual 
meeting in the prior year or if the date of the current year’s annual meeting is more than 30 days before or after the anniversary date of the prior year’s annual 
meeting, on or before 15 days after the day on which the date of the current year’s annual meeting is first disclosed in a public announcement. In no event 
shall any adjournment or postponement of an annual meeting or the announcement thereof commence a new time period for the delivery of such notice. Such 
notice from a stockholder must state (i) as to each nominee that the stockholder proposes for election or reelection as a director, (A) all information relating 
to such nominee that would be required to be disclosed in solicitations of proxies for the election of such nominee as a director pursuant to Regulation 14A 
under the Act and such nominee’s written consent to serve as a director if elected, and (B) a description of all direct and indirect compensation and other 
material monetary arrangements, agreements or understandings during the past three years, and any other material relationship, if any, between or concerning 
such stockholder and its respective affiliates or associates, or others with whom they are acting in concert, on the one hand, and the proposed nominee, and 
his or her respective affiliates or associates, on the other hand; (ii) as to each proposal that the stockholder seeks to bring before the meeting, a brief 
description of such proposal, the reasons for making the proposal at the meeting, and any material interest that the stockholder has in the proposal; (iii) (A) 
the name and address of the stockholder, (B) the class (and, if applicable, series) and number of shares of stock of the Corporation that are, directly or 
indirectly, owned beneficially or of record by the stockholder or any Stockholder Associated Person (as defined below), (C) any option, warrant, convertible 
security, stock appreciation right or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class 
(or, if applicable, series) of shares of stock of the Corporation or with a value derived in whole or in part from the value of any class (or, if applicable, series) 
of shares of stock of the Corporation, whether or not such instrument or right shall be subject to settlement in the underlying class or series of capital stock of 
the Corporation or otherwise (each, a “Derivative Instrument”), directly or indirectly owned beneficially or of record by such stockholder or any Stockholder 
Associated Person and any other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of 
stock of the Corporation of the stockholder or any Stockholder Associated Person, (D) any proxy, contract, arrangement, understanding or relationship 
pursuant to which such stockholder or any Stockholder Associated Person has a right to vote any securities of the Corporation, (E) any proportionate interest 
in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder or any 
Stockholder Associated Person is a general partner or beneficially owns an interest in a general partner, (F) any performance-related fees (other than an asset-
based fee) that such stockholder or any Stockholder Associated Person is entitled to based on any increase or decrease in the value of the shares of stock of 
the Corporation or Derivative Instruments and (G) whether either the stockholder intends to deliver a proxy statement and form of proxy to holders of, in the 
case of a proposal, at least the percentage of the Corporation’s voting shares required under applicable law to carry the proposal or, in the case of a 
nomination or nominations, a sufficient number of holders of the Corporation’s voting shares reasonably believed by such stockholder to be sufficient to elect 
such nominee or nominees. For purposes of these by-laws, a “Stockholder Associated Person” of any stockholder means (i) any “affiliate” or “associate” (as 
those terms are defined in Rule 12b-2 under the Act) of the stockholder that owns beneficially or of record any capital stock or other securities of the 
Corporation and (ii) any person acting in concert with such stockholder or any affiliate or associate of such stockholder with respect to the capital stock or 
other securities of the Corporation. In addition, any nominee proposed by a stockholder shall complete a questionnaire, in a form provided by the 
Corporation, within 10 days of receipt of the form of questionnaire from the Corporation.

(d) Subject to the certificate of incorporation of the Corporation and applicable law, only persons nominated in accordance with procedures 
stated in this Section 1.2 shall be eligible for election as and to serve as a member of the Board of Directors and the only business that shall be conducted at 
an annual meeting of stockholders is the business that has been brought before the meeting in accordance with the procedures set forth in this Section 1.2. 
The chairman of the meeting shall have the power and the duty to determine whether a nomination or any proposal has been made according to the 
procedures stated in this Section 1.2 and, if any nomination or proposal does not comply with this Section 1.2, unless otherwise required by law, the 
nomination or proposal shall be disregarded.
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(e) For purposes of this Section 1.2, “public announcement” means disclosure in a press release reported by the Dow Jones News Service, 
Associated Press or a comparable news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to 
Section 13, 14 or 15(d) of the Act.

(f) Notwithstanding the foregoing provisions of this Section 1.2, a stockholder shall also comply with all applicable requirements of the Act 
and the rules and regulations thereunder with respect to matters set forth in this Section 1.2. Nothing in this Section 1.2 shall affect any rights, if any, of 
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to applicable provisions of federal law, including the Act.

Section 1.3. Special Meetings; Notice.

Special meetings of the stockholders of the Corporation may be called only in the manner set forth in the certification of incorporation of the 
Corporation. Notice of every special meeting of the stockholders of the Corporation shall state the purpose of such meeting. Except as otherwise required by 
law, the business conducted at a special meeting of stockholders of the Corporation shall be limited exclusively to the business set forth in the Corporation’s 
notice of meeting, and the individual or group calling such meeting shall have exclusive authority to determine the business included in such notice.

Section 1.4. Notice of Meetings.

Notice of the place, if any, date and time of all meetings of stockholders of the Corporation, and the means of remote communications, if any, by 
which stockholders and proxy holders may be deemed present and vote at such meeting, and, in the case of all special meetings of stockholders, the purpose 
of the meeting, shall be given, not less than 10 nor more than 60 days before the date on which such meeting is to be held, to each stockholder entitled to 
notice of the meeting.

The Corporation may postpone or cancel any previously called annual or special meeting of stockholders of the Corporation by making a public 
announcement (as defined in Section 1.2(e)) of such postponement or cancellation prior to the meeting. When a previously called annual or special meeting is 
postponed to another time or place, if any, notice of the place (if any), date and time of the postponed meeting and the means of remote communications, if 
any, by which stockholders and proxy holders may be deemed present and vote at such postponed meeting, shall be given in conformity with this Section 1.4 
unless such meeting is postponed not more than 60 days after initial notice of the meeting was provided in conformity with this Section 1.4.

When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place, if any, thereof and 
the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present and vote at such adjourned meeting are 
announced at the meeting at which the adjournment is taken; however, if the date of any adjourned meeting is more than 30 days after the date for which the 
meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, notice of the place, if any, date and time of the adjourned meeting 
and the means of remote communication, if any, by which stockholders and proxy holders may be deemed present and vote at such adjourned meeting, shall 
be given in conformity herewith. At any adjourned meeting, any business may be transacted that may have been transacted at the original meeting.

83



f8k110819ex2-1_allegro.htm Form Type: EX-2.1 Page 94
Edgar Agents LLC ALLEGRO MERGER CORP. 11/08/2019 04:43 PM

Section 1.5. Quorum.

At any meeting of the stockholders, the holders of shares of stock of the Corporation entitled to cast a majority of the total votes entitled to be cast 
by the holders of all outstanding capital stock of the Corporation, present in person or by proxy, shall constitute a quorum for all purposes, unless or except to 
the extent that the presence of a larger number is required by applicable law or the certificate of incorporation of the Corporation. If a separate vote by one or 
more classes or series is required, the holders of shares entitled to cast a majority of the total votes entitled to be cast by the holders of the shares of the class 
or classes or series, present in person or represented by proxy, shall constitute a quorum entitled to take action with respect to that vote on that matter.

If a quorum shall fail to attend any meeting, the chairman of the meeting may adjourn the meeting to another place, if any, date and time.

Section 1.6. Organization.

The Chairman of the Board or, in his or her absence, the person whom the Board of Directors designates or, in the absence of that person or the 
failure of the Board of Directors to designate a person, the Chief Executive Officer of the Corporation or, in his or her absence, the person chosen by the 
holders of a majority of the shares entitled to vote who are present, in person or by proxy, shall call to order any meeting of the stockholders of the 
Corporation and act as chairman of the meeting. In the absence of the Secretary of the Corporation, the secretary of the meeting shall be the person the 
chairman appoints.

Section 1.7. Conduct of Business.

The chairman of any meeting of stockholders of the Corporation shall determine the order of business and the rules of procedure for the conduct of 
such meeting, including the manner of voting and the conduct of discussion as he or she determines to be in order. The chairman shall have the power to 
adjourn the meeting to another place, if any, date and time. The date and time of the opening and closing of the polls for each matter upon which the 
stockholders will vote at the meeting shall be announced at the meeting.

Section 1.8. Proxies; Inspectors.

(a) At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in 
writing or by a transmission permitted by applicable law.
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(b) Prior to a meeting of the stockholders of the Corporation, the Corporation shall appoint one or more inspectors to act at a meeting of 
stockholders of the Corporation and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any 
inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting may, and to the extent 
required by applicable law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before beginning the discharge of his or her duties, 
shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. The inspectors 
may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of inspectors. The inspectors shall have the duties 
prescribed by applicable law.

Section 1.9. Voting.

Except as otherwise required by applicable law or by the certificate of incorporation of the Corporation, all matters other than the election of 
directors shall be determined by a majority of the votes cast on the matter affirmatively or negatively. All elections of directors shall be determined by a 
plurality of the votes cast by stockholders entitled to vote in the election.

Section 1.10. Stock List.

A complete list of stockholders of the Corporation entitled to vote at any meeting of stockholders of the Corporation, arranged in alphabetical order 
for each class of stock and showing the address of each such stockholder and the number of shares registered in the name of such stockholder, shall be open 
to the examination of any such stockholder, for any purpose germane to a meeting of the stockholders of the Corporation, for a period of at least 10 days 
before the meeting (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the 
notice of the meeting or (ii) during ordinary business hours at the principal place of business of the Corporation; provided, however, if the record date for 
determining the stockholders entitled to vote is less than 10 days before the meeting date, the list shall reflect the stockholders entitled to vote as of the 10th 
day before such meeting date.

The stock list shall also be open to the examination of any such stockholder during the entire meeting. The Corporation may look to this list as the 
sole evidence of the identity of the stockholders entitled to vote at a meeting and the number of shares held by each stockholder.

SECTION 2 - BOARD OF DIRECTORS

Section 2.1. Qualifications of Directors.

Directors need not be stockholders to be qualified for election or service as a director of the Corporation.

Section 2.2. Removal; Resignation.

Any director or the entire Board of Directors may be removed with or without cause by the holders of a majority of the shares then entitled to vote at 
an election of directors. Any director may resign at any time upon notice given in writing, including by electronic transmission, to the Corporation.
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Section 2.3. Regular Meetings.

Regular meetings of the Board of Directors shall be held at the place (if any), on the date and at the time as shall have been established by the Board 
of Directors and publicized among all directors. A notice of a regular meeting, the date of which has been so publicized, shall not be required.

Section 2.4. Special Meetings.

Special meetings of the Board of Directors may be called by the Chairman, the President or by two or more directors then in office and shall be held 
at the place, if any, on the date and at the time as he, she or they shall fix. Notice of the place, if any, date and time of each special meeting shall be given to 
each director either (a) by mailing written notice thereof not less than five days before the meeting, or (b) by telephone, facsimile or electronic transmission 
providing notice thereof not less than twenty-four hours before the meeting. Unless otherwise stated in the notice thereof, any and all business may be 
transacted at a special meeting of the Board of Directors.

Section 2.5. Quorum.

At any meeting of the Board of Directors, a majority of the total number of directors then in office shall constitute a quorum for all purposes. If a 
quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, if any, date or time, without further notice or 
waiver thereof.

Section 2.6. Participation in Meetings By Conference Telephone or Other Communications Equipment.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of the Board of Directors or committee thereof by 
means of conference telephone or other communications equipment by means of which all directors participating in the meeting can hear each other director, 
and such participation shall constitute presence in person at the meeting.

Section 2.7. Conduct of Business.

At any meeting of the Board of Directors, business shall be transacted in the order and manner that the Board of Directors may from time to time 
determine, and all matters shall be determined by the vote of a majority of the directors present, except as otherwise provided in the certificate of 
incorporation of the Corporation or these bylaws or required by applicable law. The Board of Directors or any committee thereof may take action without a 
meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or writings, or electronic transmission or electronic 
transmissions, are filed with the minutes of proceedings of the Board of Directors or any committee thereof. Such filing shall be in paper form if the minutes 
are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.
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Section 2.8. Compensation of Directors.

The Board of Directors shall be authorized to fix the compensation of directors. The directors of the Corporation shall be paid their expenses, if any, 
of attendance at each meeting of the Board of Directors and shall be reimbursed a fixed sum for attendance at each meeting of the Board of Directors, paid an 
annual retainer or paid other compensation, including equity compensation, as directors of the Corporation. No such payment shall preclude any director 
from serving the Corporation in any other capacity and receiving compensation therefor. Members of committees shall be paid compensation for attending 
committee meetings and/or have their expenses, if any, of attendance of each meeting of such committee reimbursed.

SECTION 3 - COMMITTEES

Section 3.1. Committees of the Board of Directors.

The Board of Directors may designate committees of the Board of Directors, with such lawfully delegable powers and duties as it thereby confers, to 
serve at the pleasure of the Board of Directors and shall, for those committees, appoint a director or directors to serve as the member or members, 
designating, if it desires, other directors as alternate members who may replace any absent or disqualified member at any meeting of such committee. In the 
absence or disqualification of any member of any committee and any alternate member in his or her place, the member or members of the committee present 
at the meeting and not disqualified from voting, whether or not he or she or they constitute a quorum, may by unanimous vote appoint another member of the 
Board of Directors to act at the meeting in the place of the absent or disqualified member.

SECTION 4 - OFFICERS

Section 4.1. Generally.

The officers of the Corporation shall consist of a president, one or more vice presidents, a secretary, a treasurer and other officers as may from time 
to time be appointed by the Board of Directors. Each officer shall hold office until his or her successor is elected and qualified or until his or her earlier 
resignation or removal. Any number of offices may be held by the same person. The salaries of officers appointed by the Board of Directors shall be fixed 
from time to time by the Board of Directors or a committee thereof or by the officers as may be designated by resolution of the Board of Directors.

Section 4.2. President.

Unless otherwise determined by the Board of Directors, the President shall be the Chief Executive Officer of the Corporation. Subject to the 
provisions of these bylaws and to the direction of the Board of Directors, he or she shall have the responsibility for the general management and control of 
the business and affairs of the Corporation and shall perform all duties and have all powers that are commonly incident to the office of chief executive or 
which are delegated to him or her by the Board of Directors. He or she shall have the power to sign all stock certificates, contracts and other instruments of 
the Corporation that are authorized and shall have general supervision and direction of all of the other officers, employees and agents of the Corporation.
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Section 4.3. Vice President.

Each Vice President shall have the powers and duties delegated to him or her by the Board of Directors or the President. One Vice President may be 
designated by the Board of Directors to perform the duties and exercise the powers of the President in the event of the President’s absence or disability.

Section 4.4. Treasurer.

The Treasurer shall have the responsibility for maintaining the financial records of the Corporation. He or she shall make such disbursements of the 
funds of the Corporation as are authorized and shall render from time to time an account to the Board of Directors of all such transactions and of the financial 
condition of the Corporation. The Treasurer shall also perform other duties as the Board of Directors may from time to time prescribe.

Section 4.5. Secretary.

The Secretary shall issue all authorized notices for, and shall keep minutes of, all meetings of the stockholders and the Board of Directors. He or she 
shall have charge of the corporate books and shall perform other duties as the Board of Directors may from time to time prescribe.

Section 4.6. Delegation of Authority.

The Board of Directors may from time to time delegate the powers or duties of any officer to any other officer or agent, notwithstanding any 
provision hereof.

Section 4.7. Removal.

The Board of Directors may remove any officer of the Corporation at any time, with or without cause.

Section 4.8. Action with Respect to Securities of Other Companies.

Unless otherwise directed by the Board of Directors, the President, or any officer of the Corporation authorized by the President, shall have power to 
vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders or equityholders of, or with respect to any action 
of, stockholders or equityholders of any other entity in which the Corporation may hold securities and otherwise to exercise any and all rights and powers 
which the Corporation may possess by reason of its ownership of securities in such other entity.

SECTION 5 - STOCK

Section 5.1. Certificates of Stock.

Shares of the capital stock of the Corporation may be certificated or uncertificated, as provided in the DGCL. Stock certificates shall be signed by, 
or in the name of, the Corporation by any two authorized officers of the Corporation, certifying the number of shares owned by such stockholder. Any 
signatures on a certificate may be by facsimile.
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Section 5.2. Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation (within or without the State of 
Delaware) or by transfer agents designated to transfer shares of the stock of the Corporation.

Section 5.3. Lost, Stolen or Destroyed Certificates. 

In the event of the loss, theft or destruction of any certificate of stock, another may be issued in its place pursuant to regulations as the Board of 
Directors may establish concerning proof of the loss, theft or destruction and concerning the giving of a satisfactory bond or indemnity.

Section 5.4. Regulations.

The issue, transfer, conversion and registration of certificates of stock of the Corporation shall be governed by other regulations as the Board of 
Directors may establish.

Section 5.5. Record Date.

(a) In order for the Corporation to determine the stockholders of the Corporation entitled to notice of any meeting of stockholders of the 
Corporation, the Board of Directors may, except as otherwise required by applicable law, fix a record date, which record date shall not precede the date on 
which the resolution fixing the record date is adopted and which record date shall not be more than 60 nor less than 10 days before the date of any meeting of 
stockholders. If the Board of Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting 
unless the Board of Directors determines that a later date on or before the date of the meeting shall be the date for making such determination. If no record 
date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of and to vote at a meeting of stockholders of the 
Corporation shall be at the close of business on the day next preceding the day on which notice is given or, if notice is waived, at the close of business on the 
day next preceding the day on which the meeting is held.

(b) A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders of the Corporation shall apply to 
any postponement or adjournment of the meeting, provided, that the Board of Directors may fix a new record date for determination of the stockholders 
entitled to vote at a postponed or adjourned meeting, and in such case shall also fix the record date of the stockholders entitled to notice of such postponed or 
adjourned meeting at the same or on an earlier date as that fixed for determination of the stockholders entitled to vote at the postponed or adjourned meeting.

SECTION 6 - NOTICES

Section 6.1. Notices.

If mailed, notice to a stockholder of the Corporation shall be deemed given when deposited in the mail, postage prepaid, directed to a stockholder at 
such stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be given effectively 
to stockholders, any notice to stockholders of the Corporation may be given by electronic transmission in the manner provided in Section 232 of the DGCL.
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Section 6.2. Waivers.

A written waiver of any notice, signed by a stockholder or director, or a waiver by electronic transmission by such person or entity, whether given 
before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such person or entity. 
Neither the business nor the purpose of any meeting need be specified in the waiver. Attendance at any meeting shall constitute waiver of notice except 
attendance for the sole purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or 
convened.

SECTION 7 - MISCELLANEOUS

Section 7.1. Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the Secretary. If 
and when so directed by the Board of Directors, duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant 
Treasurer.

Section 7.2. Reliance upon Books, Reports, and Records.

Each director and each member of any committee designated by the Board of Directors of the Corporation shall, in the performance of his or her 
duties, be fully protected in relying in good faith upon the books and records of the Corporation and upon such information, opinions, reports or statements 
presented to the Corporation by any of its officers, agents or employees, or committees of the Board of Directors so designated, or by any other person or 
entity as to matters which such director or committee member reasonably believes are within such other person’s or entity’s professional or expert 
competence and that has been selected with reasonable care by or on behalf of the Corporation.

Section 7.3. Fiscal Year.

The fiscal year of the Corporation shall be as fixed by the Board of Directors.

Section 7.4. Time Periods. 

In applying any provision of these bylaws that requires that an act be done or not be done a specified number of days before an event or that an act 
be done during a specified number of days before an event, calendar days shall be used, the day of the doing of the act shall be excluded, and the day of the 
event shall be included.

SECTION 8 - AMENDMENTS

These bylaws may be altered, amended or repealed in accordance with the certificate of incorporation of the Corporation.
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SECTION 9 - INDEMNIFICATION

Section 9.1. Indemnification and Advancement of Expenses.

The Corporation shall indemnify and advance expenses to, and hold harmless, to the fullest extent permitted by applicable law as it presently exists 
or may hereafter be amended, any person (an “Indemnitee”) who was or is made, or is threatened to be made, a party or is otherwise involved in any action, 
suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a person for whom he or 
she is the legal representative, is or was a director or an officer of the Corporation or, while a director or an officer of the Corporation, is or was serving at the 
request of the Corporation as a director, officer, employee, member, trustee or agent of another corporation or of a partnership, joint venture, trust, nonprofit 
entity or other enterprise (including, but not limited to, service with respect to employee benefit plans), against all liability and loss suffered (including, but 
not limited to, expenses (including, but not limited to, attorneys’ fees and expenses), judgments, fines and amounts paid in settlement and reasonably incurred 
by such Indemnitee). Notwithstanding the preceding sentence, the Corporation shall be required to indemnify, or advance expenses to, an Indemnitee in 
connection with a Proceeding (or part thereof) commenced by such Indemnitee only if the commencement of such Proceeding (or part thereof) by the 
Indemnitee was authorized by the Board of Directors of the Corporation or the Proceeding (or part thereof) relates to the enforcement of the Corporation’s 
obligations under this Section 9.1.

Section 9.2. Insurance.

The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, trustee, employee or agent of the 
Corporation, or was serving at the request of the Corporation as a director, officer, trustee, employee or agent of another corporation, partnership, joint 
venture, trust, non-profit entity or other enterprise (including, but not limited to, service with respect to employee benefit plans), against any liability asserted 
against the person and incurred by the person in any such capacity, or arising out of his or her status as such, whether or not the Corporation would have the 
power or the obligation to indemnify such person against such liability under the provisions of this Section 9.2.

Section 9.3. Non-Exclusivity of Rights.

The indemnification provided by these bylaws is not exclusive of other indemnification rights arising under the certificate of incorporation of the 
Corporation, agreement, vote of directors or stockholders or otherwise, and shall inure to the benefit of the heirs and legal representatives of such Indemnitee.

Section 9.4. Fulfillment of Standard of Conduct.

Any Indemnitee shall be deemed to have met the standard of conduct required for such indemnification unless the contrary has been established by a 
final, non-appealable judgment by a court of competent jurisdiction.

SECTION 10 - EXCLUSIVE FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or 
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of fiduciary duty owed by any director or officer or other 
employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation or any director or 
officer or other employee of the Corporation arising pursuant to any provision of the Delaware General Corporation Law or the Certificate of Incorporation 
or these By-Laws (in each case, as they may be amended from time to time), or (iv) any action asserting a claim against the Corporation or any director or 
officer or other employee of the Corporation governed by the internal affairs doctrine shall be the Delaware Court of Chancery (or if the Delaware Court of 
Chancery does not have subject matter jurisdiction, a state court located within the State of Delaware or, if no state court located within the State of Delaware 
has subject matter jurisdiction, the federal district court for the District of Delaware); provided, that this sentence shall not apply to suits brought to enforce 
any duty or liability created by the Securities Act of 1933 or the rules and regulations thereunder or the Securities Exchange Act of 1934 or the rules and 
regulations thereunder or any claim for which the federal courts have exclusive jurisdiction.
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EXHIBIT D

AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”) dated as of the [●] day of [●], 2020, 
by and among [●], a Delaware corporation formerly known as Allegro Merger Corp. (the “Company”), and the undersigned parties listed under 
“Investors” on the signature pages hereto (each, an “Investor” and collectively, the “Initial Investors”), and each other person who executes a 
joinder hereto (together with the Initial Investors and their respective transferees to the extent such transferees execute joinders hereto, collectively, 
the “Investors”), amends and restates in its entirety the Registration Rights Agreement, dated as of July 2, 2018, by and among the Company and 
the investors party thereto (the “Original Agreement”).

WHEREAS, the Original Agreement provides for certain rights relating to the registration of the securities held by the Investors;

WHEREAS, the parties desire to amend and restate the Original Agreement in its entirety as set forth in this Agreement; and

WHEREAS, each of the parties to the Original Agreement is a signatory to this Agreement, satisfying the requirements for amendments 
and modifications set forth in Section 6.7 of the Original Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS. The following capitalized terms used herein have the following meanings:

“Cantor” is defined in Section 2.1.1.

“Chardan” is defined in Section 2.1.1.

“Commission” means the Securities and Exchange Commission, or any other Federal agency then administering the Securities Act or the 
Exchange Act.

“Common Stock” means the common stock, par value $0.0001 per share, of the Company.

“Company” is defined in the preamble to this Agreement.

“Demand Registration” is defined in Section 2.1.1.

“Demanding Holder” is defined in Section 2.1.1.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated 
thereunder, all as the same shall be in effect at the time.

“Equity Securities” means, as applicable, (i) any capital stock or other share capital, (ii) any securities directly or indirectly convertible 
into or exchangeable for any capital stock or other share capital or containing any profit participation features, (iii) any rights or options directly or 
indirectly to subscribe for or to purchase any capital stock, other share capital or securities containing any profit participation features or to 
subscribe for or to purchase any securities directly or indirectly convertible into or exchangeable for any capital stock, other share capital or 
securities containing any profit participation features, or (iv) any securities issued or issuable with respect to the securities referred to in clauses (i) 
through (iii) above in connection with a combination of shares, exchange, recapitalization, merger, consolidation or other reorganization.

“Family Group” means, with respect to an individual Investor, such Investor’s spouse and descendants (whether natural or adopted) and 
any trust solely for the benefit of such Investor and/or such Investor’s spouse, and their respective ancestors and/or descendants (whether natural or 
adopted).

“Form S-3” is defined in Section 2.3.

“Indemnified Party” is defined in Section 4.3.

“Indemnifying Party” is defined in Section 4.3.

“Initial Investor” is defined in the preamble to this Agreement.

“Initial Shares” means all of the outstanding shares of Common Stock of the Company issued prior to the consummation of its initial 
public offering.

“Investor” is defined in the preamble to this Agreement.

“Investor Indemnified Party” is defined in Section 4.1.

“Lock-Up Period” means the period ending upon the earliest to occur of (a) December 15, 2020, (b) the date subsequent to the date hereof 
on which the Company completes a liquidation, merger, stock exchange or other similar transaction that results in all holders of Common Stock 
having the right to exchange their shares of Common Stock for cash, securities or other property, and (c) the date on which the closing price of a 
share of Common Stock on Nasdaq equals or exceeds $12.00 per share (as adjusted for share splits, share dividends, reorganizations and 
recapitalizations) for any 20 trading days within a 30-trading day period commencing on or after [●]1.

“Maximum Number of Shares” is defined in Section 2.1.4.

1 NTD: 150 days following the Closing Date.
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“MFP” is defined in Section 2.1.1.

“Notices” is defined in Section 6.3.

“Piggy-Back Registration” is defined in Section 2.2.1.

“Pro Rata” is defined in Section 2.1.4.

“Register,” “Registered” and “Registration” mean a registration effected by preparing and filing a registration statement or similar 
document in compliance with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such 
registration statement becoming effective.

“Registrable Securities” means any Equity Securities of the Company acquired by, issued or issuable to, or otherwise owned by any party 
hereto (or any such party’s Family Group, affiliates, members, partners or investors) on or after the date hereof. Registrable Securities include any 
warrants, shares of capital stock or other securities of the Company issued or issuable as a dividend or other distribution with respect to or in 
exchange for or in replacement of such Equity Securities or in connection with a combination of Equity Securities, recapitalization, merger, 
consolidation or other reorganization. For purposes of this Agreement, a Person will be deemed to be a holder of Registrable Securities whenever 
such Person has the right to acquire directly or indirectly such Registrable Securities (upon conversion or exercise in connection with a transfer of 
securities or otherwise, but disregarding any restrictions or limitations upon the exercise of such right), whether or not such acquisition has actually 
been effected. As to any particular Registrable Securities, such securities shall cease to be Registrable Securities when: (a) a Registration Statement 
with respect to the sale of such securities shall have become effective under the Securities Act and such securities shall have been sold, transferred, 
disposed of or exchanged in accordance with such Registration Statement; (b) such securities shall have been otherwise transferred, new certificates 
for them not bearing a legend restricting further transfer shall have been delivered by the Company (or such securities shall be reflected on the books 
and records of the Company’s transfer agent as being freely transferrable) and subsequent public distribution of them shall not require registration 
under the Securities Act; (c) such securities shall have ceased to be outstanding, or (d) the Registrable Securities are freely saleable under Rule 144 
without volume limitations.

“Registration Statement” means a registration statement filed by the Company with the Commission in compliance with the Securities 
Act and the rules and regulations promulgated thereunder for a public offering and sale of equity securities, or securities or other obligations 
exercisable or exchangeable for, or convertible into, equity securities (other than a registration statement on Form S-4 or Form S-8, or their 
successors, or any registration statement covering only securities proposed to be issued in exchange for securities or assets of another entity).
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder, 
all as the same shall be in effect at the time.

“TriArtisan” is defined in Section 2.1.1.

“Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering and not as part 
of such dealer’s market-making activities.

2. REGISTRATION RIGHTS.

2.1. Demand Registration.

2.1.1. Request for Registration. At any time and from time to time following expiration of the Lock-Up Period, (i) a majority-in-interest of 
the holders of Registrable Securities, or (ii) any of Cantor Fitzgerald & Co. (“Cantor”), Chardan Capital Markets, LLC (“Chardan”), TriArtisan TGIF 
Partners LLC, MJTA Associates III TGIF LLC (together with TriArtisan TGIF Partners LLC, “TriArtisan”), or MFP Partners, L.P. (“MFP”), or any of their 
respective transferees who have acquired at least 50% of the Registrable Securities held by one of such parties on the date hereof and executed a joinder to 
this Agreement, may make a written demand for registration under the Securities Act of all or part of their Registrable Securities (a “Demand 
Registration”). Any Demand Registration shall specify the number of shares of Registrable Securities proposed to be sold and the intended method(s) of 
distribution thereof. The Company will notify all holders of Registrable Securities of the demand, and each holder of Registrable Securities who wishes to 
include all or a portion of such holder’s Registrable Securities in the Demand Registration (each such holder including shares of Registrable Securities in 
such registration, a “Demanding Holder”) shall so notify the Company within twenty (20) days after the receipt by the holder of the notice from the 
Company. Upon any such request, the Demanding Holders shall be entitled to have their Registrable Securities included in the Demand Registration, subject 
to Section 2.1.4 and the provisos set forth in Section 3.1.1. The Company shall not be obligated to effect more than an aggregate of five (5) Demand 
Registrations under this Section 2.1.1 in respect of all Registrable Securities; provided, that each of Cantor, Chardan, TriArtisan and MFP shall be entitled to 
make one (1) Demand Registration.

2.1.2. Effective Registration. A registration will not count as a Demand Registration until the Registration Statement filed with the 
Commission with respect to such Demand Registration has been declared effective and the Company has complied with all of its obligations under this 
Agreement with respect thereto; provided, however, that if, after such Registration Statement has been declared effective, the offering of Registrable 
Securities pursuant to a Demand Registration is interfered with by any stop order or injunction of the Commission or any other governmental agency or 
court, the Registration Statement with respect to such Demand Registration will be deemed not to have been declared effective, unless and until (i) such stop 
order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the Demanding Holders thereafter elect to continue the 
offering; provided, further, that the Company shall not be obligated to file a second Registration Statement until a Registration Statement that has been filed 
is counted as a Demand Registration or is terminated.
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2.1.3. Underwritten Offering. If a majority-in-interest of the Demanding Holders so elect and such holders so advise the Company as part 
of their written demand for a Demand Registration, the offering of such Registrable Securities pursuant to such Demand Registration shall be in the form of 
an underwritten offering. In such event, the right of any holder to include its Registrable Securities in such registration shall be conditioned upon such 
holder’s participation as a selling shareholder in such underwritten offering and the inclusion of such holder’s Registrable Securities in the underwriting to 
the extent provided herein. All Demanding Holders proposing to distribute their Registrable Securities through such underwritten offering shall enter into an 
underwriting agreement in customary form with the Underwriter or Underwriters selected for such underwriting by a majority-in-interest of the holders 
initiating the Demand Registration.

2.1.4. Reduction of Offering. If the managing Underwriter or Underwriters for a Demand Registration that is to be an underwritten offering 
advises the Company and the Demanding Holders in writing that the dollar amount or number of shares of Registrable Securities which the Demanding 
Holders desire to sell, taken together with all other shares of Common Stock or other securities which the Company desires to sell and the shares of Common 
Stock, if any, as to which registration has been requested pursuant to written contractual piggy-back registration rights held by other stockholders of the 
Company who desire to sell, exceeds the maximum dollar amount or maximum number of shares that can be sold in such offering without adversely 
affecting the proposed offering price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or 
maximum number of shares, as applicable, the “Maximum Number of Shares”), then the Company shall include in such registration: (i) first, the 
Registrable Securities as to which Demand Registration has been requested by the Demanding Holders (pro rata in accordance with the number of shares that 
each such Person has requested be included in such registration, regardless of the number of shares held by each such Person (such proportion is referred to 
herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Shares; (ii) second, to the extent that the Maximum Number of Shares 
has not been reached under the foregoing clause (i), the shares of Common Stock or other securities that the Company desires to sell that can be sold without 
exceeding the Maximum Number of Shares; and (iii) third, to the extent that the Maximum Number of Shares has not been reached under the foregoing 
clauses (i) and (ii), the shares of Common Stock or other securities for the account of other persons that the Company is obligated to register pursuant to other 
written contractual arrangements with such persons and that can be sold without exceeding the Maximum Number of Shares.

2.1.5. Withdrawal. If a majority-in-interest of the Demanding Holders disapprove of the terms of any underwriting or are not entitled to 
include all of their Registrable Securities in any offering, such majority-in-interest of the Demanding Holders may elect to withdraw from such offering by 
giving written notice to the Company and the managing Underwriter or Underwriters of their request to withdraw prior to the effectiveness of the 
Registration Statement filed with the Commission with respect to such Demand Registration. If the majority-in-interest of the Demanding Holders withdraws 
from a proposed offering relating to a Demand Registration, then such registration shall not count as a Demand Registration provided for in Section 2.1.
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2.1.6. Other Registration Rights. From and after the date hereof, the Company will not, without the prior written consent of a majority-in-
interest of the holders of Registrable Securities, enter into or amend any agreement with any current or future holder of any securities of the Company that 
would allow such current or future holder to require the Company to include securities in any registration statement filed by the Company for such holder on 
a basis other than expressly subordinate to the rights of the holders of Registrable Securities hereunder.

2.2. Piggy-Back Registration.

2.2.1. Piggy-Back Rights. If at any time after the expiration of the Lock-Up Period the Company proposes to file a Registration Statement 
under the Securities Act with respect to an offering of Equity Securities, or securities or other obligations exercisable or exchangeable for, or convertible into, 
Equity Securities, by the Company for its own account and/or for shareholders of the Company for their account, other than a Registration Statement (i) filed 
in connection with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing 
shareholders, (iii) for an offering of debt that is convertible into equity securities of the Company (iv) for a dividend reinvestment plan or (v) filed in 
connection with a business combination transaction involving the Company, including a merger, asset acquisition, share purchase, recapitalization, 
reorganization or other similar type of transaction, then the Company shall (x) give written notice of such proposed filing to the holders of Registrable 
Securities as soon as practicable but in no event less than twenty (20) days before the anticipated filing date, which notice shall describe the amount and type 
of securities to be included in such offering, the intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if 
any, of the offering, and (y) offer to the holders of Registrable Securities in such notice the opportunity to register the sale of such number of shares of 
Registrable Securities as such holders may request in writing within twenty (20) days following receipt of such notice (a “Piggy-Back Registration”). The 
Company shall cause such Registrable Securities to be included in such registration and shall use its best efforts to cause the managing Underwriter or 
Underwriters of a proposed underwritten offering to permit the Registrable Securities requested to be included in a Piggy-Back Registration on the same 
terms and conditions as any similar securities of the Company and to permit the sale or other disposition of such Registrable Securities in accordance with the 
intended method(s) of distribution thereof. All holders of Registrable Securities proposing to distribute their securities through a Piggy-Back Registration that 
involves a managing Underwriter or Underwriters shall enter into an underwriting agreement in customary form with the Underwriter or Underwriters 
selected for such Piggy-Back Registration.
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2.2.2. Reduction of Offering. If the managing Underwriter or Underwriters for a Piggy-Back Registration that is to be an underwritten 
offering advises the Company and the holders of Registrable Securities in writing that the dollar amount or number of shares of Common Stock which the 
Company desires to sell, taken together with shares of Common Stock, if any, as to which registration has been demanded pursuant to written contractual 
arrangements with persons other than the holders of Registrable Securities hereunder, the Registrable Securities as to which registration has been requested 
under this Section 2.2, and the shares of Common Stock, if any, as to which registration has been requested pursuant to the written contractual piggy-back 
registration rights of other shareholders of the Company, exceeds the Maximum Number of Shares, then the Company shall include in any such registration:

a) If the registration is undertaken for the Company’s account: (A) first, the shares of Common Stock or other securities that the 
Company desires to sell that can be sold without exceeding the Maximum Number of Shares; (B) second, to the extent that the Maximum 
Number of Shares has not been reached under the foregoing clause (A), the shares of Common Stock or other securities, if any, comprised 
of Registrable Securities, as to which registration has been requested pursuant to this Section 2.2, Pro Rata, that can be sold without 
exceeding the Maximum Number of Shares; and (C) third, to the extent that the Maximum Number of Shares has not been reached under 
the foregoing clauses (A) and (B), the shares of Common Stock or other securities for the account of other persons that the Company is 
obligated to register pursuant to written contractual piggy-back registration rights with such persons and that can be sold without exceeding 
the Maximum Number of Shares;

b) If the registration is a “demand” registration undertaken at the demand of persons other than any of the holders of Registrable 
Securities: (A) first, the shares of Common Stock or other securities for the account of the demanding persons that can be sold without 
exceeding the Maximum Number of Shares; (B) second, to the extent that the Maximum Number of Shares has not been reached under the 
foregoing clause (A), the shares of Common Stock or other securities that the Company desires to sell that can be sold without exceeding 
the Maximum Number of Shares; (C) third, to the extent that the Maximum Number of Shares has not been reached under the foregoing 
clauses (A) and (B), the shares of Common Stock or other securities comprised of Registrable Securities, as to which registration has been 
requested pursuant to this Section 2.2, Pro Rata, that can be sold without exceeding the Maximum Number of Shares; and (D) fourth, to the 
extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A), (B) and (C), the shares of Common 
Stock or other securities for the account of other persons that the Company is obligated to register pursuant to other written contractual 
arrangements with such persons and that can be sold without exceeding the Maximum Number of Shares.

2.2.3. Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of Registrable Securities 
in any Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the applicable Registration 
Statement. The Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to written contractual 
obligations) may withdraw a Registration Statement at any time prior to the effectiveness of such Registration Statement. Notwithstanding any such 
withdrawal, the Company shall pay all expenses incurred by the holders of Registrable Securities in connection with such Piggy-Back Registration as 
provided in Section 3.3.
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2.2.4. Registrations on Form S-3. The holders of Registrable Securities may at any time and from time to time following expiration of the 
Lock-Up Period request in writing that the Company register the resale of any or all of such Registrable Securities on Form S-3 or any similar short-form 
registration which may be available at such time (“Form S-3”). Upon receipt of such written request, the Company will promptly give written notice of the 
proposed registration to all other holders of Registrable Securities, and, as soon as practicable thereafter, effect the registration of all or such portion of such 
holder’s or holders’ Registrable Securities as are specified in such request, together with all or such portion of the Registrable Securities or other securities of 
the Company, if any, of any other holder or holders joining in such request as are specified in a written request given within twenty (20) days after receipt of 
such written notice from the Company; provided, however, that the Company shall not be obligated to effect any such registration pursuant to this Section 
2.2: (i) if Form S-3 is not available for such offering; or (ii) if the holders of the Registrable Securities, together with the holders of any other securities of the 
Company entitled to inclusion in such registration, propose to sell Registrable Securities and such other securities (if any) at any aggregate price to the public 
of less than $500,000. Registrations effected pursuant to this Section 2.2 shall not be counted as Demand Registrations effected pursuant to Section 2.1.

3. REGISTRATION PROCEDURES.

3.1. Filings; Information. Whenever the Company is required to effect the registration of any Registrable Securities pursuant to Section 2, the 
Company shall use its best efforts to effect the registration and sale of such Registrable Securities in accordance with the intended method(s) of distribution 
thereof as expeditiously as practicable, and in connection with any such request:

3.1.1. Filing Registration Statement. The Company shall use its best efforts to, as expeditiously as possible after receipt of a request for a 
Demand Registration pursuant to Section 2.1, prepare and file with the Commission a Registration Statement on any form for which the Company then 
qualifies or which counsel for the Company shall deem appropriate and which form shall be available for the sale of all Registrable Securities to be registered 
thereunder in accordance with the intended method(s) of distribution thereof, and shall use its best efforts to cause such Registration Statement to become 
effective and use its best efforts to keep it effective for the period required by Section 3.1.3; provided, however, that the Company shall have the right to 
defer any Demand Registration for up to thirty (30) days, and any Piggy Back Registration for such period as may be applicable to deferment of any demand 
registration to which such Piggy Back Registration relates, in each case if the Company shall furnish to the holders a certificate signed by the President or 
Chairman of the Company stating that, in the good faith judgment of the Board of Directors of the Company, it would be materially detrimental to the 
Company and its shareholders for such Registration Statement to be effected at such time; provided further, however, that the Company shall not have the 
right to exercise the right set forth in the immediately preceding proviso more than twice in any 365-day period in respect of a Demand Registration 
hereunder.

3.1.2. Copies. The Company shall, prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish 
without charge to the holders of Registrable Securities included in such registration, and such holders’ legal counsel, copies of such Registration Statement as 
proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto and documents incorporated 
by reference therein), the prospectus included in such Registration Statement (including each preliminary prospectus), and such other documents as the 
holders of Registrable Securities may request included in such registration or legal counsel for any such holders may request in order to facilitate the 
disposition of the Registrable Securities owned by such holders.
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3.1.3. Amendments and Supplements. The Company shall prepare and file with the Commission such amendments, including post-effective 
amendments, and supplements to such Registration Statement and the prospectus used in connection therewith as may be necessary to keep such Registration 
Statement effective and in compliance with the provisions of the Securities Act until all Registrable Securities and other securities covered by such 
Registration Statement have been disposed of in accordance with the intended method(s) of distribution set forth in such Registration Statement or such 
securities have been withdrawn.

3.1.4. Notification. After the filing of a Registration Statement, the Company shall promptly, and in no event more than two (2) business 
days after such filing, notify the holders of Registrable Securities included in such Registration Statement of such filing, and shall further notify such holders 
promptly and confirm such advice in writing in all events within two (2) business days of the occurrence of any of the following: (i) when such Registration 
Statement becomes effective; (ii) when any post-effective amendment to such Registration Statement becomes effective; (iii) the issuance or threatened 
issuance by the Commission of any stop order (and the Company shall take all actions required to prevent the entry of such stop order or to remove it if 
entered); and (iv) any request by the Commission for any amendment or supplement to such Registration Statement or any prospectus relating thereto or for 
additional information or of the occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that, as thereafter 
delivered to the purchasers of the securities covered by such Registration Statement, such prospectus will not contain an untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, and promptly make available to the 
holders of Registrable Securities included in such Registration Statement any such supplement or amendment; except that before filing with the Commission 
a Registration Statement or prospectus or any amendment or supplement thereto, including documents incorporated by reference, the Company shall furnish 
to the holders of Registrable Securities included in such Registration Statement and to the legal counsel for any such holders, copies of all such documents 
proposed to be filed sufficiently in advance of filing to provide such holders and legal counsel with a reasonable opportunity to review such documents and 
comment thereon, and the Company shall not file any Registration Statement or prospectus or amendment or supplement thereto, including documents 
incorporated by reference, to which such holders or their legal counsel shall reasonably object.

3.1.5. State Securities Laws Compliance. The Company shall use its best efforts to (i) register or qualify the Registrable Securities covered 
by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the holders of Registrable Securities 
included in such Registration Statement (in light of their intended plan of distribution) may request and (ii) take such action necessary to cause such 
Registrable Securities covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be necessary 
by virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or advisable to enable the holders of 
Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided, 
however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify 
but for this paragraph or subject itself to taxation in any such jurisdiction.
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3.1.6. Agreements for Disposition. The Company shall enter into customary agreements (including, if applicable, an underwriting 
agreement in customary form) and take such other actions as are reasonably required in order to expedite or facilitate the disposition of such Registrable 
Securities. The representations, warranties and covenants of the Company in any underwriting agreement which are made to or for the benefit of any 
Underwriters, to the extent applicable, shall also be made to and for the benefit of the holders of Registrable Securities included in such registration 
statement. No holder of Registrable Securities included in such registration statement shall be required to make any representations or warranties in the 
underwriting agreement except, if applicable, with respect to such holder’s organization, good standing, authority, title to Registrable Securities, lack of 
conflict of such sale with such holder’s material agreements and organizational documents, and with respect to written information relating to such holder 
that such holder has furnished in writing expressly for inclusion in such Registration Statement.

3.1.7. Cooperation. The principal executive officer of the Company, the principal financial officer of the Company, the principal 
accounting officer of the Company and all other officers and members of the management of the Company shall cooperate fully in any offering of 
Registrable Securities hereunder, which cooperation shall include, without limitation, the preparation of the Registration Statement with respect to such 
offering and all other offering materials and related documents, and participation in meetings with Underwriters, attorneys, accountants and potential 
investors.

3.1.8. Records. The Company shall make available for inspection by the holders of Registrable Securities included in such Registration 
Statement, any Underwriter participating in any disposition pursuant to such registration statement and any attorney, accountant or other professional retained 
by any holder of Registrable Securities included in such Registration Statement or any Underwriter, all financial and other records, pertinent corporate 
documents and properties of the Company, as shall be necessary to enable them to exercise their due diligence responsibility, and cause the Company’s 
officers, directors and employees to supply all information requested by any of them in connection with such Registration Statement.

3.1.9. Opinions and Comfort Letters. The Company shall furnish to each holder of Registrable Securities included in any Registration 
Statement a signed counterpart, addressed to such holder, of (i) any opinion of counsel to the Company delivered to any Underwriter and (ii) any comfort 
letter from the Company’s independent public accountants delivered to any Underwriter. In the event no legal opinion is delivered to any Underwriter, the 
Company shall furnish to each holder of Registrable Securities included in such Registration Statement, at any time that such holder elects to use a 
prospectus, an opinion of counsel to the Company to the effect that the Registration Statement containing such prospectus has been declared effective and 
that no stop order is in effect.

3.1.10. Earnings Statement. The Company shall comply with all applicable rules and regulations of the Commission and the Securities Act, 
and make available to its shareholders, as soon as practicable, an earnings statement covering a period of twelve (12) months, which earnings statement shall 
satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.
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3.1.11. Listing. The Company shall use its best efforts to cause all Registrable Securities included in any registration to be listed on such 
exchanges or otherwise designated for trading in the same manner as similar securities issued by the Company are then listed or designated or, if no such 
similar securities are then listed or designated, in a manner satisfactory to the holders of a majority of the Registrable Securities included in such registration.

3.1.12. Road Show. If the registration involves the registration of Registrable Securities involving gross proceeds in excess of $25,000,000, 
the Company shall use its reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that 
may be reasonably requested by the Underwriter in any underwritten offering.

3.2. Obligation to Suspend Distribution. Upon receipt of any notice from the Company of the happening of any event of the kind described in 
Section 3.1.4(iv), or, in the case of a resale registration on Form S-3 pursuant to Section 2.3 hereof, upon any suspension by the Company, pursuant to a 
written insider trading compliance program adopted by the Company’s Board of Directors, of the ability of all “insiders” covered by such program to transact 
in the Company’s securities because of the existence of material non-public information, each holder of Registrable Securities included in any registration 
shall immediately discontinue disposition of such Registrable Securities pursuant to the Registration Statement covering such Registrable Securities until 
such holder receives the supplemented or amended prospectus contemplated by Section 3.1.4(iv) or the restriction on the ability of “insiders” to transact in 
the Company’s securities is removed, as applicable, and, if so directed by the Company, each such holder will deliver to the Company all written copies, 
other than permanent file copies then in such holder’s possession, of the most recent prospectus covering such Registrable Securities at the time of receipt of 
such notice.

3.3. Registration Expenses. The Company shall bear all costs and expenses incurred in connection with any Demand Registration pursuant to 
Section 2.1, any Piggy-Back Registration pursuant to Section 2.2, and any registration on Form S-3 effected pursuant to Section 2.3, and all expenses 
incurred in performing or complying with its other obligations under this Agreement, whether or not the Registration Statement becomes effective, including, 
without limitation: (i) all registration and filing fees; (ii) fees and expenses of compliance with securities or “blue sky” laws (including fees and 
disbursements of counsel in connection with blue sky qualifications of the Registrable Securities); (iii) printing expenses; (iv) the Company’s internal 
expenses (including, without limitation, all salaries and expenses of its officers and employees); (v) the fees and expenses incurred in connection with the 
listing of the Registrable Securities as required by Section 3.1.11; (vi) Financial Industry Regulatory Authority fees; (vii) fees and disbursements of counsel 
for the Company and fees and expenses for independent certified public accountants retained by the Company (including the expenses or costs associated 
with the delivery of any opinions or comfort letters requested pursuant to Section 3.1.9); (viii) the fees and expenses of any special experts retained by the 
Company in connection with such registration and (ix) the fees and expenses of one legal counsel selected by the holders of a majority-in-interest of the 
Registrable Securities included in such registration. The Company shall have no obligation to pay any underwriting discounts or selling commissions 
attributable to the Registrable Securities being sold by the holders thereof, which underwriting discounts or selling commissions shall be borne by such 
holders. Additionally, in an underwritten offering, all selling shareholders and the Company shall bear the expenses of the Underwriter payable by the 
Company and/or such holders pursuant to the applicable underwriting agreement pro rata in proportion to the respective amount of shares each is selling in 
such offering.
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3.4. Information. The holders of Registrable Securities shall provide such information as may reasonably be requested by the Company, or the 
managing Underwriter, if any, in connection with the preparation of any Registration Statement, including amendments and supplements thereto, in order to 
effect the registration of any Registrable Securities under the Securities Act pursuant to Section 2 and in connection with the Company’s obligation to 
comply with federal and applicable state securities laws.

3.5. Limitations on Registration Rights. Notwithstanding anything herein to the contrary, (i) Cantor and Chardan may not exercise its rights under 
Section 2.1 and 2.2 hereunder after five (5) and seven (7) years after July 2, 2018, respectively, and (ii) Cantor and Chardan may not exercise its rights under 
Section 2.1 more than one time.

4. INDEMNIFICATION AND CONTRIBUTION.

4.1. Indemnification by the Company. The Company agrees to indemnify and hold harmless each Investor and each other holder of Registrable 
Securities, and each of their respective officers, employees, affiliates, directors, partners, members, attorneys and agents, and each person, if any, who 
controls an Investor and each other holder of Registrable Securities (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange 
Act) (each, an “Investor Indemnified Party”), from and against any expenses, losses, judgments, claims, damages or liabilities, whether joint or several, 
arising out of or based upon any untrue statement (or allegedly untrue statement) of a material fact contained in any Registration Statement under which the 
sale of such Registrable Securities was registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained in 
the Registration Statement, or any amendment or supplement to such Registration Statement, or arising out of or based upon any omission (or alleged 
omission) to state a material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation by the Company of 
the Securities Act or any rule or regulation promulgated thereunder applicable to the Company and relating to action or inaction required of the Company in 
connection with any such registration; and the Company shall promptly reimburse the Investor Indemnified Party for any legal and any other expenses 
reasonably incurred by such Investor Indemnified Party in connection with investigating and defending any such expense, loss, judgment, claim, damage, 
liability or action whether or not any such person is a party to any such claim or action and including any and all legal and other expenses incurred in giving 
testimony or furnishing documents in response to a subpoena or otherwise; provided, however, that the Company will not be liable in any such case to the 
extent that any such expense, loss, claim, damage or liability arises out of or is based upon any untrue statement or allegedly untrue statement or omission or 
alleged omission made in such Registration Statement, preliminary prospectus, final prospectus, or summary prospectus, or any such amendment or 
supplement, in reliance upon and in conformity with information furnished to the Company, in writing, by such selling holder expressly for use therein. The 
Company also shall indemnify any Underwriter of the Registrable Securities, their officers, affiliates, directors, partners, members and agents and each 
person who controls such Underwriter on substantially the same basis as that of the indemnification provided above in this Section 4.1.
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4.2. Indemnification by Holders of Registrable Securities. Subject to the limitations set forth Section 4.4.3 hereof, each selling holder of Registrable 
Securities will, in the event that any registration is being effected under the Securities Act pursuant to this Agreement of any Registrable Securities held by 
such selling holder, indemnify and hold harmless the Company, each of its directors and officers and each Underwriter (if any), and each other selling holder 
and each other person, if any, who controls another selling holder or such Underwriter within the meaning of the Securities Act, against any losses, claims, 
judgments, damages or liabilities, whether joint or several, insofar as such losses, claims, judgments, damages or liabilities (or actions in respect thereof) 
arise out of or are based upon any untrue statement or allegedly untrue statement of a material fact contained in any Registration Statement under which the 
sale of such Registrable Securities was registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained in 
the Registration Statement, or any amendment or supplement to the Registration Statement, or arise out of or are based upon any omission or the alleged 
omission to state a material fact required to be stated therein or necessary to make the statement therein not misleading, if the statement or omission was 
made in reliance upon and in conformity with information furnished in writing to the Company by such selling holder expressly for use therein, and shall 
reimburse the Company, its directors and officers, and each other selling holder or controlling person for any legal or other expenses reasonably incurred by 
any of them in connection with investigation or defending any such loss, claim, damage, liability or action. Each selling holder’s indemnification obligations 
hereunder shall be several and not joint and shall be limited to the amount of any net proceeds actually received by such selling holder.

4.3. Conduct of Indemnification Proceedings. Promptly after receipt by any person of any notice of any loss, claim, damage or liability or any action 
in respect of which indemnity may be sought pursuant to Section 4.1 or 4.2, such person (the “Indemnified Party”) shall, if a claim in respect thereof is to be 
made against any other person for indemnification hereunder, notify such other person (the “Indemnifying Party”) in writing of the loss, claim, judgment, 
damage, liability or action; provided, however, that the failure by the Indemnified Party to notify the Indemnifying Party shall not relieve the Indemnifying 
Party from any liability which the Indemnifying Party may have to such Indemnified Party hereunder, except and solely to the extent the Indemnifying Party 
is actually prejudiced by such failure. If the Indemnified Party is seeking indemnification with respect to any claim or action brought against the Indemnified 
Party, then the Indemnifying Party shall be entitled to participate in such claim or action, and, to the extent that it wishes, jointly with all other Indemnifying 
Parties, to assume control of the defense thereof with counsel satisfactory to the Indemnified Party. After notice from the Indemnifying Party to the 
Indemnified Party of its election to assume control of the defense of such claim or action, the Indemnifying Party shall not be liable to the Indemnified Party 
for any legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense thereof other than reasonable costs of 
investigation; provided, however, that in any action in which both the Indemnified Party and the Indemnifying Party are named as defendants, the 
Indemnified Party shall have the right to employ separate counsel (but no more than one such separate counsel) to represent the Indemnified Party and its 
controlling persons who may be subject to liability arising out of any claim in respect of which indemnity may be sought by the Indemnified Party against the 
Indemnifying Party, with the fees and expenses of such counsel to be paid by such Indemnifying Party if, based upon the written advice of counsel of such 
Indemnified Party, representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. No 
Indemnifying Party shall, without the prior written consent of the Indemnified Party, consent to entry of judgment or effect any settlement of any claim or 
pending or threatened proceeding in respect of which the Indemnified Party is or could have been a party and indemnity could have been sought hereunder by 
such Indemnified Party, unless such judgment or settlement includes an unconditional release of such Indemnified Party from all liability arising out of such 
claim or proceeding.
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4.4. Contribution.

4.4.1. If the indemnification provided for in the foregoing Sections 4.1, 4.2 and 4.3 is unavailable to any Indemnified Party in respect of 
any loss, claim, damage, liability or action referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall 
contribute to the amount paid or payable by such Indemnified Party as a result of such loss, claim, damage, liability or action in such proportion as is 
appropriate to reflect the relative fault of the Indemnified Parties and the Indemnifying Parties in connection with the actions or omissions which resulted in 
such loss, claim, damage, liability or action, as well as any other relevant equitable considerations. The relative fault of any Indemnified Party and any 
Indemnifying Party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission 
or alleged omission to state a material fact relates to information supplied by such Indemnified Party or such Indemnifying Party and the parties’ relative 
intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

4.4.2. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.4 were determined by pro 
rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding 
Section 4.4.1.

4.4.3. The amount paid or payable by an Indemnified Party as a result of any loss, claim, damage, liability or action referred to in the 
immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses incurred by such 
Indemnified Party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 4.4, no holder of 
Registrable Securities shall be required to contribute any amount in excess of the dollar amount of the net proceeds (after payment of any underwriting fees, 
discounts, commissions or taxes) actually received by such holder from the sale of Registrable Securities which gave rise to such contribution obligation. No 
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) with respect to any action shall be entitled to 
contribution in such action from any person who was not guilty of such fraudulent misrepresentation.
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5. RULE 144. The Company covenants that it shall file any reports required to be filed by it under the Securities Act and the Exchange Act and shall take 
such further action as the holders of Registrable Securities may reasonably request, all to the extent required from time to time to enable such holders to sell 
Registrable Securities without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 under the Securities Act, as 
such Rules may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission.

6. MISCELLANEOUS.

6.1. Other Registration Rights. The Company represents and warrants that no person other than the holders of the Registrable Securities has any 
right to require the Company to register any shares of the Company’s capital stock for sale or to include shares of the Company’s capital stock in any 
registration filed by the Company for the sale of shares of capital stock for its own account or for the account of any other person.

6.2. Assignment; No Third Party Beneficiaries. This Agreement and the rights, duties and obligations of the Company hereunder may not be 
assigned or delegated by the Company in whole or in part. This Agreement and the rights, duties and obligations of the holders of Registrable Securities 
hereunder may be freely assigned or delegated by such holder of Registrable Securities in conjunction with and to the extent of any transfer of Registrable 
Securities by any such holder; provided, that the transferee of such Registrable Securities shall execute and deliver a joinder to this Agreement in the form 
attached hereto as Exhibit A. This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and to the 
permitted assigns of the Investors who hereafter become party to this Agreement by executing and delivering a joinder. This Agreement is not intended to 
confer any rights or benefits on any persons that are not party hereto, other than as expressly set forth in Article 4 and this Section 6.2.

6.3. Notices. All notices, demands, requests, consents, approvals or other communications (collectively, “Notices”) required or permitted to be given 
hereunder or which are given with respect to this Agreement shall be in writing and shall be personally served, delivered by reputable air courier service with 
charges prepaid, or transmitted by hand delivery or email, addressed as set forth below, or to such other address as such party shall have specified most 
recently by written notice. Notice shall be deemed given on the date of service or transmission if personally served or transmitted by email; provided, that if 
such service or transmission is not on a business day or is after normal business hours, then such notice shall be deemed given on the next business day. 
Notice otherwise sent as provided herein shall be deemed given on the next business day following timely delivery of such notice to a reputable air courier 
service with an order for next-day delivery.

To the Company:

[●]
19111 North Dallas Parkway, Suite 165
Dallas, TX 75287
Attn: General Counsel
JRote@fridays.com
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To an Investor, to the address set forth below such Investor’s name on Schedule A hereto.

6.4. Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect 
the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or 
provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable 
provision as may be possible that is valid and enforceable.

6.5. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, and all of which taken 
together shall constitute one and the same instrument. Delivery of a signed counterpart of this Agreement by facsimile or email/pdf transmission shall 
constitute valid and sufficient delivery thereof.

6.6. Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered pursuant 
hereto and thereto) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and contemporaneous 
agreements, representations, understandings, negotiations and discussions between the parties, whether oral or written.

6.7. Modifications and Amendments. No amendment, modification or termination of this Agreement shall be binding upon any party unless 
executed in writing by such party.

6.8. Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of any 
provision of this Agreement.

6.9. Waivers and Extensions. Any party to this Agreement may waive any right, breach or default which such party has the right to waive, provided 
that such waiver will not be effective against the waiving party unless it is in writing, is signed by such party, and specifically refers to this Agreement. 
Waivers may be made in advance or after the right waived has arisen or the breach or default waived has occurred. Any waiver may be conditional. No 
waiver of any breach of any agreement or provision herein contained shall be deemed a waiver of any preceding or succeeding breach thereof nor of any 
other agreement or provision herein contained. No waiver or extension of time for performance of any obligations or acts shall be deemed a waiver or 
extension of the time for performance of any other obligations or acts.

6.10. Remedies Cumulative. In the event that the Company fails to observe or perform any covenant or agreement to be observed or performed 
under this Agreement, the Investor or any other holder of Registrable Securities may proceed to protect and enforce its rights by suit in equity or action at 
law, whether for specific performance of any term contained in this Agreement or for an injunction against the breach of any such term or in aid of the 
exercise of any power granted in this Agreement or to enforce any other legal or equitable right, or to take any one or more of such actions, without being 
required to post a bond. None of the rights, powers or remedies conferred under this Agreement shall be mutually exclusive, and each such right, power or 
remedy shall be cumulative and in addition to any other right, power or remedy, whether conferred by this Agreement or now or hereafter available at law, in 
equity, by statute or otherwise.
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6.11. Governing Law. This Agreement shall be governed by, interpreted under, and construed in accordance with the internal laws of the State of 
New York applicable to agreements made and to be performed within the State of New York, without giving effect to any choice-of-law provisions thereof 
that would compel the application of the substantive laws of any other jurisdiction. The Company irrevocably submits to the nonexclusive jurisdiction of any 
New York State or United States Federal court sitting in The City of New York, Borough of Manhattan, over any suit, action or proceeding arising out of or 
relating to this Agreement. The Company irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the 
laying of venue of any such suit, action or proceeding brought in such a court and any claim that any such suit, action or proceeding brought in such a court 
has been brought in an inconvenient forum.

6.12. Waiver of Trial by Jury. EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES THE RIGHT TO A TRIAL BY 
JURY IN ANY ACTION, SUIT, COUNTERCLAIM OR OTHER PROCEEDING (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) 
ARISING OUT OF, CONNECTED WITH OR RELATING TO THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREBY, OR THE 
ACTIONS OF THE INVESTOR IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT HEREOF.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated Registration Rights Agreement as of the date first 
written above.

COMPANY:

[●]

By:
Name: 
Title: 

INVESTORS:

[●]
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SCHEDULE A

110



f8k110819ex2-1_allegro.htm Form Type: EX-2.1 Page 121
Edgar Agents LLC ALLEGRO MERGER CORP. 11/08/2019 04:43 PM

EXHIBIT A

FORM OF JOINDER TO
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

This JOINDER (the “Joinder”) to the Amended and Restated Registration Rights Agreement, dated as of [●], 2020, by and among [●], a Delaware 
corporation (the “Company”), and certain equityholders of the Company (the “Agreement”), is made as of _________ __, ____ by and between the Company 
and _________________ (“Holder”). Capitalized terms used herein but not otherwise defined shall have the meanings set forth in the Agreement.

WHEREAS, on the date hereof, Holder has acquired _______ shares (the “Holder Shares”) from ________________ and the Agreement and the 
Company require Holder, as a holder of such shares, to become a party to the Agreement, and Holder agrees to do so in accordance with the terms hereof.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties to this Joinder hereby agree as follows:

1. Agreement to be Bound. Holder hereby (i) acknowledges that it has received and reviewed a complete copy of the Agreement and (ii) agrees that 
upon execution of this Joinder, it shall become a party to the Agreement and shall be fully bound by, and subject to, all of the covenants, terms and 
conditions of the Agreement as though an original party thereto and shall be deemed an Investor for all purposes thereof.

2. Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the Company 
and its successors and assigns and Holder and any subsequent holders of any Holder Shares and the respective successors and assigns of each of 
them, so long as they hold any Holder Shares.

3. Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together shall 
constitute one and the same agreement.

4. Notices. For purposes of Section 6.3 of the Agreement, all notices, demands or other communications to the Holder shall be directed to:

[Name]
[Physical Address]
[Email Address]

5. Governing Law. ALL QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY AND INTERPRETATION OF THIS JOINDER 
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE DOMESTIC LAWS OF THE STATE OF NEW 
YORK, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF 
THE STATE OF NEW YORK OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF 
ANY JURISDICTION OTHER THAN THE STATE OF NEW YORK.

6. Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this Joinder.

* * * * *
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IN WITNESS WHEREOF, the parties have caused this Joinder to be executed and delivered by their duly authorized representatives as of 
the date first written above.

[●]

By:
Name: 
Title: 

[HOLDER]

By: 
Name: 
Title: 
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Exhibit 99.1

TGI Fridays and Allegro Merger Corp. Announce Merger
Casual Restaurant Chain to Be Publicly Listed

NEW YORK, NY and DALLAS, TX , Nov. 08, 2019 (GLOBE NEWSWIRE) -- Privately held TGIF Holdings, LLC (“TGIF” or “Fridays”) and Allegro 
Merger Corp. (NASDAQ: ALGR, ALGRU, ALGRR, and ALGRW) (“Allegro”) today jointly announced that they have signed a definitive agreement for a 
business combination transaction (“Business Combination”), which would result in Fridays becoming a publicly listed company. Allegro is a publicly traded 
special purpose acquisition company (“SPAC”).

Transaction Overview

At closing, TGIF’s holders will receive a combination of cash and stock valued at $30 million and Allegro will assume approximately $350 million of net 
debt.  The majority owners of TGIF, funds managed by TriArtisan Capital Advisors LLC (“TriArtisan”), expect to exchange a majority of their ownership in 
the TGIF business for shares of Allegro and significant holder MFP Partners, L.P. (“MFP”), led by Michael F. Price, intends to exchange all of its ownership 
in the TGIF business for shares of Allegro.  TGIF’s existing holders may receive an additional two million shares of Allegro common stock contingent upon 
achievement of specified post-closing performance metrics of the business.  The pro forma valuation of the combined business, assuming a $10.16 stock 
price, represents a relative discount to comparable publicly traded dining concepts.  This transaction is expected to allow the TGIF business to delever its 
balance sheet and provide it with the capital to fund future growth.

Fridays Overview

 • Leader in international franchising with more than half of its approximately 840 restaurants located outside of the U.S.

• 83% of TGIF’s restaurants are franchised, and franchising and licensing account for over 70% of total profitability

• Significant consumer packaged goods licensing stream

• Experienced management team led by former Ignite, Au Bon Pain and Ruby Tuesday CEO and longtime Fridays veteran, Ray Blanchette

Fridays is an American casual dining bar and grill concept founded in 1965, with locations in over 55 countries, including 442 international franchised units 
and 396 domestic units (144 company owned and 252 franchised).  System-wide sales for the twelve months ended September 30, 2019 were approximately 
$2.0 billion and the average annual unit volume (AUV) was approximately $2.7 million.  Within the past year, Fridays has made substantial improvements to 
its management team, bringing in CEO Ray Blanchette, a 19-year Fridays veteran who previously led the successful turnaround and subsequent IPO of Ignite 
Restaurant Group.  Subsequently, Mr. Blanchette brought both John Neitzel and Jim Mazany back to Fridays to run franchising and company stores, 
respectively.  With these additions to the management team and the new operating plan in place, we believe Fridays is poised to regain its position as a leader 
in the bar and grill space.

TGIF and Allegro’s Boards of Directors have unanimously approved the merger agreement and Allegro’s Board recommends that its stockholders approve 
the transaction. Allegro intends to hold a shareholders meeting to extend the investment period of the SPAC to March 31, 2020, following which it will call 
and convene a special meeting of shareholders to approve the Business Combination and related matters.  Completion of the Business Combination is subject 
to approval of the Allegro shareholders and certain customary closing conditions, including a $30 million minimum cash closing condition. The Business 
Combination is expected to close in the first quarter of 2020.

“Allegro’s Board and I believe that Fridays is an unparalleled iconic international brand and we are excited to be able to bring this opportunity to our 
shareholders” said Eric Rosenfeld, Allegro’s CEO.  “Fridays’ highly predictable stream of franchise and licensing revenue is very attractive and we believe 
that Fridays provides a compelling value to our shareholders,” he added.

Rohit Manocha, Managing Director and co-founder of TriArtisan, said “TGI Fridays is a global, iconic brand with a top tier, highly engaged management 
team. Coupled with the right capital structure, we believe the brand is ideally positioned to take advantage of the rising demands of our guests. TGI 
Fridays’ bar heritage is unique and creates a point of distinction in this mature segment of casual dining.”
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“The first order of business when I took over this company was to bring in the best talent to improve operations and innovation,” said Ray Blanchette, CEO 
of Fridays. “This transaction is the next significant strategic move, and will allow us to gain public company status and access incremental equity capital to 
accelerate the rejuvenation of this iconic global brand,” said Ray Blanchette.

For additional information on the Business Combination, see Allegro’s Current Report on Form 8-K, which will be filed promptly and which can be 
obtained, without charge, at the Securities and Exchange Commission’s internet site (http://www.sec.gov).

For the purposes of this transaction, Allegro is represented by Graubard Miller and TGIF is represented by Ropes & Gray LLP.  Cantor Fitzgerald and Piper 
Jaffray & Co. are acting as capital market advisors to Allegro.

Conference Call
Messrs. Rosenfeld, Manocha and Blanchette will host a conference call on Monday, November 11, 2019, at 9:00 am Eastern Standard Time to discuss the 
transaction.

We encourage participants to pre-register for the conference call using the following link http://dpregister.com/10136881.  Callers who pre-register will be 
given a conference passcode and unique PIN to gain immediate access to the call and bypass the live operator.  Participants may pre-register at any time, 
including up to and after the call start time.  A recorded webcast of this presentation will also be available at www.allegromergercorp.com.

CAUTIONARY INFORMATION ABOUT FORWARD-LOOKING STATEMENTS

This press release contains forward-looking statements within the meaning of U.S. federal securities laws. The words “believe”, “expect”, “intend”, “plan”, 
“potential”, and similar expressions are intended to identify forward-looking statements, and these statements may relate to the merger transaction. These 
statements involve a number of known and unknown risks, which may cause actual results to differ materially from expectations expressed or implied in the 
forward-looking statements. These risks include uncertainties about Allegro’s ability to complete the Business Combination; the business and operations of 
Fridays following completion of the Business Combination and other matters discussed in the “Risk Factors” section of Allegro’s Annual Report on Form 
10-K for the fiscal year ended December 31, 2018, and any updates thereto in subsequent reports filed with the Securities and Exchange Commission (the 
“SEC”). The forward-looking statements in this press release speak as of the date of this release. Although Allegro may from time to time voluntarily update 
its prior forward-looking statements, it disclaims any commitment to do so except as required by securities laws.

IMPORTANT INFORMATION FOR STOCKHOLDERS

This communication does not constitute an offer to buy or sell or the solicitation of an offer to buy or sell any securities or a solicitation of any vote or 
approval. This communication relates to a proposed business combination between Allegro and TGIF.

In connection with the proposed Business Combination, Allegro intends to file with the SEC a definitive proxy statement. The definitive proxy statement for 
Allegro (if and when available) will be mailed to stockholders of Allegro. ALLEGRO STOCKHOLDERS ARE URGED TO READ THE PROXY 
STATEMENT AND OTHER DOCUMENTS THAT MAY BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN 
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED BUSINESS 
COMBINATION.

Allegro stockholders will be able to obtain free copies of these documents (if and when available) and other documents containing important information 
about Allegro and TGIF, once such documents are filed with the SEC, through the website maintained by the SEC at http://www.sec.gov. Copies of the 
documents filed with the SEC will also be made available free of charge by contacting Allegro using the contact information below.

PARTICIPANTS IN SOLICITATION

Allegro and its directors, executive officers and other members of its management and employees may be deemed to be participants in the solicitation of 
proxies from Allegro’s stockholders in connection with the Business Combination.  Stockholders are urged to carefully read the proxy statement regarding 
the Business Combination when it becomes available, because it will contain important information. Information regarding the persons who may, under the 
rules of the SEC, be deemed participants in the solicitation of Allegro’s stockholders in connection with the Business Combination will be set forth in the 
proxy statement when it is filed with the SEC.  Information about Allegro’s executive officers and directors will be set forth in the proxy statement relating to 
the Business Combination when it becomes available. You can obtain free copies of these and other documents containing relevant information at the SEC’s 
web site at www.sec.gov or by directing a request to the address or phone number set forth below.

# # #
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About Allegro Merger Corp.

Allegro (NASDAQ: ALGR) was incorporated in Delaware on August 7, 2017 as a blank check company whose objective is to acquire, through a merger, 
share exchange, asset acquisition, stock purchase, recapitalization, reorganization or other similar business combination, one or more businesses or entities. 
On July 6, 2018, Allegro consummated its initial public offering (“IPO”) of 14,950,000 units, each unit consisting of one share of common stock, one right 
convertible to 1/10 of a common share and one warrant to purchase one common share, and a simultaneous private placement of units to certain initial 
stockholders and Cantor Fitzgerald & Co., the representative of the underwriters in the IPO.

About TriArtisan

TriArtisan Capital Advisors is an established, New York-based private equity investing firm. TriArtisan's flexible institutional capital allows it to invest in 
companies requiring a broad range of investment needs, including leveraged buyouts, growth equity investments, spin-offs, carve-outs, roll-ups, 
recapitalizations and restructurings. In each of its investments, TriArtisan partners with high quality management teams to support them in achieving returns 
for its institutional and management partners. Selected recent TriArtisan investments include P.F. Chang’s, Mears Transportation and Energysolutions.

For further information, please contact:

Allegro Merger Corp.
777 Third Avenue, 37th Floor,
New York, New York 10017
Attention: David Sgro
+ 1 (212) 319 7676
dsgro@crescendopartners.com
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Exhibit 99.2
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