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Item 1.01. Entry into a Material Definitive Agreement.
 
Agreement and Plan of Merger

 
On August 5, 2013, Parametric Sound Corporation, a Nevada corporation (“Parametric”), entered into an Agreement and Plan of Merger (the

“Merger Agreement”) with VTB Holdings, Inc., a Delaware corporation (“Turtle Beach”), and Paris Acquisition Corp., a Delaware corporation and a direct
wholly-owned subsidiary of Parametric (“Merger Sub”). The Merger Agreement has been approved by the Boards of Directors of both Parametric and Turtle
Beach, and also by the stockholders of Turtle Beach.

 
Subject to the terms and conditions of the Merger Agreement, Merger Sub will merge with and into Turtle Beach (the “Merger”), and the former

Turtle Beach stockholders will be issued shares of Parametric common stock representing approximately 80 percent of the shares of Parametric common
stock outstanding after the Merger (on a fully-diluted basis), subject to adjustment as provided in the Merger Agreement. In addition, each outstanding option
to purchase Turtle Beach common stock will be converted at the effective time of the Merger into an option to purchase Parametric common stock and will be
assumed by Parametric. No fractional shares of Parametric’s common stock will be issued pursuant to the Merger. Certain redeemable, non-convertible
preferred stock of Turtle Beach with a stated value of $12,000,000, plus dividends accrued but unpaid thereon, as well as certain phantom stock units of Turtle
Beach, will remain outstanding following the Merger and will not be exchanged for Parametric common stock.

 
Because the transactions contemplated by the Merger Agreement will result in a change of control of Parametric, under NASDAQ rules, the

stockholders of Parametric must approve the principal terms of the Merger Agreement and the Merger. Parametric must also submit to NASDAQ an initial
listing application to seek continued listing of its shares on the NASDAQ Capital Market.

 
The consummation of the Merger is subject to a number of conditions, including, but not limited to, (i) adoption and approval of the Merger

Agreement and the Merger by Parametric stockholders in accordance with NASDAQ rules, (ii) the approval of the continued listing application by NASDAQ,
(iii) the completion of a qualifying capital raising transaction through the incurrence of debt or the issuance of equity by Parametric, with net proceeds to
Parametric of at least $5,000,000, (iv) and certain other closing conditions.

 
The Merger Agreement requires Parametric to cause, as of the effective time of the Merger, the size of the Parametric Board of Directors to consist

of a total nine members, initially to be comprised of: (i) five individuals identified by Turtle Beach, one of whom must be Parametric’s chief executive officer
post-closing and two of whom must be independent directors under NASDAQ rules and eligible to serve on the audit committee (including one audit
committee financial expert), (ii) two individuals identified by Parametric, one of whom must be an independent director under NASDAQ rules and eligible to
serve on the audit committee, and (iii) two vacancies.

 
Each of Parametric and Turtle Beach have made customary representations, warranties and covenants in the Merger Agreement, including among

others, covenants that: (i) each party will conduct its business in the ordinary course consistent with past practice during the interim period between the
execution of the Merger Agreement and the consummation of the Merger; (ii) each party will not engage in certain kinds of transactions or take certain
actions during such period, and (iii) Parametric will convene and hold a meeting of its stockholders for the purpose of considering the adoption and approval
of the Merger Agreement and the transactions contemplated thereby and the board of directors of Parametric will recommend that its stockholders adopt and
approve the Merger Agreement and the Merger, subject to certain exceptions. 

 
Under the Merger Agreement, Parametric is permitted to solicit, receive, evaluate, and enter into negotiations with respect to alternative business

combination proposals for a 30-day “go-shop” period beginning on the date of the Merger Agreement.
 

1



 

 
 
The Merger Agreement contains certain termination rights in favor of each of Parametric and Turtle Beach under specified circumstances. Pursuant

to the Merger Agreement, upon termination by Turtle Beach or Parametric under specified circumstances (including, but not limited to, in the event that the
Board of Directors of Parametric changes its recommendation that its stockholders approve the principal terms of the Merger Agreement and the Merger, or
elects to pursue a superior acquisition proposal from a third party), (i) Parametric may be required to pay to Turtle Beach a termination fee of $1,000,000
and/or enter into a license agreement with Turtle Beach with respect to certain Parametric intellectual property for use in console audio products on an
exclusive basis and computer audio products on a non-exclusive basis, or (ii) Turtle Beach may be required to pay Parametric a termination fee of $1,000,000.
The Merger Agreement may be terminated by either Parametric or Turtle Beach if the Merger has not occurred on or prior to February 28, 2014, provided that
a party cannot terminate the Merger Agreement if it has been a principal cause of the failure of the Merger to occur on or before such date.

 
The foregoing summary is qualified in its entirety by reference to the full text of the Merger Agreement which is attached to this report as Exhibit 2.1

and incorporated herein by reference.
 
Stockholder Agreement

 
Concurrently with the execution of the Merger Agreement, on August 5, 2013, Parametric, Turtle Beach and certain stockholders of Turtle Beach

(the “Turtle Beach Stockholders”) entered into a Stockholder Agreement (the “Stockholder Agreement”) pursuant to which the Turtle Beach Stockholders
agreed to certain restrictions and other provisions with respect to the Turtle Beach capital stock currently held by them and the shares of Parametric common
stock that will be issued to them pursuant to the Merger Agreement (collectively, the “Merger Shares”).

 
Under the Stockholder Agreement, (i) the Turtle Beach Stockholders have agreed to a lock-up whereby they will not sell or otherwise transfer the

Merger Shares for a period of six months following the closing of the Merger, subject to certain exceptions, and (ii) the Turtle Beach Stockholders also agreed
to execute a written consent of stockholders in favor of the Merger concurrent with the execution of the Stockholder Agreement.

 
Pursuant to the Stockholder Agreement, from and after the closing of the Merger, the Turtle Beach Stockholders are entitled to certain registration

rights covering the Merger Shares, including customary piggyback registration rights for all Turtle Beach Stockholders and demand registration rights for SG
VTB Holdings, LLC (“SG VTB”). The Stockholder Agreement also includes customary indemnification and expense reimbursement obligations in
connection with registrations of Merger Shares conducted pursuant to the Stockholder Agreement. Pursuant to the Stockholder Agreement, the Turtle Beach
Stockholders have also agreed, effective as of the closing of the Merger, to the formation of a group (the “Stockholder Group”) for purposes of Section 13(d)
(3) of the Securities Exchange Act of 1934, as amended. The Turtle Beach Stockholders provided these block voting covenants to have Parametric qualify as
a “controlled company” under NASDAQ rules following the closing of the Merger. Furthermore, the Turtle Beach Stockholders agreed, effective from and
after the closing of the Merger, to vote their Merger Shares to ensure that SG VTB has the right to designate seven directors to Parametric’s Board of
Directors (including the Chief Executive Officer of Parametric and two independent directors) so long as SG VTB and its affiliates collectively beneficially
own at least 10% of the outstanding capital stock of Parametric. The Turtle Beach Stockholders’ obligations with respect to the formation of the Stockholder
Group and the voting requirements referred to above with respect to Parametric’s Board of Directors terminate upon the first to occur of (i) the failure of the
Stockholder Group to hold shares representing an aggregate of at least 50.1% of the voting power of Parametric and (ii) termination by the mutual agreement
of Parametric and the Stockholder Group.

 
Most of the provisions of the Stockholder Agreement will terminate upon the earlier of (i) the dissolution of Parametric (unless Parametric continues

to exist after such dissolution as a limited liability company or in another form, whether incorporated in Delaware or another jurisdiction), (ii) the
consummation of a disposition of shares by SG VTB and its affiliates that would have the effect of transferring to a person or group that is not an affiliate of
SG VTB or a portfolio company of one or more SG VTB affiliates a number of shares of Parametric common stock such that, following the consummation of
such disposition, such person or group possesses the voting power to elect a majority of Parametric’s Board of Directors (whether by merger, consolidation,
sale or transfer of common stock or otherwise), or a majority of the board of directors (or similar body) of any successor entity, and (iii) the termination of the
Merger Agreement; provided however, that (a) for so long as SG VTB and its affiliates collectively own any Merger Shares, the registration rights set forth in
the Stockholder Agreement shall not terminate without the prior written consent of SG VTB unless the Stockholder Agreement is terminated prior to the
closing of the Merger, and (b) the indemnification provisions with respect to the registration rights in the Stockholder Agreement survive any termination of
the Stockholder Agreement.
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The foregoing summary is qualified in its entirety by reference to the full text of the Stockholder Agreement which is attached to this report as

Exhibit 99.1 and incorporated herein by reference.
 
Voting Agreements

 
Concurrently with the execution of the Merger Agreement, on August 5, 2013, Parametric and Turtle Beach entered into Shareholder Agreements

and Irrevocable Proxies (collectively, the “Voting Agreements”) with Kenneth Potashner, Parametric’s Executive Chairman, James A. Barnes, Parametric’s
Chief Financial Officer, Secretary and Treasurer, and Elwood G. Norris, Parametric’s President and Chief Science Officer, as well as certain entities over
which they exercise voting and/or investment control (collectively, the “Management Stockholders”).

 
Under the Voting Agreements, (i) the Management Stockholders are subject to a lock-up restriction whereby they have agreed not to sell or

otherwise transfer the shares of Parametric common stock beneficially owned by them for a period of time commencing on the date of the agreement and
ending six months following the closing of the Merger, subject to certain exceptions, and (ii) the Management Stockholders have agreed to vote their
currently held Parametric shares in favor of the Merger Agreement and the Merger. The shares subject to the Voting Agreements represented approximately
19.4% of the outstanding shares of Parametric common stock as of August 5, 2013.

 
The foregoing summary is qualified in its entirety by reference to the full text of the form of Voting Agreement which is attached to this report as

Exhibit 99.2 and incorporated herein by reference.
 
For Additional Information:

 
This material is not a substitute for the proxy statement that Parametric intends to file as soon as reasonably practicable with the SEC with respect to

the Merger Agreement and the Merger. Investors and security holders are urged to read the proxy statement (including any amendments or supplements) and
other documents filed with the SEC carefully in their entirety when they become available because they will contain important information about Parametric,
Turtle Beach and the proposed transactions. The definitive proxy statement will be mailed to the stockholders of Parametric. Investors and security holders
will be able to obtain free copies of the proxy statement (when available) and other relevant documents filed with the SEC by Parametric at the SEC´s web
site at www.sec.gov. Free copies of the proxy statement (when available) and other documents filed with the SEC also can be obtained by directing a request
to Parametric, Attention: Investor Relations, telephone: (888) 477-2150. In addition, investors and security holders may access copies of the documents filed
with the SEC by Parametric on Parametric’s website at www.parameticsound.com.

 
Parametric and its directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies in respect of the

proposed transaction described in this release. Information regarding Parametric’s directors and executive officers is available in Parametric’s annual report
on Form 10-K for the year ended September 30, 2012, which was filed with the SEC on November 28, 2012 and Parametric’s definitive proxy statement for
its 2013 annual meeting of stockholders, which was filed with the SEC on January 10, 2013. If and to the extent that any of the Parametric participants will
receive any additional benefits in connection with the proposed transaction that are unknown as of the date of this release, the details of those benefits will be
described in the definitive proxy statement relating to the proposed transaction. Investors and stockholders can obtain more detailed information regarding the
direct and indirect interests of Parametric’s directors and executive officers in the proposed transaction by reading the definitive proxy statement when it
becomes available.

 
Item 3.02. Unregistered Sales of Equity Securities.

 
See Item 1.01. The shares of common stock to be issued pursuant to the Merger Agreement were offered and sold by Parametric without registration

under the Securities Act of 1933, as amended, to accredited investors in reliance upon the exemption provided by Rule 506 of Regulation D thereunder. An
appropriate legend will be placed on the shares when issued.
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Item 3.03.
 
See Item 1.01. Under the Merger Agreement, Parametric’s ability to pay dividends and to make other capital and other expenditures prior to the

closing of the Merger is restricted.
 

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On August 2, 2013, Parametric’s Board of Directors amended Parametric’s Bylaws such that the provisions of Nevada Revised Statutes 78.378 to

78.3793, inclusive, shall not apply to Parametric or to the acquisition of a controlling interest by existing or future stockholders.
 
The foregoing summary is qualified in its entirety by reference to the Certificate of Amendment of Bylaws which is attached to this report as Exhibit

3.1 and incorporated herein by reference.
 

Item 8.01. Other Information.
 
On August 5, 2013, Parametric and Turtle Beach issued a press release jointly announcing the Merger Agreement and the Merger. The press release

is attached hereto as Exhibit 99.3 and is incorporated herein by reference. The press release also announced a joint conference call on August 5, 2013 to
discuss the Merger Agreement, the Merger and related matters. A slide presentation to be referenced in the conference call is attached hereto as Exhibit 99.4
and is incorporated herein by reference. A transcript of such conference call will be filed with the SEC.

 
Item 9.01 Financial Statements and Exhibits
 
(d)            Exhibits
   
Exhibit

No.  Description
2.1

 

Agreement and Plan of Merger dated August 5, 2013, among Parametric, Merger Sub and Turtle Beach. Certain schedules referenced in
the Agreement and Plan of Merger have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A copy of any omitted
schedule and/or exhibit will be furnished supplementally to the Securities and Exchange Commission upon request.

3.1  Certificate of Amendment of Bylaws dated August 2, 2013.
99.1  Stockholder Agreement dated August 5, 2013 among Parametric and the Turtle Beach Stockholders.
99.2  Form of Voting Agreement between Turtle Beach and the Management Stockholders.
99.3  Press Release dated August 5, 2013.
99.4  Investor Presentation dated August 5, 2013.
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 
 

Date: August 5, 2013
 
 

Parametric Sound Corporation
 
By: /s/ James A. Barnes                   

James A. Barnes
Chief Financial Officer, Treasurer and Secretary
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AGREEMENT AND PLAN OF MERGER

 
This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of August 5, 2013, is by and among Parametric Sound

Corporation, a Nevada corporation (“Parent”), Paris Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”), and
VTB Holdings, Inc., a Delaware corporation (“VTBH”).

 
WHEREAS, the respective Boards of Directors of Parent, Merger Sub and VTBH deem it advisable and in the best interests of each

corporation and its respective stockholders that Parent, Merger Sub and VTBH engage in a business combination;
 
WHEREAS, the respective Boards of Directors of Parent, Merger Sub and VTBH have determined that such business combination shall be

effected pursuant to the terms of this Agreement through the Merger in accordance with the applicable provisions of the General Corporation Law of the State
of Delaware (“Delaware Law”);

 
WHEREAS, the respective Boards of Directors of Parent, Merger Sub and VTBH, and the holders of a majority of the shares of VTBH

Stock entitled to vote on a fully diluted basis and the holders of a majority of the outstanding VTBH Series A Preferred Stock have approved and declared
advisable this Agreement and the Merger, and determined that the terms of this Agreement and the Merger are in the respective best interests of Parent,
Merger Sub or VTBH, as the case may be, and the stockholders of Parent, Merger Sub and VTBH;

 
WHEREAS, as a condition to VTBH entering into this Agreement and incurring the obligations set forth herein, concurrently with the

execution and delivery of this Agreement, (a) VTBH is entering into voting agreements (the “Voting Agreements”) with certain stockholders of Parent
pursuant to which, among other things, such stockholders have agreed, subject to the terms of the Voting Agreements, to vote all of their respective shares of
Parent Common Stock in accordance with the terms of the Voting Agreements and (b) Parent is entering into a stockholder agreement (the “Stockholder
Agreement”); with all of the stockholders of VTBH, pursuant to which, among other things, Parent has agreed to provide such stockholders certain
registration rights contingent and effective upon the consummation of the Merger;

 
WHEREAS, Parent, Merger Sub and VTBH desire to make certain representations, warranties, covenants and agreements in connection

with the Merger and also to prescribe various conditions to the Merger; and
 
WHEREAS, the parties intend that the Merger will constitute a reorganization within the meaning of Section 368(a) of the Internal Revenue

Code of 1986, as amended (the “Code”), and by executing this Agreement, the parties intend to adopt a plan of reorganization within the meaning of Treasury
Regulations Sections 1.368-2(g) and 1.368-3.

 
NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and

intending to be legally bound hereby, the parties hereto agree as follows:

1



 

 
ARTICLE I

THE MERGER

 
Section 1.1 The Merger. On the terms and subject to the conditions set forth in this Agreement, and in accordance with Delaware Law, on

the Closing Date, Merger Sub shall be merged with and into VTBH (the “Merger”). At the Effective Time, the separate corporate existence of Merger Sub
shall cease and VTBH shall continue as the surviving corporation in the Merger (the “Surviving Corporation”). As a result of the Merger, VTBH shall
become a wholly owned subsidiary of Parent.

 
Section 1.2 Closing. The closing (the “Closing”) of the Merger shall take place at the offices of Dechert LLP, 1095 Avenue of the Americas,

New York, NY 10036, at 10:00 a.m., Eastern time, as promptly as practicable (but in no event later than the third Business Day) following the satisfaction or
(to the extent permitted by Law) waiver by the party or parties entitled to the benefits thereof of the conditions set forth in Article VII (other than those
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or (to the extent permitted by Law) waiver of those conditions),
or at such other place, time and date as shall be agreed in writing between Parent and VTBH. The date on which the Closing occurs is referred to in this
Agreement as the “Closing Date.”

 
Section 1.3 Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, the parties shall file

with the Secretary of State of the State of Delaware the certificate of merger relating to the Merger substantially in the form attached hereto as Exhibit A (the
“Certificate of Merger”), and, as soon as practicable on or after the Closing Date, shall make all other filings required under applicable Law in connection
with the Merger. The Merger shall become effective at the time that the Certificate of Merger has been duly filed with the Secretary of State of the State of
Delaware (the time the Merger becomes effective being the “Effective Time”).

 
Section 1.4 Effects of the Merger. The Merger shall have the effects set forth in this Agreement and the applicable provisions of Delaware

Law.
 
Section 1.5 Certificate of Incorporation and Bylaws. The certificate of incorporation of VTBH, as in effect immediately prior to the

Effective Time (the “VTBH Charter”), shall be amended and restated at the Effective Time to read in the form of Exhibit B and, as so amended and restated,
such certificate of incorporation shall be the certificate of incorporation of the Surviving Corporation until thereafter changed or amended as provided therein
or by applicable Law. The bylaws of VTBH shall be amended and restated at the Effective Time to read in the form of Exhibit C and, as so amended and
restated, such bylaws shall be the bylaws of the Surviving Corporation until thereafter changed or amended as provided therein or by applicable Law.

 
Section 1.6 Officers and Directors.
 
(a) The directors of VTBH immediately prior to the Effective Time shall be the initial directors of the Surviving Corporation until their

respective successors are duly appointed and qualified or upon their earlier death, resignation or removal in accordance with the certificate of incorporation
and bylaws of the Surviving Corporation.
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(b) The officers of VTBH immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation until their
respective successors are duly appointed and qualified or upon their earlier death, resignation or removal in accordance with the certificate of incorporation
and bylaws of the Surviving Corporation.

 
ARTICLE II

EFFECT ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES

 
Section 2.1 Effect on Capital Stock.
 
(a) At the Effective Time, by virtue of the Merger and without any action on the part of Parent, VTBH, Merger Sub or the holder of any

shares of VTBH Stock or any capital stock of Merger Sub:
 

(i) Capital Stock of Merger Sub. Each issued and outstanding share of capital stock of Merger Sub immediately prior to the
Effective Time shall become one hundred thousand (100,000) validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share,
of the Surviving Corporation, which shall all be held by Parent and, together with the shares of VTBH Series B Preferred Stock, shall constitute the only
outstanding shares of capital stock of the Surviving Corporation. From and after the Effective Time, all certificates representing the capital stock of Merger
Sub shall be deemed for all purposes to represent the number of shares of common stock of the Surviving Corporation into which they were converted in
accordance with the immediately preceding sentence.

 
(ii) Cancellation of Certain VTBH Stock. Each share of Series A Convertible Preferred Stock, par value $0.01 per share, of VTBH

(the “VTBH Series A Preferred Stock”), each share of Series B Preferred Stock, par value $0.01 per share, of VTBH (the “VTBH Series B Preferred Stock”
and together with the VTBH Series A Preferred Stock, the “VTBH Preferred Stock”) and each share of common stock, par value $0.01 per share, of VTBH
(the “VTBH Common Stock” and together with the VTBH Preferred Stock, the “VTBH Stock”), issued and outstanding immediately prior to the Effective
Time that is owned by VTBH, Parent, Merger Sub or any of their respective Subsidiaries shall no longer be outstanding and shall automatically be canceled
and shall cease to exist, and no consideration shall be delivered in exchange therefor.

 
(iii) Conversion of VTBH Series A Preferred Stock. Subject to Section 2.2(f), each share of VTBH Series A Preferred S issued and

outstanding immediately prior to the Effective Time (other than shares to be canceled in accordance with Section 2.1(a)(ii)), shall be converted into the right
to receive the Per Share Number of validly issued, fully paid and nonassessable shares of common stock, par value $0.001 per share, of Parent (“Parent
Common Stock” and, such shares of Parent Common Stock into which shares of VTBH Series A Preferred Stock are converted pursuant to this Section 2.1(a)
(iii), together with any cash paid in lieu of fractional shares pursuant to Section 2.2(f), the “Series A Preferred Stock Consideration”). All shares of VTBH
Series A Preferred Stock converted pursuant to this Section 2.1(a)(iii), when so converted, shall no longer be outstanding and shall automatically be canceled
and shall cease to exist, and each holder of a certificate that, immediately prior to the Effective Time, represented any such shares of VTBH Series A
Preferred Stock shall cease to have any rights with respect thereto, except the right to receive the Series A Preferred Stock Consideration and any dividends or
other distributions to which holders become entitled upon the surrender of such shares of VTBH Series A Preferred Stock in accordance with Section 2.2(d),
in each case without interest.
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(iv) VTBH Series B Preferred Stock. Each share of VTBH Series B Preferred Stock issued and outstanding immediately prior to

the Effective Time shall remain issued and outstanding after the Effective Time.
 
(v) Conversion of VTBH Common Stock. Subject to Section 2.2(f), each share of VTBH Common Stock issued and outstanding

immediately prior to the Effective Time (other than shares to be canceled in accordance with Section 2.1(a)(ii)), shall be converted into the right to receive the
Per Share Number of shares of Parent Common Stock (such shares of Parent Common Stock into which shares of VTBH Common Stock are converted
pursuant to this Section 2.1(a)(v), together with any cash paid in lieu of fractional shares pursuant to Section 2.2(f), the “Common Stock Consideration” and
together with the Series A Preferred Stock Consideration, the “Merger Consideration”). All shares of VTBH Common Stock converted pursuant to this
Section 2.1(a)(v), when so converted, shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and each holder of a
certificate that, immediately prior to the Effective Time, represented any such shares of VTBH Common Stock shall cease to have any rights with respect
thereto, except the right to receive the Common Stock Consideration and any dividends or other distributions to which holders become entitled upon the
surrender of such shares of VTBH Common Stock in accordance with Section 2.2(d), in each case without interest.

 
(b) Adjustments. Notwithstanding any provision of this Article II to the contrary (but without in any way limiting the covenants in Article

V), if between the date of this Agreement and the Effective Time the number of outstanding shares of capital stock of Parent or VTBH shall have been
changed into a different number of shares or a different class by reason of the occurrence or record date of any dividend, subdivision, reclassification,
recapitalization, split, split-up, distribution, combination, exchange of stock or similar transaction, the Per Share Number shall be equitably adjusted to reflect
fully the effect of such dividend, subdivision, reclassification, recapitalization, split, split-up, distribution, combination, exchange of stock or similar
transaction, and to provide the holders of VTBH Stock the same economic effect as contemplated by this Agreement prior to such event.

 
Section 2.2 Exchange of Certificates.
 
(a) Letter of Transmittal. Prior to the Effective Time, VTBH shall deliver to each holder of VTBH Stock (other than VTBH Series B

Preferred Stock) a letter of transmittal in the form attached hereto as Exhibit D (the “Letter of Transmittal”), which specifies that delivery shall be effected,
and risk of loss and title to the VTBH Stock shall pass, only upon proper delivery of the certificates or other instruments evidencing such VTBH Stock held
by such holder (the “Certificates”) to Parent and instructions for use in effecting the surrender of such Certificates in exchange for the consideration
associated with the VTBH Stock evidenced by the Certificates.
 

4



 

 
 

(b) Exchange Fund. Parent shall deliver, or shall cause to be delivered, to VTBH at the Effective Time, evidence of Parent Stock in book-
entry form issuable pursuant to Section 2.1 (and/or certificates representing such shares, at Parent’s election). Parent shall make available from time to time
after the Effective Time as necessary, cash in an amount sufficient to pay any dividends or distributions to which holders of shares of VTBH Stock may be
entitled pursuant to Section 2.2(d). All such shares of Parent Stock and an amount of cash sufficient for payment in lieu of fractional shares of Parent Stock
pursuant to Section 2.2(f) is hereinafter referred to as the “Exchange Fund.”

 
(c) Exchange Procedures. If a holder of VTBH Stock surrenders to Parent any Certificates, together with a properly executed Letter of

Transmittal, prior to the Closing Date, and such holder is the record holder of such Certificate(s) as of the Closing Date, then the holder of such Certificate(s)
shall be entitled to receive on the Closing Date (i) shares of Parent Stock representing that number of whole shares of Parent Stock that such holder has the
right to receive in respect of the aggregate number of shares of VTBH Stock previously represented by such Certificate(s) pursuant to Section 2.1(a)(iii) or (v)
and (ii) a check representing cash in lieu of fractional shares that the holder has the right to receive pursuant to Section 2.2(f) and in respect of any dividends
or other distributions that the holder has the right to receive pursuant to Section 2.2(d), and such Certificate(s) shall forthwith be canceled. If a holder of
VTBH Stock surrenders to Parent any Certificates, together with a properly executed Letter of Transmittal at any time on or after the Closing Date, and such
holder is the record holder of such VTBH Stock as of the Closing Date, then the holder of such Certificate shall be entitled to receive as soon as reasonably
practicable following the Closing Date in exchange therefor the consideration described in clauses (i) and (ii) of the preceding sentence, and such
Certificate(s) shall forthwith be canceled. If payment is to be made to a Person other than the Person in whose name the Certificate surrendered is registered,
it shall be a condition of payment that the Certificate so surrendered shall be properly endorsed or otherwise in proper form for transfer and delivered to
Parent with all documents required to evidence and effect such transfer and that the Person requesting such payment pay any transfer or other Taxes required
by reason of the payment to a Person other than the registered holder of the Certificate surrendered or establish to the satisfaction of Parent that such Tax has
been paid or is not applicable. Until surrendered as contemplated by this Section 2.2, each Certificate shall be deemed at any time after the Effective Time to
represent only the right to receive, upon such surrender, the Merger Consideration that the holder of such Certificate has the right to receive in respect thereof
pursuant to Section 2.1 (and cash in respect of any dividends or other distributions pursuant to Section 2.2(d)). No interest shall be paid or shall accrue on the
cash payable upon surrender of any Certificate.

 
(d) Treatment of Unexchanged Shares. No dividends or other distributions declared or made with respect to Parent Stock with a record date

after the Effective Time shall be paid to the holder of any Certificate that was not surrendered prior to the Effective Time (an “Unsurrendered Certificate,”),
and no cash payment in lieu of fractional shares shall be paid to any such holder pursuant to Section 2.2(f), in each case, until the surrender of such
Unsurrendered Certificate in accordance with this Article II. Subject to escheat or other applicable Law, following surrender of any such Unsurrendered
Certificate, there shall be paid to the holder thereof, without interest, (i) at the time of such surrender, (x) the amount of any cash that such holder has the right
to receive pursuant to Section 2.2(f) and (y) the amount of dividends or other distributions with a record date after the Effective Time theretofore paid with
respect to the number of whole shares of Parent Stock issuable in exchange for such Unsurrendered Certificate under Section 2.1 and (ii) at the appropriate
payment date, the amount of dividends or other distributions with a record date after the Effective Time but prior to such surrender and a payment date
subsequent to such surrender, payable with respect to the number of whole shares of Parent Stock issuable in exchange for such Unsurrendered Certificate
under Section 2.1.
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(e) No Further Ownership Rights in Converted VTBH Stock. The Parent Stock delivered and cash paid in accordance with the terms of this
Article II upon conversion of any shares of VTBH Stock shall be deemed to have been delivered and paid in full satisfaction of all rights pertaining to such
shares of VTBH Stock. From and after the Effective Time, except with respect to VTBH Series B Preferred Stock, (i) all holders of Certificates shall cease to
have any rights as stockholders of VTBH other than the right to receive the Merger Consideration and any dividends or other distributions that holders have
the right to receive upon the surrender of such Certificate in accordance with Section 2.2(d), without interest, and (ii) the stock transfer books of VTBH shall
be closed with respect to all shares of VTBH Stock outstanding immediately prior to the Effective Time. From and after the Effective Time, except with
respect to VTBH Series B Preferred Stock, there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of shares
of VTBH Stock that were outstanding immediately prior to the Effective Time. If, after the Effective Time, any Certificates formerly representing shares of
VTBH Stock (other than VTBH Series B Preferred Stock) are presented to the Surviving Corporation or Parent for any reason, such Certificates shall be
canceled and exchanged as provided in this Article II.

 
(f) No Fractional Shares. No fractional shares of Parent Stock shall be issued in connection with the Merger, no certificates or scrip

representing fractional shares of Parent Stock shall be delivered upon the conversion of VTBH Stock pursuant to Section 2.1, and such fractional share
interests shall not entitle the owner thereof to vote or to any other rights of a holder of Parent Stock. Notwithstanding any other provision of this Agreement,
each holder of shares of VTBH Stock converted pursuant to the Merger who would otherwise have been entitled to receive a fraction of a share of Parent
Stock (after aggregating all shares represented by the Certificates delivered by such holder) shall receive, in lieu thereof and upon surrender thereof, cash
(without interest) in an amount equal to such fractional amount multiplied by the last reported sale price of shares of Parent Common Stock on the NASDAQ
Capital Market (“NASDAQ”) (as reported in The Wall Street Journal (Northeast edition) or, if not reported therein, in another authoritative source mutually
selected by Parent and VTBH) on the first trading day immediately following the date on which the Effective Time occurs.

 
(g) No Liability. None of Parent, VTBH or Merger Sub shall be liable to any Person in respect of any portion of the Exchange Fund or the

Merger Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. Notwithstanding any other
provision of this Agreement, any portion of the Merger Consideration or the cash to be paid in accordance with this Article II that remains undistributed to the
holders of Certificates as of the second anniversary of the Effective Time (or immediately prior to such earlier date on which the Merger Consideration or
such cash would otherwise escheat to or become the property of any Governmental Entity), shall, to the extent permitted by applicable Law, become the
property of Parent, free and clear of all claims or interest of any Person previously entitled thereto.
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(h) Withholding Rights. Each of Parent and VTBH (without duplication) shall be entitled to deduct and withhold from the consideration

otherwise payable pursuant to this Agreement to any holder of a Certificate who fails to satisfy the applicable back-up withholding certification requirements
on Forms W-9 or W-8 in accordance with Section 3406 of the Code such amounts as may be required to be deducted and withheld with respect to the making
of such payment under applicable Tax Law. Any amounts so deducted, withheld and paid over to the appropriate Taxing Authority shall be treated for all
purposes of this Agreement as having been paid to the holder of the Certificate in respect of which such deduction or withholding was made. Any amounts
withheld shall be paid over to the appropriate Governmental Entity.

 
(i) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person

claiming such Certificate to be lost, stolen or destroyed (in a form reasonably acceptable to Parent), Parent shall deliver, in exchange for such lost, stolen or
destroyed Certificate, the Merger Consideration and any dividends and distributions deliverable in respect thereof pursuant to this Agreement.

 
Section 2.3 Treatment of VTBH Stock Options.
 
(a) Prior to the Effective Time, the Board of Directors of VTBH (the “VTBH Board”) shall adopt such resolutions or take such other actions

as may be required to adjust the terms of all outstanding VTBH Stock Options to provide that, at the Effective Time, each VTBH Stock Option outstanding
immediately prior to the Effective Time, whether vested or unvested, shall be deemed to constitute an option to acquire, on the same terms and conditions as
were applicable under such VTBH Stock Option (including any vesting or forfeiture provisions or repurchase rights, but taking into account any acceleration
thereof provided for in the relevant VTBH Award Plan or in the related award document by reason of the transactions contemplated hereby), a number of
shares of Parent Common Stock (rounded down to the nearest whole share) equal to the product of (x) the number of shares of VTBH Common Stock subject
to such VTBH Stock Option multiplied by (y) the Per Share Exchange Ratio, at an exercise price per share of Parent Common Stock (rounded up to the
nearest whole cent) equal to the quotient of (A) the exercise price per share of VTBH Common Stock subject to such VTBH Stock Option divided by and (B)
the Per Share Exchange Ratio (each, a “VTBH Rollover Option”); provided, however, that such adjustment shall in all events comply with the requirements
of Section 409A of the Code and in the case of any option to which Section 421 of the Code applies by reason of its qualification under either Section 422 or
424 of the Code, the option price, the number of shares of Parent Common Stock purchasable pursuant to such option and the terms and conditions of
exercise of such option shall be determined in order to comply with Section 424(a) of the Code.

 
(b) [RESERVED]
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(c) At the Effective Time, and subject to compliance by VTBH with Section 2.3(a), Parent shall assume all the obligations of VTBH under

the VTBH Award Plans and each outstanding VTBH Stock Option and the agreements evidencing the grants thereof. As soon as practicable after the
Effective Time, Parent shall deliver to the holders of outstanding VTBH Stock Options notices explaining the adjustments being made to such VTBH Stock
Options in connection with the transactions contemplated by this Section 2.3, and the agreements evidencing the grants of such VTBH Stock Options shall
continue in effect on the same terms and conditions (subject to the adjustments required by this Section 2.3 after giving effect to the Merger).

 
(d) Parent shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Parent Common Stock for

delivery upon exercise of the VTBH Rollover Options assumed in accordance with this Section 2.3. As soon as reasonably practicable after the Effective
Time, Parent shall file a registration statement on Form S-8 (or any successor or other appropriate form) with respect to the shares of Parent Common Stock
subject to such VTBH Rollover Options and shall use its reasonable best efforts to maintain the effectiveness of such registration statement or registration
statements (and maintain the current status of the prospectus or prospectuses contained therein) for so long as Parent is subject to the reporting requirements
pursuant to Section 13 or 15(d) of the Exchange Act and such VTBH Rollover Options remain outstanding.

 
Section 2.4 Further Assurances. If, at any time before or after the Effective Time, Parent or the Surviving Corporation reasonably believes

or is advised that any further instruments, deeds, assignments or assurances are reasonably necessary or desirable to consummate the Merger or to carry out
the purposes and intent of this Agreement at or after the Effective Time, then Parent and the Surviving Corporation and their respective officers and directors
shall execute and deliver all such proper instruments, deeds, assignments or assurances and do all other things reasonably necessary or desirable to
consummate the Merger and to carry out the purposes and intent of this Agreement.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

 
Except as set forth in (i) the disclosure letter delivered by Parent to VTBH on or prior to the date of this Agreement (the “Parent Disclosure

Schedule”) or (ii) the Parent SEC Documents, Parent and Merger Sub, jointly and severally, represent and warrant to VTBH as set forth in this Article III. For
purposes of the representations and warranties of Parent and Merger Sub contained herein, disclosure in any section of the Parent Disclosure Schedule of any
facts or circumstances shall be deemed to be disclosure of such facts or circumstances with respect to all representations or warranties by Parent and Merger
Sub to the extent the relevance of such disclosure to the applicable representation and warranty is reasonably apparent on the face thereof. The inclusion of
any information in the Parent Disclosure Schedule or other document delivered by Parent pursuant to this Agreement shall not be deemed to be an admission
or evidence of the materiality of such item, nor shall it establish a standard of materiality for any purpose whatsoever.
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Section 3.1 Corporate Organization.
 
(a) Parent.
 

(i) Parent (x) is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada, (y) has
all organizational powers and all material governmental licenses, authorizations, permits, consents and approvals required to carry on its business as now
conducted and (z) is duly qualified to do business as a foreign corporation in each jurisdiction where such qualification is necessary, except for such variances
from the matters set forth in any of clauses (y) or (z) as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect.

 
(ii) True and complete copies of the articles of incorporation of Parent, as amended through, and as in effect as of, the date of this

Agreement (the “Existing Parent Articles of Incorporation”), and the bylaws of Parent, as amended through, and as in effect as of, the date of this Agreement
(the “Existing Parent Bylaws”), have previously been made available to VTBH.

 
(iii) Each Parent Subsidiary (x) is duly organized, validly existing and in good standing under the laws of its jurisdiction of

organization, (y) is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or
location of the properties and assets owned or leased by it makes such licensing or qualification necessary, and (z) has all requisite corporate power and
authority to own or lease its properties and assets and to carry on its business as now conducted, except for such variances from the matters set forth in any of
clauses (y) or (z) as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

 
(b) Merger Sub.
 

(i) True and complete copies of the certificate of incorporation of Merger Sub, as amended through, and as in effect as of, the date
of this Agreement, and the bylaws of Merger Sub, as amended through, and as in effect as of, the date of this Agreement, have previously been made
available to VTBH.

 
(ii) Except as contemplated by this Agreement, Merger Sub does not hold and has not held any assets or incurred any liabilities,

and has not carried on any business activities other than in connection with the Merger and the other transactions contemplated by this Agreement. All of the
capital stock of Merger Sub is owned by Parent, free and clear of any liens, pledges, charges and security interests and similar encumbrances (“Liens”).

 
Section 3.2 Capitalization.
 
(a) As of the date of this Agreement, the authorized capital stock of Parent consists of 50,000,000 shares of Parent Common Stock and

1,000,000 shares of preferred stock, par value $0.001 per share (the “Parent Preferred Stock”). As of the date of this Agreement, (i) 6,769,051 shares of Parent
Common Stock and no shares of Parent Preferred Stock were issued and outstanding, (ii) no shares of Parent Stock were held in treasury, (iii) 1,365,354
shares of Parent Common Stock were subject to outstanding Parent Stock Options (of which Parent Stock Options to purchase an aggregate of 776,589 shares
of Parent Common Stock were exercisable) and (iv) 186,864 shares of Parent Common Stock were subject to Parent Warrants. Section 3.2 of the Parent
Disclosure Schedule contains a complete and correct list, as of the date hereof, of each outstanding Parent Stock Option and Parent Warrant, including, as
applicable, the holder, date of grant, exercise price (to the extent applicable), vesting schedule, and number of shares of Parent Common Stock subject thereto,
and Parent Stock Plan pursuant to which such Parent Stock Option or warrant was granted.
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(b) As of the date of this Agreement, except for this Agreement, Parent Stock Options and Parent Warrants, there are not issued, reserved

for issuance or outstanding, and there are not any outstanding obligations of Parent or any Parent Subsidiary to issue, deliver or sell, or cause to be issued,
delivered or sold, any Equity Equivalents of Parent or any Parent Subsidiary. Except for Forfeitures and Cashless Settlements in connection with the Parent
Stock Options or Parent Warrants, there are not any outstanding obligations of Parent or any of the Parent Subsidiaries to directly or indirectly redeem,
repurchase or otherwise acquire any shares of capital stock or voting securities of, other equity interests in or Equity Equivalents of Parent or any Parent
Subsidiary. Except for the Stockholder Agreement, neither Parent nor any of the Parent Subsidiaries is a party to any voting agreement with respect to the
voting of any capital stock or voting securities of, or other equity interests in, Parent. All outstanding shares of capital stock of Parent have been, and all
shares that may be issued pursuant to any employee stock option or other compensation plan or arrangement or warrant will be, when issued in accordance
with the respective terms thereof, duly authorized, validly issued and fully paid. The consummation of the Merger and the other transactions contemplated
hereby will not, as of the Effective Time, trigger any preemptive rights of any Person with respect to the capital stock of Parent, whether by law or otherwise.
With respect to the Parent Stock Options, (i) each grant of a Parent Stock Option was duly authorized no later than the Grant Date by all necessary corporate
action, including, as applicable, approval by the Parent Board, or a committee thereof, or a duly authorized delegate thereof, and any required approval by the
stockholders of Parent by the necessary number of votes or written consents, and the award agreement governing such grant, if any, was duly executed and
delivered by each party thereto within a reasonable time following the Grant Date, (ii) each such grant was made in accordance with the terms of the
applicable Parent Stock Plan and all other applicable Law, (iii) the per share exercise price of each Parent Stock Option was not less than the fair market value
of a share of Parent Common Stock on the applicable Grant Date, (iv) each such grant of Parent Stock Options was properly accounted for in all material
respects in accordance with GAAP in the financial statements (including the related notes) of Parent, and (v) no amendments, modifications or other changes
have been made to any such grants of Parent Stock Options after the Grant Date.

 
(c) No bonds, debentures, notes or other indebtedness of Parent having the right to vote on any matters on which stockholders may vote are

issued or outstanding.
 
(d) All of the issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of Parent are owned by

Parent, directly or indirectly, free and clear of any Liens other than Permitted Liens, and free of any restriction on the right to vote, sell or otherwise dispose
of such capital stock or other equity ownership interest (other than restrictions under applicable securities Laws), and all of such shares or equity ownership
interests are duly authorized, validly issued and are fully paid, nonassessable and free of preemptive rights. Except for the capital stock or other equity
ownership interests of the Parent Subsidiaries, as of the date of this Agreement, Parent does not beneficially own, directly or indirectly, any capital stock,
membership interest, partnership interest, joint venture interest or other equity interest in any Person.
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Section 3.3 Corporate Authorization.
 
(a) Parent has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder and

to consummate the transactions to which it is a party contemplated hereby subject to obtaining the Parent Requisite Stockholder Vote. The execution, delivery
and performance by Parent of this Agreement and the consummation by Parent of the transactions to which it is a party contemplated hereby have been duly
and validly authorized and approved by the Parent Board. The Parent Board has, by resolutions duly adopted, unanimously determined that this Agreement
and the transactions contemplated hereby are in the best interests of Parent and its stockholders, has approved this Agreement and the Merger, upon the terms
and subject to the conditions set forth herein, approved the execution, delivery and performance by Parent of this Agreement and the consummation of the
transactions to which it is a party contemplated hereby, upon the terms and subject to the conditions set forth herein and resolved, subject to Section 5.5, to
recommend approval of each of the matters constituting the Parent Requisite Stockholder Vote by the stockholders of Parent (such recommendation, the
“Parent Board Recommendation”) and that such matters and recommendation be submitted for consideration at a duly held meeting of the stockholders of
Parent for a vote for such purposes (the “Parent Stockholders Meeting”). Except for approval of the Share Issuance, at a meeting where holders of at least
50% of the total outstanding shares of Parent Common Stock are represented and voting, the affirmative vote of holders representing at least 50% of the
shares of Parent Common Stock voting at such meeting entitled to vote on such issuance (the “Parent Requisite Stockholder Vote”), no other corporate
proceedings on the part of Parent or any other vote by the holders of any class or series of capital stock of Parent are necessary to approve this Agreement or
to consummate the transactions contemplated hereby. The stockholders of Parent have no dissenters’ or appraisal rights in connection with the Merger or the
other transactions contemplated hereby.

 
(b) This Agreement has been duly executed and delivered by Parent and, assuming due power and authority of, and due execution and

delivery by, the other parties hereto, constitutes a valid and binding obligation of Parent, enforceable against Parent in accordance with its terms, subject to
bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar Laws affecting the rights of creditors generally and the availability of
equitable remedies (regardless of whether such enforceability is considered in a proceeding in equity or at law) (together, the “Bankruptcy and Equity
Exception”).

 
(c) Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder

and to consummate the transactions to which it is a party contemplated hereby. The execution, delivery and performance by Merger Sub of this Agreement
and the consummation by Merger Sub of the transactions to which it is a party contemplated hereby have been duly and validly authorized. and approved by
the board of directors and the sole stockholder of Merger Sub. The board of directors of Merger Sub has determined that this Agreement and the transactions
contemplated hereby are in the best interests of Merger Sub and its sole stockholder and has approved and adopted this Agreement. No other corporate
proceeding on the part of Merger Sub is necessary to approve or adopt this Agreement or to consummate the transactions contemplated hereby (except for the
filing of the Certificate of Merger, as required by applicable Law). This Agreement has been duly executed and delivered by Merger Sub and, assuming due
power and authority of, and due execution and delivery by, the other parties hereto, constitutes a valid and binding obligation of Merger Sub, enforceable
against Merger Sub in accordance with its terms, subject to the Bankruptcy and Equity Exception.
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Section 3.4 Governmental Authorization. The execution, delivery and performance by each of Parent and Merger Sub of this Agreement

and the consummation by each of Parent and Merger Sub of the transactions to which it is a party contemplated hereby (including any Qualified Offering)
require at or prior to the Closing no consent or approval by, or filing with, or notification to any Governmental Entity, other than (a) the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware and appropriate documents with the relevant authorities of other states in which
Parent is qualified to do business, (b) compliance with any applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the “HSR Act”) and any other Antitrust Law, (c) compliance with any applicable requirements of the Securities Act, the Exchange Act, any other
applicable U.S. federal or state securities Laws or “blue sky” Laws, and any foreign securities Laws, (d) compliance with any applicable requirements of
NASDAQ, and (e) any other consents, approvals or filings the failure of which to be obtained or made would not, individually or in the aggregate, reasonably
be expected to have a Parent Material Adverse Effect.

 
Section 3.5 Non-Contravention. The execution, delivery and performance by each of Parent and Merger Sub of this Agreement do not, and

the consummation of the transactions to which it is a party contemplated hereby will not, (a) assuming (solely in the case of the Share Issuance) that the
Parent Requisite Stockholder Vote is obtained, violate or conflict with or result in any breach of any provision of the Organizational Documents of Parent or
any of its Subsidiaries; (b) assuming receipt of the Parent Requisite Stockholder Vote and compliance with the matters referred to in Section 3.4 and Section
4.4 (and assuming the accuracy and completeness of Section 4.4), violate or conflict with any provision of any applicable Law; (c) violate or conflict with or
result in any breach or constitute a default, or an event that, with or without notice or lapse of time or both, would constitute a default under, or cause the
termination, cancellation, acceleration or other change of any right or obligation or the loss of any benefit to which Parent or any of its Subsidiaries is entitled,
or require consent by any Person under, any loan or credit agreement, note, mortgage, indenture, lease, Parent Benefit Plan, or Parent Material Contract; or (d)
result in the creation or imposition of any Lien (other than Permitted Liens) on any asset of Parent or any of its Subsidiaries, except in the case of clause (b),
(c) or (d), as would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

 
Section 3.6 Parent SEC Filings.
 
(a) Parent has timely filed all reports, schedules, forms, registration statements and other documents required to be filed by Parent with the

SEC since September 27, 2010 (together with any documents furnished during such period by Parent to the SEC on a voluntary basis on Current Reports on
Form 8-K and any reports, schedules, forms, registration statements and other documents filed with the SEC subsequent to the date hereof, collectively, the
“Parent SEC Documents”). Each of the Parent SEC Documents, as amended prior to the date of this Agreement, complied (and each Parent SEC Document
filed subsequent to the date hereof will comply) in all respects with, to the extent in effect at the time of filing or furnishing, the requirements of the Securities
Act and the Exchange Act applicable to such Parent SEC Documents, and none of the Parent SEC Documents when filed or furnished or, if amended prior to
the date of this Agreement, as of the date of such amendment, contained, or with respect to Parent SEC Documents filed subsequent to the date hereof, will
contain, any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. To the Knowledge of Parent, there are no unresolved comments received
from the SEC staff with respect to the Parent SEC Documents on or prior to the date hereof. To the Knowledge of Parent, none of the Parent SEC Documents
filed on or prior to the date hereof is subject to ongoing SEC review or investigation.
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(b) Parent maintains a system of internal control over financial reporting (within the meaning of Rules 13a-15(f) and 15d-15(f) of the

Exchange Act) sufficient to provide reasonable assurances regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP. Parent (i) maintains disclosure controls and procedures (within the meaning of Rules 13a-15(e) and 15d-15(e) of
the Exchange Act) designed to ensure that information required to be disclosed by Parent in the Parent SEC Documents that it files pursuant to the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, including that information required to be
disclosed by Parent in the Parent SEC Documents that it files pursuant to the Exchange Act is accumulated and communicated to management of Parent, as
appropriate, to allow timely decisions regarding required disclosure, and (ii) has disclosed, based upon the most recent (prior to the date of this Agreement)
evaluation by the principal executive officer and principal financial officer of Parent of Parent’s internal control over financial reporting, to its auditors and
the audit committee of the Parent Board (A) all significant deficiencies and material weaknesses in the design or operation of Parent’s internal control over
financial reporting which are reasonably likely to adversely affect in any material respect its ability to record, process, summarize and report financial data
and (B) any fraud, whether or not material, that involves management or other employees who have a significant role in Parent’s internal control over
financial reporting. Parent has made available to VTBH true and complete copies of any such disclosure contemplated by clauses (A) and (B) made by
management to Parent’s independent auditors and the audit committee of the Parent Board since September 27, 2010.

 
(c) Neither Parent nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture, off-balance sheet

partnership or any similar Contract (including any Contract relating to any transaction or relationship between or among Parent and any of its Subsidiaries, on
the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity, on the other hand, or any “off-
balance sheet arrangement” (as defined in Item 303(a) of Regulation S-K promulgated by the SEC)), where the result, purpose or intended effect of such
Contract is to avoid disclosure of any transaction involving, or liabilities of, Parent or any of its Subsidiaries in the Parent SEC Documents.
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(d) Parent is in compliance in all material respects with (i) the provisions of the Sarbanes-Oxley Act of 2002, as amended and (ii) the rules

and regulations of NASDAQ, in each case, that are applicable to Parent.
 
Section 3.7 Parent Financial Statements. The consolidated financial statements (including all related notes thereto) included in the Parent

SEC Documents (if amended, as of the date of the last such amendment) comply as to form in all material respects with applicable accounting requirements
and the published rules and regulations of the SEC with respect thereto, fairly present in all material respects the consolidated financial position of Parent and
its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated results of their operations, the changes in stockholder’s equity and their
consolidated cash flows for the respective periods then ended (subject, in the case of the unaudited statements, to normal year-end audit adjustments and to
the absence of information or notes not required by GAAP or the SEC’s rules and regulations to be included in interim or unaudited financial statements) and
were prepared, in all material respects, in accordance with, and complied, in all material respects, with GAAP during the periods involved (except, in the case
of the unaudited statements, for the absence of footnotes and year-end adjustments) applied on a consistent basis (except as may be indicated therein or in the
notes thereto).

 
Section 3.8 Information Supplied. The Proxy Statement will not, at the date the Proxy Statement is first mailed to the stockholders of Parent

and at the time of the Parent Stockholders 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 were made, not misleading, except that, in each
case, no representation or warranty is made by Parent or Merger Sub with respect to statements made therein based on information supplied by or on behalf of
VTBH specifically for inclusion in the Proxy Statement.

 
Section 3.9 Absence of Certain Changes or Events.
 
(a) From September 30, 2012 through the date hereof, no event or events or development or developments have occurred that have had or

would reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
 
(b) Except in connection with the execution and delivery of this Agreement and the transactions contemplated by this Agreement (including

a Qualified Offering), from September 30, 2012 through the date of this Agreement, Parent and the Parent Subsidiaries have carried on their respective
businesses in all material respects in the ordinary course of business consistent with past practice.

 
Section 3.10 Undisclosed Liabilities. There are no material liabilities or obligations of Parent or any of its Subsidiaries of any nature,

whether accrued, contingent, absolute, determined, determinable or otherwise, whether or not required by GAAP to be reflected on a consolidated balance
sheet of Parent and its Subsidiaries other than: (a) liabilities or obligations reflected or reserved against in Parent’s consolidated balance sheet as of September
30, 2012 included in the Parent SEC Documents or in the notes thereto, (b) liabilities or obligations that were incurred since September 30, 2012 in the
ordinary course of business consistent with past practice or in connection with this Agreement or the transactions contemplated hereby (including any
Qualified Offering), (c) liabilities or obligations under Contracts to which Parent or any of its Subsidiaries is a party, other than liabilities or obligations with
regard to which Parent or any of its Subsidiaries has breached or is in default and (d) liabilities that have not resulted in and would not reasonably be expected
to result in, individually or in the aggregate, a Parent Material Adverse Effect.
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Section 3.11 Compliance with Laws.
 
(a) Since September 27, 2010, (i) the business and operations of Parent and its Subsidiaries have been conducted in compliance with all

applicable Laws (including Health Laws and Environmental Laws) and (ii) Parent has complied with the applicable listing and corporate governance rules
and regulations of NASDAQ except, in each case, where the failure to so conduct such business and operations or comply with such rules and regulations
would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

 
(b) All of the Parent Permits are in full force and effect in accordance with their terms and there is no proceeding or investigation to which

Parent or any Parent Subsidiary is subject before a Governmental Entity that is pending or threatened in writing that would reasonably be expected to result in
the revocation, failure to renew or suspension of, or placement of a restriction on, any such Parent Permits, except where the failure to be in full force and
effect in accordance with their terms, revocation, failure to renew, suspension or restriction would not, individually or in the aggregate, reasonably be
expected to have a Parent Material Adverse Effect.

 
(c) There is no proceeding to which Parent or any Parent Subsidiary is subject before any Governmental Entity pending or, to the

Knowledge of Parent, threatened in writing regarding whether any of the Parent Subsidiaries has violated any applicable Laws (including Health Laws and
Environmental Laws), nor, to the Knowledge of Parent, any investigation by any Governmental Entity pending or threatened in writing with respect to
possible violations of any applicable Laws, which, if determined or resolved adversely against Parent or any Parent Subsidiary, would, individually or in the
aggregate, reasonably be expected to be material to Parent and its Subsidiaries, taken as a whole, or would reasonably be expected to have a Parent Material
Adverse Effect.

 
(d) None of Parent, any Parent Subsidiary, or any director, officer, employee, agent or Affiliate of Parent or any Parent Subsidiary (i) is

excluded, suspended, debarred or otherwise ineligible to participate in any federal or state funded health care program or (ii) has engaged in any conduct
which could result in debarment or disqualification by any such federal or state funded health care program, and no such exclusion or suspension is pending
or threatened.
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(e) Neither Parent nor any Parent Subsidiary, nor, to the Knowledge of Parent, any director, officer, agent, employee or Affiliate of Parent or

any Parent Subsidiary is party to any action, or is the subject of any allegation made by any Governmental Entity, or has taken any action, directly or
indirectly, (i) that would constitute a violation by such Persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations
thereunder (the “FCPA”), including making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer,
payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of
value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political
office, in contravention of the FCPA, or (ii) that would constitute an offer to pay, a promise to pay or a payment of money or anything else of value, or an
authorization of such offer, promise or payment, directly or indirectly, to any employee, agent or representative of another company or entity in the course of
their business dealings with Parent or any Parent Subsidiary, in order to unlawfully induce such person to act against the interest of his or her employer or
principal, in each case, in contravention of the FCPA. There is no current, pending, or, to the Knowledge of Parent, threatened charges, proceedings,
investigations, audits, or complaints against Parent or any Parent Subsidiary or, to the Knowledge of Parent, any director, officer, agent, employee or Affiliate
of Parent with respect to the FCPA or any other similar anti-corruption Law or regulation.

 
Section 3.12 Litigation. There is no action, suit, investigation, claim, complaint, demand, summons, cease and desist letter, subpoena,

Injunction, notice of violation or other proceeding (any such proceeding, a “Proceeding”) pending against or, to the Knowledge of Parent, threatened in
writing against Parent, Merger Sub or any of their respective Subsidiaries (or, to the Knowledge of Parent, pending against or threatened in writing against
any present or former officer, director or employee of Parent or any Parent Subsidiary in connection with which Parent or any Parent Subsidiary has an
indemnification obligation) before any Governmental Entity, which, if determined or resolved adversely in accordance with the plaintiff’s or claimant’s
demands, would, individually or in the aggregate, reasonably be expected to be material to Parent and its Subsidiaries, taken as a whole, or would reasonably
be expected to have a Parent Material Adverse Effect. There is no Order outstanding against Parent or any of its Subsidiaries which would, individually or in
the aggregate, reasonably be expected to have a Parent Material Adverse Effect.

 
Section 3.13 Title to Properties; Absence of Liens. Section 3.13 of the Parent Disclosure Schedule sets forth a true and complete description

(including address, and for each lease, sublease and license, all amendments, extensions, renewals, guaranties, modifications, supplements or other
agreements, if any, with respect thereto) of all real property leased, subleased or licensed by Parent or any of its Subsidiaries (collectively, the “Parent Leased
Real Properties”; and the leases, subleases and licenses with respect thereto, collectively, the “Parent Real Property Leases”). Parent has delivered or
otherwise made available to VTBH true, correct and complete copies of the Parent Real Property Leases, together with all amendments, extensions, renewals,
guaranties, modifications, supplements or other agreements, if any, with respect thereto. To the Knowledge of Parent, each of the Parent Real Property Leases
is in full force and effect. Parent or one of its Subsidiaries has a valid, binding and enforceable leasehold or subleasehold interest (or license, as applicable) in
each Parent Leased Real Property, in each case as to such leasehold or subleasehold interest (or license, as applicable), free and clear of all Liens (other than
Permitted Liens). Neither Parent nor any of its Subsidiaries, nor, to the Knowledge of Parent, any other party thereto is in default or breach under the terms of
any Parent Real Property Lease. Neither Parent nor any of its Subsidiaries owns any real property or any interests (other than Parent Real Property Leases) in
real property. No consents or approvals are necessary under the terms of the Parent Real Property Leases for the Merger.
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Section 3.14 Opinion of Financial Advisor. The Parent Board has received an opinion from Craig-Hallum Capital Group LLC (“Craig-

Hallum”); dated as of the date of this Agreement and addressed to the Parent Board to the effect that, as of the date hereof and based upon and subject to the
limitations, qualifications and assumptions set forth therein, the Per Share Exchange Ratio is fair, from a financial point of view, to Parent. Parent has been
authorized by Craig-Hallum to include such opinion in its entirety in the Proxy Statement.

 
Section 3.15 Taxes.
 
(a) All material Tax Returns required by applicable Law to be filed with any Taxing Authority by, or on behalf of, Parent or any of its

Subsidiaries have been duly filed when due (including extensions) in accordance with all applicable Laws, and all such Tax Returns are true, correct and
complete in all material respects.

 
(b) Parent and each of its Subsidiaries has duly and timely paid or has duly and timely withheld and remitted to the appropriate Taxing

Authority all material Taxes due and payable, or, where payment is not yet due, has established in accordance with the applicable accounting standard an
adequate accrual for all material Taxes on the most recent financial statements contained in the Parent SEC Documents.

 
(c) There is no claim, audit, action, suit, request for written ruling, proceeding or investigation pending or threatened in writing against or

with respect to Parent or any of its Subsidiaries in respect of any Tax or Tax Return which (except in the case of a request for a written ruling) if determined
adversely would, individually or in the aggregate, be expected to result in a material Tax deficiency, and there are no material Liens for Taxes (other than
Permitted Liens) upon any of the assets of the Parent or any of its Subsidiaries.

 
(d) Parent and each of its Subsidiaries has withheld all material amounts required to have been withheld by it in connection with amounts

paid or owed to any employee, independent contractor, creditor, shareholder or any other third party; such withheld amounts were either duly paid to the
appropriate Taxing Authority or set aside in accounts for such purpose. Parent and each of its Subsidiaries has reported such withheld amounts to the
appropriate Taxing Authority and to each such employee, independent contractor, creditor, shareholder or any other third party, as required under applicable
Law.

 
(e) Neither Parent nor any of its Subsidiaries is liable for any Taxes of any Person (other than Parent and its Subsidiaries) as a result of

being (i) a transferee or successor of such Person, (ii) a member of an affiliated, consolidated, combined or unitary group that includes such Person as a
member or (iii) a party to a tax sharing, tax indemnity or tax allocation agreement or any other agreement to indemnify such Person.
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(f) Neither Parent nor any of its Subsidiaries shall be required to include any item of income in, or exclude any item of deduction from,

taxable income for any period (or portion thereof) ending after the Closing Date, as a result of (1) any change in method of accounting for a taxable period
ending on or prior to the Closing Date under Section 481 of the Code (or any corresponding provision of state, local or foreign Law), (2) “closing agreement”
as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign Tax Law) executed on or prior to the Closing
Date, (3) intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar
provision of state, local or foreign Tax Law), (4) installment sale or open transaction made on or prior to the Closing Date, or (5) prepaid amount received on
or prior to the Closing Date.

 
(g) Neither Parent nor any of its Subsidiaries has participated or engaged in any “reportable transaction” within the meaning of Treasury

Regulations Section 1.6011-4 (or any corresponding or similar provision of state, local or foreign Tax Law). Neither Parent nor any of its Subsidiaries is a
party to any understanding or arrangement described in Section 6662(d)(2)(C)(ii) of the Code or Treasury Regulations Section 1.6011-4(b) or is a material
advisor as defined in Section 6111(b) of the Code.

 
(h) Neither Parent nor any of its Subsidiaries has (a) been informed by any Taxing Authority in any jurisdiction in which it does not file a

Tax Return that it may be required to file a Tax Return in such jurisdiction, or (b) consented to extend the time in which any Tax may be assessed or collected
by any taxing authority.

 
(i) Neither Parent nor any of its Subsidiaries has distributed stock of another corporation, or has had its stock distributed by another

corporation, in a transaction that was governed, or purported or intended to be governed or described, in whole or in part, by Section 355 or Section 368(a)(1)
(D) of the Code.

 
(j) To the Knowledge of Parent, neither Parent nor any of its Subsidiaries has taken or agreed to take any action, nor does Parent have

Knowledge of any fact or circumstance, that would prevent the Merger from qualifying as a “reorganization” within the meaning of Section 368(a)(1)(B) of
the Code. 

 
Section 3.16 Employee Benefit Plans.
 
(a) Section 3.16(a) of the Parent Disclosure Schedule sets forth as of the date of this Agreement a true and complete list of each “employee

benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)), and all stock purchase,
stock option, severance, employment, change-in-control, bonus, incentive, deferred compensation and all other material employee benefit plans, agreements,
programs, policies and arrangements, under which any employee or former employee of Parent or its Subsidiaries has any present or future right to benefits or
Parent or its Subsidiaries has any present or future liability (each, an “Parent Benefit Plan”). With respect to each such Parent Benefit Plan, Parent has made
available to VTBH a true and complete copy of such Parent Benefit Plan, if written, or a description of the material terms of such Parent Benefit Plan if not
written, and to the extent applicable: (i) all trust agreements, insurance Contracts or other funding arrangements; (ii) the most recent actuarial and trust reports
for both ERISA funding and financial statement purposes; (iii) the most recent Form 5500 with all attachments required to have been filed with the Internal
Revenue Service (the “IRS”) or the Department of Labor and all schedules thereto; (iv) the most recent IRS determination or opinion letter; and (v) all current
summary plan descriptions.
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(b) (i) Each Parent Benefit Plan has been maintained in all material respects in accordance with its terms and the requirements of applicable

Law, (ii) each of Parent and its Subsidiaries has performed all material obligations required to be performed by it under any Parent Benefit Plan and, to the
Knowledge of Parent, is not in any material respect in default under or in violation of any Parent Benefit Plan and (iii) no action (other than individual claims
for benefits in the ordinary course) is pending or threatened in writing with respect to any Parent Benefit Plan by any current or former employee, officer or
director of Parent or any of its Subsidiaries.

 
(c) Each Parent Benefit Plan that is intended to meet the requirements for tax qualification under Section 401(a) of the Code has received

favorable a determination or opinion letter from the IRS as to its tax-qualified status and the tax-exempt status of its related trust under Section 501(a) of the
Code and, to the Knowledge of Parent, no fact or event has occurred since the date of such letter or letters from the IRS that would reasonably be expected to
adversely affect the tax-qualified status of any such Parent Benefit Plan or the tax-exempt status of any such trust.

 
(d) No liability under Title IV of ERISA has been or is reasonably expected to be incurred by Parent or any of its Subsidiaries with respect

to any ongoing, frozen or terminated “single-employer plan,” within the meaning of Section 4001(a)(15) of ERISA, currently or formerly maintained by any
of them, or the single-employer plan of any entity which is considered one employer with Parent or any of its Subsidiaries under Section 4001 of ERISA or
Section 414 of the Code (a “Parent ERISA Affiliate”). Parent and its Subsidiaries have no liability (contingent or direct) with respect to any “multiemployer
plan” within the meaning of ERISA Section 3(37) under Title IV of ERISA (regardless of whether based on contributions of a Parent ERISA Affiliate) and no
such liability is reasonably expected to be incurred by Parent or its Subsidiaries.

 
(e) All contributions required to be made under each Parent Benefit Plan, as of the date hereof, have been timely made when due. Neither

any Parent Benefit Plan nor any single-employer plan of a Parent ERISA Affiliate has failed to satisfy the minimum funding standard within the meaning of
Section 412 of the Code or Section 302 of ERISA. It is not reasonably anticipated that any Parent Benefit Plan is, or is expected to be, in “at-risk” status (as
defined in Section 430 of the Code or Section 303 of ERISA). Neither Parent nor any of its Subsidiaries has liability pursuant to Section 4069 of ERISA.

 
(f) Neither Parent nor any of its Subsidiaries has any liability in respect of post-retirement health, medical or life insurance benefits for

retired, former or current employees of Parent or its Subsidiaries, except for group health plan continuation coverage as required by applicable Law. Parent
has reserved the right to amend, terminate or modify at any time all Parent Benefit Plans providing for retiree health or life insurance coverage or other retiree
death benefits, and there have been no communications to employees or former employees which could reasonably be interpreted to promise or guarantee
such employees or former employees retiree health or life insurance or other retiree death benefits on a permanent basis.
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(g) Each Parent Benefit Plan that constitutes a “non-qualified deferred compensation plan” within the meaning of Section 409A of the

Code, complies in both form and operation with the requirements of Section 409A of the Code so that no amounts paid pursuant to any such Parent Benefit
Plan is subject to tax under Section 409A of the Code. Neither Parent nor any of its Subsidiaries has any obligation to provide any gross-up payment to any
individual with respect to any income Tax, additional Tax, excise Tax or interest charge imposed pursuant to Section 409A or 4999 of the Code.

 
(h) Except as set forth in Section 3.16(h) of the Parent Disclosure Schedule, the consummation of the transactions contemplated hereby to

which each of Parent and Merger Sub is a party, will not, either alone or in combination with another event, (i) entitle any current or former director, officer or
employee of Parent or of any of its Subsidiaries to severance pay, unemployment compensation or any other payment; (ii) result in any payment becoming
due, accelerate the time of payment or vesting, or increase the amount of compensation due to any such director, officer or employee; (iii) result in any
forgiveness of indebtedness, trigger any funding obligation under any Parent Benefit Plan or impose any restrictions or limitations on Parent’s rights to
administer, amend or terminate any Parent Benefit Plan; or (iv) result in any payment (whether in cash or property or the vesting of property) to any
“disqualified individual” (as such term is defined in Treasury Regulations Section 1.280G-1) that could reasonably be expected, individually or in
combination with any other such payment, to constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).

 
(i) Parent has previously provided to VTBH a list of all employees of Parent and its Subsidiaries with an annual salary and bonus in the

aggregate of at least $75,000, setting forth each such employee’s name, job title, current annual rate of compensation (identifying bonuses separately) and any
change in compensation since September 30, 2012.

 
Section 3.17 Employees; Labor Matters.
 
(a) Neither Parent nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement, and there are no labor unions or

other organizations representing, or, to the Knowledge of Parent, purporting to represent or, attempting to represent any employees of Parent or any of its
Subsidiaries in their capacity as such.

 
(b) Since September 27, 2010, there has not occurred or been threatened in writing any strike, slowdown, work stoppage, lockout, concerted

refusal to work overtime or other similar labor activity or union organizing campaign with respect to any employees of Parent or any of its Subsidiaries. There
are no unfair labor practice charges or complaints pending or, to the Knowledge of Parent, threatened in writing against Parent or any of its Subsidiaries, and
there is no representation petition pending or, to the Knowledge of Parent, threatened in writing with respect to any employee of Parent or any of its
Subsidiaries. Neither Parent nor any of its Subsidiaries has engaged in any plant closing or employee layoff activities since September 27, 2010 that would
violate or give rise to an obligation to provide any notice under the Worker Adjustment and Retraining Notification Act or any similar state or local Law.
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(c) Parent and its Subsidiaries have been in compliance with all applicable Laws relating to employment of labor, including all applicable

Laws relating to wages, hours, collective bargaining, employment discrimination, civil rights, safety and health, workers’ compensation, pay equity,
classification of employees, and the collection and payment of withholding and/or social security Taxes, except where any such noncompliance would not
reasonably be expected to result in a Parent Material Adverse Effect.

 
Section 3.18 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Parent

Material Adverse Effect, (a) neither Parent nor any of its Subsidiaries has received any written notice, demand, request for information, citation, summons or
Order, and, to the Knowledge of Parent, no complaint has been filed, no penalty has been assessed, no liability has been incurred, and no investigation, action,
written claim, suit or proceeding is pending or, to the Knowledge of the Parent, has been threatened in writing by any Governmental Entity or other Person
with respect to or arising out of any applicable Environmental Law; (b) to the Knowledge of Parent, there has occurred no release of a hazardous or toxic
substance, material or waste, pollutant or contaminant, including petroleum, petroleum constituents, and radioactive materials (“Hazardous Substance”) nor,
to the Knowledge of Parent, has any Person been exposed to any Hazardous Substances at, on, under or from any properties currently or formerly owned,
leased or operated by Parent or any Parent Subsidiary during or prior to the term of Parent’s ownership or control; (c) neither Parent nor any of its
Subsidiaries has transported, stored, treated or disposed, or arranged for the transportation, storage, treatment or disposal, of any Hazardous Substances at any
off-site location in breach or violation of any applicable Environmental Laws; and (d) neither Parent nor any Parent Subsidiary are party to a written
agreement by which they have assumed or otherwise agreed to assume or perform, either expressly or by operation of law, the environmental liabilities of any
other Person.

 
Section 3.19 Intellectual Property.
 
(a) Section 3.19(a) of the Parent Disclosure Schedule sets forth a complete and correct list of all (i) Patents, (ii) registered Trademarks, (iii)

registered Copyrights and (iv) domain names owned or co-owned by Parent or any of its Subsidiaries, specifying as to each such item, as applicable, the
owner of record (and co-owner, where applicable), jurisdiction of application and/or registration, the application and/or registration number, the date of
application and/or registration, and the status of application and/or registration, including without limitation any deadlines for renewals, maintenance fees or
other required filings (only with respect to Patents).

 
(b) Section 3.19(b) of the Parent Disclosure Schedule sets forth a complete and correct list of all agreements under which: (i) Parent or any

of its Subsidiaries uses or has the right to use any Intellectual Property Rights owned by a third party (other than off-the-shelf software licensed under shrink
wrap agreements); (ii) Parent or any of its Subsidiaries has granted a license or sublicense to any third party to use any Intellectual Property Rights; and (iii)
any Intellectual Property Right is or has been developed for Parent or any of its Subsidiaries, assigned to Parent or any of its Subsidiaries, or assigned by
Parent or any of its Subsidiaries to a third party (the agreements listed in subsections (i) through (iii) above, the “Parent IPR Agreements”).
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(c) Except as set forth on Section 3.19(c) of the Parent Disclosure Schedule:
 

(i) To the Knowledge of Parent, the Parent IPR, together with the Intellectual Property Rights licensed to Parent under the Parent
IPR Agreements, constitutes all of the Intellectual Property Rights necessary to conduct and operate the businesses of the Parent and its Subsidiaries as
currently conducted in all material respects.

 
(ii) Parent holds the exclusive right, title and interest to the Parent IPR, free and clear of all Liens (other than the Parent IPR

Agreements, or licenses granted by Parent or its Subsidiaries (expressly or implicitly) in the ordinary course of business in connection with the sale, lease or
transfer of products), adverse claims or other restrictions, or any requirement of any past, present or future royalty payments. The consummation of the
transactions contemplated by this Agreement will not result in a loss or impairment of, require payment of any amounts with respect to, nor require the
consent of any other Person in respect of Parent’s and its Subsidiaries’ right to own, use or hold for use by Parent or its Subsidiaries, any of the Parent IPR or
to use any Intellectual Property Rights licensed under the Parent IPR Agreements in the conduct and operation of the businesses of the Parent and its
Subsidiaries as currently conducted in all material respects.

 
(iii) None of the Parent IPR is or has been involved in any opposition, cancellation, interference, reissue or reexamination

proceeding; no material Software owned or co-owned by Parent, or any other Parent IPR, has been placed in escrow; and no Parent IPR is the subject of any
Order (excluding rejections, orders or rulings issues in the context of the application for registration of Parent IPR) or any Proceeding. Except for the license
agreements listed in Section 3.19(b)(i) and (iii) of the Parent Disclosure Schedule, Parent has not granted any options with respect to, or has otherwise
encumbered or placed limitations on any Parent IPR or Parent’s or its Subsidiaries’ use thereof.

 
(iv) The Parent IPR are enforceable and in full force and effect. Parent or its Subsidiaries have not received in the past six (6) years

any written notice alleging that any Parent IPR or any Parent IPR Agreements are invalid or unenforceable, or challenging Parent’s or any of its Subsidiaries’
ownership of or right to use any such rights. Each of the registrations and recordations of Parent IPR identified in Section 3.19(a) of the Parent Disclosure
Schedule is held and/or recorded in the name of Parent or one of its Subsidiaries, is in full force, enforceable, has been duly applied for and registered in
accordance with applicable Law, including without limitation in the case of Patents the duty of candor, and all past or outstanding maintenance obligations
have been satisfied. All necessary and material registration, maintenance and renewal fees in connection with the Parent IPR have been paid and all necessary
documents and certificates in connection with such Parent IPR have been filed with the relevant authorities in the jurisdictions in which such Parent IPR is
registered for the purposes of maintaining such Parent IPR.
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(v) The Parent IPR Agreements are valid and are in full force and effect and constitute legal, valid and binding obligations of

Parent, and, to the Knowledge of Parent, of the other parties thereto. Parent has not given or received any notice of default or any event which with the lapse
of time would constitute a default under the Parent IPR Agreements or any other agreement relating to the Parent IPR; neither Parent, any of its Subsidiaries,
nor, to its Knowledge, any other Person, currently is in default with regard to any agreement relating to the Parent IPR, and there exists no condition or event
(including without limitation the execution, delivery and performance of this Agreement) which, with the giving of notice or the lapse of time or both, would
constitute a default by Parent or any of its Subsidiaries under any such agreement, or would give any Person any right of termination, cancellation or
acceleration of any performance under any such agreement or result in the creation or imposition of any Lien, in each case.

 
(vi) The products and services and the business of Parent and its Subsidiaries as currently conducted do not infringe,

misappropriate or violate, the Intellectual Property Rights of any third party, and Parent has not received any written cease and desist, invitation to license or
other notice in the past six (6) years alleging, expressly or implicitly, that Parent or any of its Subsidiaries requires any license with respect to, or is infringing,
misappropriating or violating the Intellectual Property Rights of any third party. Neither Parent nor any of its Subsidiaries is subject to any Order barring or
limiting the use of any Intellectual Property Rights, and neither Parent nor any of its Subsidiaries is a party to any past, pending or, to the Knowledge of
Parent, threatened, action, lawsuit, or any other judicial, arbitral or administrative proceeding relating to any Intellectual Property Rights, including without
limitation involving any claim that Parent or any of its Subsidiaries infringed or infringes, misappropriated or is misappropriating, or violated or is violating
the Intellectual Property Rights of any third party.

 
(vii) Parent has taken commercially reasonable and appropriate steps to protect and maintain all Parent IPR, including without

limitation to preserve the confidentiality of any Trade Secrets. Any disclosure by Parent or its Subsidiaries of Trade Secrets to any third party has been
pursuant to the terms of a written agreement with such Person or is otherwise lawful. Parent has in place appropriate written internal information security
policies, which are published to employees and enforced, and which include guidelines for the use, processing, confidentiality and security of Parent,
customer, employee and other confidential data consistent with applicable Law, contractual commitments of Parent and its Subsidiaries and data privacy
promises and other data policies published to customers. Parent’s and its Subsidiaries’ practices with regard to the collection, dissemination and use of data
are and have been in accordance in all material respects with applicable Laws relating to data protection, contractual commitments of Parent or the applicable
Subsidiary and any published privacy policies, and Parent has a written agreement with each third party service provider having access to such data requiring
compliance with such applicable laws and/or contractual commitments. Neither Parent nor any of its Subsidiaries has suffered a material security breach with
respect to their data or systems, and neither Parent nor any of its Subsidiaries has notified or had reason to notify customers or employees of any information
security breach.

 
(viii) All rights of inventors, authors and other persons who participated in the development of the Parent IPR have been duly

assigned to Parent pursuant to a written agreement, and such assignments have been duly recorded in accordance with applicable Law. Parent has a policy to
secure and has secured from all employees, consultants, contractors who contribute or have contributed to the creation or development of any Parent IPR, a
written agreement assigning to Parent all rights to such contributions, which agreement includes a present tense assignment of future inventions.
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(ix) To the Knowledge of Parent, no third party has or is infringing on, misappropriating or otherwise violating any Parent IPR. In

the last six (6) years, neither Parent nor any of its Subsidiaries has sent any written notice to or asserted or threatened any action or claim against any Person
involving or relating to any Parent IPR.

 
(x) No Parent IPR were developed, in whole or in part (A) pursuant to or in connection with the development of any professional,

technical or industry standard, (B) under contract with any Governmental Authority, or (C) using any software, software development toolkits, databases,
libraries, scripts, or other, similar modules of software that is or are subject to “open source” or similar license terms.

 
(xi) All material Software owned or used by Parent or its Subsidiaries under license is, in good working order and condition and is

sufficient in all material respects for the purposes for which it is used; neither Parent nor its Subsidiaries has experienced any material defects in design,
workmanship or material in connection with the use of such Software that have not been corrected; to the Knowledge of Parent, no such Software contains
any computer code or any other procedures, routines or mechanisms which may: (A) disrupt, disable, harm or impair in any material way such Software’s
operation, (B) cause such Software to damage or corrupt any data, storage media, programs, equipment or communications of Parent, its Subsidiaries or
clients, or otherwise interfere with Parent’s or its Subsidiaries’ operations or (C) permit any third party to access any such Software to cause disruption,
disablement, harm, impairment, damage or corruption (sometimes referred to as “traps”, “access codes” or “trap door” devices).

 
Section 3.20 Parent Material Contracts.
 
(a) Section 3.20 of the Parent Disclosure Schedule sets forth a list of each Contract to which Parent or any of its Subsidiaries is a party as of

the date of this Agreement or by which Parent, any of its Subsidiaries or any of its respective properties or assets is bound as of the date of this Agreement,
which:

 
(i) is a “material contract” within the meaning of Item 601(b)(10) of Regulation S-K promulgated by the SEC;
 
(ii) contains covenants of Parent or any of its Subsidiaries not to compete or engage in any line of business or compete with any

Person in any geographic area;
 
(iii) pursuant to which Parent or any of its Subsidiaries has entered into a partnership or joint venture with any other Person (other

than Parent or any of its Subsidiaries);
 
(iv) relates to or evidences indebtedness for borrowed money or any guarantee of indebtedness for borrowed money by Parent or

any of its Subsidiaries in excess of $1,000,000;
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(v) evidences any guarantee of obligations of any Person other than a wholly owned Subsidiary of Parent in excess of $1,000,000;
 
(vi) relates to the spinoff of Parent from LRAD Corporation in September, 2010;
 
(vii) constitutes a Parent IPR Agreement;
 
(viii) provides for aggregate payments by or to it in excess of $2,000,000 in any 12 month period other than any Contracts that

were entered into in the ordinary course of business;
 
(ix) contains provisions (a) restricting Parent or its Subsidiaries from freely setting prices for its products, services or technologies

(including “most favored nations” terms and conditions (including with respect to pricing), (b) granting any exclusive rights, rights of refusal, rights of first
negotiation or similar rights to any Person, or (c) that limits or purports to limit in any material respects the ability of Parent or any of its Affiliates to own,
operate, sell, transfer, pledge or otherwise dispose of any material assets or businesses, in each case, other than any Contracts that were entered into in the
ordinary course of business;

 
(x) includes indemnification obligations of Parent or any of its Subsidiaries with a liability of $500,000 or more other than any

Contracts that were entered into in the ordinary course of business; or
 
(xi) which would reasonably be expected to prohibit, impede or materially delay the consummation of the Merger or any of the

transactions contemplated by this Agreement (including any Qualified Offering).
 

Each such Contract set forth on Section 3.20 of the Parent Disclosure Schedule is a “Parent Material Contract.” Parent has provided VTBH with a true and
correct copy of each Parent Material Contract.

 
(b) Each Parent Material Contract is (assuming due power and authority of, and due execution and delivery by the parties thereto other than

Parent or any of its Subsidiaries) a valid and binding obligation of Parent or its Subsidiaries party thereto, subject to the Bankruptcy and Equity Exception,
except for any failures to be valid and binding which would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect. Neither Parent nor any of its Subsidiaries nor, to the Knowledge of Parent, any other party to any Parent Material Contract is in breach of or in default
under any Parent Material Contract, and, to the Knowledge of Parent, no event has occurred that, with the lapse of time or the giving of notice or both, would
constitute a default thereunder by any party thereto, and neither Parent nor any of its Subsidiaries has received any written claim of any such breach or
default, except for such breaches and defaults which would not, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse
Effect.

 
Section 3.21 Brokers’ and Finders’ Fees. Except as set forth on Section 3.21 of the Parent Disclosure Schedule, and any investment banker,

broker or finder retained in connection with a Qualified Offering in accordance with Section 5.2(p), the fees and expenses of which will be paid by Parent,
there is no investment banker, broker or finder that has been retained by or is authorized to act on behalf of Parent, Merger Sub or any of their respective
Subsidiaries who is entitled to any fee or commission from Parent, Merger Sub or any of their respective Subsidiaries in connection with the transactions to
which Parent is a party contemplated hereby.
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Section 3.22 Product Liability.
 
(a) To the Knowledge of Parent, each of Parent’s products is free of, and does not contain, any defect in the design or formulation of such

product, latent or otherwise. No product liability claims have been received in writing by Parent or a Parent Subsidiary and, to the Knowledge of Parent, no
such claims have been threatened against Parent or a Parent Subsidiary relating to any of Parent’s products nor is there a basis for any such claim. There is no
Order or Proceeding outstanding against Parent or a Parent Subsidiary relating to product liability claims.

 
(b) To the Knowledge of Parent, except as set forth on Section 3.22 of the Parent Disclosure Schedule, there have been no disputes,

controversies, claims or written complaints since September 27, 2010 in which a customer, distributor or other user of any of Parent’s products claimed that
such product caused adverse health-related effects or injury.

 
Section 3.23 Takeover Laws. No “fair price,” “moratorium,” “control share acquisition,” “interested stockholder” or other anti-takeover

statute or regulation is applicable to this Agreement, the Merger or the other transactions contemplated hereby by reason of Parent or Merger Sub being a
party to this Agreement, performing its obligations hereunder and consummating the Merger and the other transactions contemplated hereby, including, but
not limited to, Sections 78.378 through 78.3793 of the Nevada Revised Statutes. There is no stockholder rights plan in effect, to which Parent is a party or
otherwise bound.

 
Section 3.24 Affiliate Transactions. Except as set forth on Section 3.24 of the Parent Disclosure Schedule, there are no transactions,

agreements, arrangements or understandings between (i) Parent or any of its Subsidiaries, on the one hand, and (ii) any directors, officers or stockholders of
Parent, on the other hand, of the type that would be required to be disclosed under Item 404 of Regulation S-K promulgated under the Securities Act.

 
Section 3.25 Insurance. With respect to each insurance policy that is material to Parent and its Subsidiaries that is currently in place, neither

Parent nor any of its Subsidiaries is in material breach or default (including any such breach or default with respect to the payment of premiums or the giving
of notice) and, to the Knowledge of Parent, no event has occurred which, with notice or the lapse of time, would constitute such a material breach or default,
or permit termination or modification, under the policy. Except as would not reasonably be expected to result in a Parent Material Adverse Effect, Parent’s
insurance policies protect Parent’s and its Subsidiaries’ properties from losses and risks in a manner reasonable for its and their respective assets and
properties and are of the types and in amounts customarily carried by Persons conducting similar businesses or operating similar assets in the area(s) in which
Parent’s business is conducted. Except as set forth on Section 3.25 of the Parent Disclosure Schedule, there is no material claim pending under any of such
policies as to which coverage has been denied by the underwriters of such policies.
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Section 3.26 Top Customers and Suppliers. Since January 1, 2013, none of the top ten customers or top five suppliers of Parent and its

Subsidiaries has notified Parent or its Subsidiaries in writing that it intends to discontinue its relationship with Parent or its Subsidiaries.
 
Section 3.27 No Other Representations and Warranties; Disclaimer. Except for the representations and warranties made by Parent and

Merger Sub in this Article III and the Parent Disclosure Schedules, neither Parent, Merger Sub nor any other Person makes any express or implied
representation or warranty with respect to Parent, Merger Sub or any of their respective Subsidiaries or their respective businesses, operations, assets,
liabilities, condition (financial or otherwise) or prospects, and Parent and Merger Sub hereby disclaim any such other representations or warranties.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF VTBH
 

Except as set forth in the disclosure letter delivered by VTBH to Parent on or prior to the date of this Agreement (the “VTBH Disclosure
Schedule”), VTBH represents and warrants to Parent and Merger Sub as set forth in this Article IV. For purposes of the representations and warranties of
VTBH contained herein, disclosure in any section of the VTBH Disclosure Schedule of any facts or circumstances shall be deemed to be disclosure of such
facts or circumstances with respect to all representations or warranties by VTBH to the extent the relevance of such disclosure to the applicable representation
and warranty is reasonably apparent on the face thereof. The inclusion of any information in the VTBH Disclosure Schedule or other document delivered by
VTBH pursuant to this Agreement shall not be deemed to be an admission or evidence of the materiality of such item, nor shall it establish a standard of
materiality for any purpose whatsoever.

 
Section 4.1 Corporate Organization.
 
(a) VTBH (i) is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, (ii) has all

organizational powers and all material governmental licenses, authorizations, permits, consents and approvals required to carry on its business as now
conducted and (iii) is duly qualified to do business as a foreign corporation in each jurisdiction where such qualification is necessary, except for such
variances from the matters set forth in any of clauses (ii) or (iii) as would not, individually or in the aggregate, reasonably be expected to have a VTBH
Material Adverse Effect.

 
(b) True and complete copies of the VTBH Charter and the Bylaws of VTBH, as amended through, and as in effect as of, the date of this

Agreement (the “VTBH Bylaws”), have previously been made available to Parent.
 
(c) Each VTBH Subsidiary (i) is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization, (ii)

is duly licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or location of the properties
and assets owned or leased by it makes such licensing or qualification necessary, and (iii) has all requisite corporate power and authority to own or lease its
properties and assets and to carry on its business as now conducted, except for such variances from the matters set forth in any of clauses (ii) or (iii) as would
not, individually or in the aggregate, reasonably be expected to have a VTBH Material Adverse Effect.
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Section 4.2 Capitalization.
 
(a) As of the date of this Agreement, the authorized capital stock of VTBH consists of 50,000,000 shares of VTBH Series A Preferred

Stock, 1,000,000 shares of VTBH Series B Preferred Stock and 100,000,000 shares of VTBH Common Stock. As of the date of this Agreement, (i)
48,689,555 shares of VTBH Series A Preferred Stock, 1,000,000 shares of VTBH Series B Preferred Stock and 35,282,286 shares of VTBH Common Stock
were issued and outstanding, (ii) no shares of VTBH Stock were held in treasury, (iii) 48,689,555 shares of VTBH Common Stock were issuable upon
conversion of the outstanding VTBH Series A Preferred Stock, (iv) 11,490,597 shares of VTBH Common Stock were subject to outstanding VTBH Stock
Options (of which VTBH Stock Options to purchase an aggregate of 1,793,519 shares of VTBH Common Stock were exercisable) and (v) 1,153,697 VTBH
Phantom Units were outstanding. Section 4.2 of the VTBH Disclosure Schedule contains a complete and correct list, as of the date of this Agreement, of each
outstanding VTBH Stock Option and VTBH Phantom Unit, including, as applicable, the holder, date of grant, exercise price (to the extent applicable), vesting
schedule and number of shares of VTBH Common Stock subject thereto and each VTBH Award Plan pursuant to which such VTBH Stock Option was
granted.

 
(b) As of the date of this Agreement, except for this Agreement, the VTBH Series A Preferred Stock and VTBH Stock Options, there are

not issued, reserved for issuance or outstanding, and there are not any outstanding obligations of VTBH or any VTBH Subsidiary to issue, deliver or sell, or
cause to be issued, delivered or sold, any Equity Equivalents of VTBH or any VTBH Subsidiary. Except for Forfeitures and Cashless Settlements in
connection with the VTBH Stock Options, there are not any outstanding obligations of VTBH or any of the VTBH Subsidiaries to directly or indirectly
redeem, repurchase or otherwise acquire any shares of capital stock or voting securities of, other equity interests in or Equity Equivalents of VTBH or any
VTBH Subsidiary. Neither VTBH nor any of the VTBH Subsidiaries is a party to any voting agreement with respect to the voting of any capital stock or
voting securities of, or other equity interests in, VTBH. All outstanding shares of capital stock of VTBH have been, and all shares that may be issued pursuant
to any employee stock option or other compensation plan or arrangement or warrant will be, when issued in accordance with the respective terms thereof,
duly authorized, validly issued and fully paid. The consummation of the Merger and the other transactions contemplated hereby will not, as of the Effective
Time, trigger any preemptive rights of any Person with respect to the capital stock of VTBH, whether by law or otherwise. With respect to the VTBH Stock
Options, (A) each grant of a VTBH Stock Option was duly authorized no later than the Grant Date by all necessary corporate action, including, as applicable,
approval by the VTBH Board, or a committee thereof, or a duly authorized delegate thereof, and any required approval by the stockholders of VTBH by the
necessary number of votes or written consents, and the award agreement governing such grant, if any, was duly executed and delivered by each party thereto
within a reasonable time following the Grant Date, (B) each such grant of VTBH Stock Options was made in accordance with the terms of the applicable
VTBH Award Plan and all other applicable Law, (C) the per share exercise price of each VTBH Stock Option was not less than the fair market value of a
share of VTBH Common Stock on the applicable Grant Date, (D) each such grant was properly accounted for in all material respects in accordance with
GAAP in the financial statements (including the related notes) of VTBH, and (E) no amendments, modifications or other changes have been made to any such
grants of VTBH Stock Options after the Grant Date.
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(c) No bonds, debentures, notes or other indebtedness of VTBH having the right to vote on any matters on which stockholders may vote are

issued or outstanding.
 
(d) All of the issued and outstanding shares of capital stock or other equity ownership interests of each Subsidiary of VTBH are owned by

VTBH, directly or indirectly, free and clear of any Liens other than Permitted Liens, and free of any restriction on the right to vote, sell or otherwise dispose
of such capital stock or other equity ownership interest (other than restrictions under applicable securities Laws), and all of such shares or equity ownership
interests are duly authorized, validly issued and are fully paid, nonassessable and free of preemptive rights. Except for the capital stock or other equity
ownership interests of the VTBH Subsidiaries, as of the date of this Agreement, VTBH does not beneficially own, directly or indirectly, any capital stock,
membership interest, partnership interest, joint venture interest or other equity interest in any Person.

 
(e) All holders of VTBH Stock are “accredited investors” within the meaning of Rule 501(a) promulgated under the Securities Act.
 
Section 4.3 Corporate Authorization.
 
(a) VTBH has all necessary corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder and

to consummate the transactions to which it is a party contemplated hereby. The execution, delivery and performance by VTBH of this Agreement and the
consummation by VTBH of the transactions to which it is a party contemplated hereby have been duly and validly authorized and approved by the VTBH
Board. No other corporate proceedings on the part of VTBH or any other vote by the holders of any class or series of capital stock of VTBH are necessary to
approve or adopt this Agreement or to consummate the transactions contemplated hereby (except for the filing of the Certificate of Merger, as required by
applicable Law). The stockholders of VTBH have no dissenters’ or appraisal rights in connection with the Merger or the other transactions contemplated
hereby.

 
(b) This Agreement has been duly executed and delivered by VTBH and, assuming due power and authority of, and due execution and

delivery by, the other parties hereto, constitutes a valid and binding obligation of VTBH, enforceable against VTBH in accordance with its terms, subject to
the Bankruptcy and Equity Exception.

 
Section 4.4 Governmental Authorization. The execution, delivery and performance by VTBH of this Agreement and the consummation by

VTBH of the transactions to which it is a party contemplated hereby require at or prior to the Closing no consent or approval by, or filing with, or notification
to any Governmental Entity, other than (a) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and appropriate
documents with the relevant authorities of other states in which VTBH is qualified to do business, (b) compliance with any applicable requirements of the
HSR Act and any other Antitrust Law, (c) compliance with any applicable requirements of the Securities Act, the Exchange Act, any other applicable U.S.
federal or state securities Laws or “blue sky” Laws, and any foreign securities Laws, and (d) any other consents, approvals or filings the failure of which to be
obtained or made would not, individually or in the aggregate, reasonably be expected to have a VTBH Material Adverse Effect.
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Section 4.5 Non-Contravention. The execution, delivery and performance by VTBH of this Agreement do not, and the consummation of the

transactions to which it is a party contemplated hereby will not, (a) violate or conflict with or result in any breach of any provision of the Organizational
Documents of VTBH or any of its Subsidiaries; (b) assuming compliance with the matters referred to in Section 3.4 (and assuming the accuracy and
completeness of Section 3.4), violate or conflict with any provision of any applicable Law; (c) violate or conflict with or result in any breach or constitute a
default, or an event that, with or without notice or lapse of time or both, would constitute a default under, or cause the termination, cancellation, acceleration
or other change of any right or obligation or the loss of any benefit to which VTBH or any of its Subsidiaries is entitled, or require consent by any Person
under, any loan or credit agreement, note, mortgage, indenture, lease, VTBH Benefit Plan, or VTBH Material Contract; or (d) result in the creation or
imposition of any Lien (other than Permitted Liens) on any asset of VTBH or any of its Subsidiaries, except in the case of clause (b), (c) or (d), as would not,
individually or in the aggregate, reasonably be expected to have a VTBH Material Adverse Effect.

 
Section 4.6 VTBH Financial Statements.
 
(a) VTBH has previously provided or made available to Parent or Merger Sub or their representatives: (i) the unaudited balance sheet of

VTBH as of December 31, 2012 and the related statements of income and cash flows for the year then ended; (ii) the audited balance sheet of VTBH’s
Subsidiary, Voyetra Turtle Beach, Inc. (“VTB”), as of December 31, 2011 and the related statements of income and cash flows for the year then ended; (iii)
the unaudited balance sheet of VTB as of December 31, 2012 and the related unaudited statements of income and cash flows for the year then ended; and (iv)
the unaudited balance sheet of VTB as of June 29, 2013 and the related unaudited statements of income and cash flows for the six-month period then ended
(collectively, including with respect to the audited balance sheets and related statements of income and cash flows, any reports, notes and schedules thereto,
the “VTBH Financial Statements”). The audited balance sheet of VTB as of December 31, 2012 and the related audited statements of income and cash flows
for the year then ended will be substantially the same as the unaudited versions of the same included in the VTBH Financial Statements. Except as set forth in
the notes thereto, the VTBH Financial Statements fairly present in all material respects the financial position of VTBH or VTB, as applicable, as at the
respective dates thereof, and the results of operations and cash flows of VTBH or VTB, as applicable, for the respective periods then ended (subject, in the
case of the unaudited statements, to normal year-end audit adjustments and to the absence of information or notes not required by GAAP to be included in
interim financial statements) and were prepared, in all material respects, in accordance with, and complied, in all material respects, with GAAP during the
periods involved (except, in the case of the unaudited statements, for the absence of footnotes and year-end adjustments) applied on a consistent basis (except
as may be indicated therein or in the notes thereto).
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(b) To the Knowledge of VTBH, VTB has established and maintains a system of internal accounting controls designed to give reasonable

assurance: (i) regarding the reliability of financial reporting and the preparation of VTB’s financial statements in accordance with GAAP, (ii) that receipts and
expenditures of VTB and its Subsidiaries are being made only in accordance with authorizations of management and the VTB Board, and (iii) regarding
prevention or timely detection of the unauthorized acquisition, use or disposition of VTB's and its Subsidiaries' assets that could have a material effect on
VTB’s financial statements. To the Knowledge of VTBH, there are no significant deficiencies or material weaknesses in the design or operation of VTBH’s
internal controls which are reasonably likely to adversely affect in any material respect its ability to record, process, summarize and report financial data.
VTBH has made available to Parent true and complete copies of any management letters issued to VTB by its auditors since October 12, 2010.

 
Section 4.7 Information Supplied. The information supplied or to be supplied by VTBH specifically for inclusion in the Proxy Statement

shall not, at the time that the Proxy Statement (and all amendments thereto) is filed with the SEC and at the time of the Parent Stockholder Meeting, contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they were made, not misleading, except that, in each case, no representation or warranty is made by VTBH with
respect to statements made therein based on information supplied by or on behalf of Parent or Merger Sub specifically for inclusion in the Proxy Statement.

 
Section 4.8 Absence of Certain Changes or Events.
 
(a) From December 31, 2012 through the date hereof, no event or events or development or developments have occurred that have had or

would reasonably be expected to have, individually or in the aggregate, a VTBH Material Adverse Effect.
 
(b) Except in connection with the execution and delivery of this Agreement and the transactions contemplated by this Agreement, from

December 31, 2012 through the date of this Agreement, VTBH and the VTBH Subsidiaries have carried on their respective businesses in all material respects
in the ordinary course of business consistent with past practice.

 
Section 4.9 Undisclosed Liabilities. There are no material liabilities or obligations of VTBH or any of its Subsidiaries of any nature,

whether accrued, contingent, absolute, determined, determinable or otherwise, whether or not required by GAAP to be reflected on a consolidated balance
sheet of VTBH and its Subsidiaries other than: (a) liabilities or obligations reflected or reserved against in VTBH’s consolidated balance sheet as of
December 31, 2012 included in the VTBH Disclosure Schedules or in the notes thereto, (b) liabilities or obligations that were incurred since December 31,
2012 in the ordinary course of business consistent with past practice or in connection with this Agreement or the transactions contemplated hereby, (c)
liabilities or obligations under Contracts to which VTBH or any of its Subsidiaries is a party, other than liabilities or obligations with regard to which VTBH
or any of its Subsidiaries has breached or is in default and (d) liabilities that have not resulted in and would not reasonably be expected to result in,
individually or in the aggregate, a VTBH Material Adverse Effect.
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Section 4.10 Compliance with Laws.
 
(a) Since October 12, 2010, the business and operations of VTBH and its Subsidiaries have been conducted in compliance with all

applicable Laws (including Health Laws) except where the failure to so conduct such business and operations or comply with such rules and regulations
would not, individually or in the aggregate, reasonably be expected to have a VTBH Material Adverse Effect.

 
(b) All of the VTBH Permits are in full force and effect in accordance with their terms and there is no proceeding or investigation to which

VTBH or any VTBH Subsidiary is subject before a Governmental Entity that is pending or threatened in writing that would reasonably be expected to result
in the revocation, failure to renew or suspension of, or placement of a restriction on, any such VTBH Permits, except where the failure to be in full force and
effect in accordance with their terms, revocation, failure to renew, suspension or restriction would not, individually or in the aggregate, reasonably be
expected to have a VTBH Material Adverse Effect.

 
(c) There is no proceeding to which VTBH or any VTBH Subsidiary is subject before any Governmental Entity pending or, to the

Knowledge of VTBH, threatened in writing regarding whether any of the VTBH Subsidiaries has violated any applicable Laws (including Health Laws), nor,
to the Knowledge of VTBH, any investigation by any Governmental Entity pending or threatened in writing with respect to possible violations of any
applicable Laws, which, if determined or resolved adversely against VTBH or any VTBH Subsidiary, would, individually or in the aggregate, reasonably be
expected to be material to VTBH and its Subsidiaries, taken as a whole, or would reasonably be expected to have a VTBH Material Adverse Effect.

 
(d) None of VTBH, any VTBH Subsidiary, or any director, officer, employee, agent or Affiliate of VTBH or any VTBH Subsidiary (i) is

excluded, suspended, debarred or otherwise ineligible to participate in any federal or state funded health care program or (ii) has engaged in any conduct
which could result in debarment or disqualification by any such federal or state funded health care program, and no such exclusion or suspension is pending
or threatened.

 
(e) Neither VTBH nor any VTBH Subsidiary, nor, to the Knowledge of VTBH, any director, officer, agent, employee or Affiliate of VTBH

or any VTBH Subsidiary is party to any action, or is the subject of any allegation made by any Governmental Entity, or has taken any action, directly or
indirectly, (i) that would constitute a violation by such Persons of the FCPA, including making use of the mails or any means or instrumentality of interstate
commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to give,
or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or official
thereof or any candidate for foreign political office, in contravention of the FCPA, or (ii) that would constitute an offer to pay, a promise to pay or a payment
of money or anything else of value, or an authorization of such offer, promise or payment, directly or indirectly, to any employee, agent or representative of
another company or entity in the course of their business dealings with VTBH or any VTBH Subsidiary, in order to unlawfully induce such person to act
against the interest of his or her employer or principal, in each case, in contravention of the FCPA. There is no current, pending, or, to the Knowledge of
VTBH, threatened charges, proceedings, investigations, audits, or complaints against VTBH or any VTBH Subsidiary or, to the Knowledge of VTBH, any
director, officer, agent, employee or Affiliate of VTBH with respect to the FCPA or any other anti-corruption Law or regulation.
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Section 4.11 Litigation. There is no Proceeding pending against or, to the Knowledge of VTBH, threatened in writing against VTBH or any

of its Subsidiaries (or, to the Knowledge of VTBH pending against or threatened in writing against any present or former officer, director or employee of
VTBH or any VTBH Subsidiary in connection with which VTBH or any VTBH Subsidiary has an indemnification obligation) before any Governmental
Entity, which, if determined or resolved adversely in accordance with the plaintiff’s or claimant’s demands, would, individually or in the aggregate,
reasonably be expected to be material to VTBH and its Subsidiaries, taken as a whole, or would reasonably be expected to have a VTBH Material Adverse
Effect. There is no Order outstanding against VTBH or any of its Subsidiaries which would, individually or in the aggregate, reasonably be expected to have a
VTBH Material Adverse Effect.

 
Section 4.12 Title to Properties; Absence of Liens. Section 4.12 of the VTBH Disclosure Schedule sets forth a true and complete description

(including address, and for each lease, sublease and license, all amendments, extensions, renewals, guaranties, modifications, supplements or other
agreements, if any, with respect thereto) of all real property leased, subleased or licensed by VTBH or any of its Subsidiaries (collectively, the “VTBH Leased
Real Properties”; and the leases, subleases and licenses with respect thereto, collectively, the “VTBH Real Property Leases”). VTBH has delivered or
otherwise made available to Parent true, correct and complete copies of the VTBH Real Property Leases, together with all amendments, extensions, renewals,
guaranties, modifications, supplements or other agreements, if any, with respect thereto. To the Knowledge of VTBH, each of the VTBH Real Property
Leases is in full force and effect. VTBH or one of its Subsidiaries has a valid, binding and enforceable leasehold or subleasehold interest (or license, as
applicable) in each VTBH Leased Real Property, in each case as to such leasehold or subleasehold interest (or license, as applicable), free and clear of all
Liens (other than Permitted Liens). Neither VTBH nor any of its Subsidiaries, nor, to the Knowledge of VTBH, any other party thereto is in default or breach
under the terms of any VTBH Real Property Lease. Neither VTBH nor any of its Subsidiaries owns any real property or any interests (other than VTBH Real
Property Leases) in real property. No consents or approvals are necessary under the terms of the VTBH Real Property Leases for the Merger.

 
Section 4.13 Taxes.
 
(a) All material Tax Returns required by applicable Law to be filed with any Taxing Authority by, or on behalf of, VTBH or any of its

Subsidiaries have been duly filed when due (including extensions) in accordance with all applicable Laws, and all such Tax Returns are true, correct and
complete in all material respects.
 

33



 

 
(b) VTBH and each of its Subsidiaries has duly and timely paid or has duly and timely withheld and remitted to the appropriate Taxing

Authority all material Taxes due and payable, or, where payment is not yet due, has established in accordance with the applicable accounting standard an
adequate accrual for all material Taxes on the most recent financial statements contained in Section 4.6 of the VTBH Disclosure Schedule.

 
(c) There is no claim, audit, action, suit, request for written ruling, proceeding or investigation pending or threatened in writing against or

with respect to VTBH or any of its Subsidiaries in respect of any Tax or Tax Return which (except in the case of a request for a written ruling) if determined
adversely would, individually or in the aggregate, be expected to result in a material Tax deficiency, and there are no material Liens for Taxes (other than
Permitted Liens) upon any of the assets of VTBH or any of its Subsidiaries.

 
(d) VTBH and each of its Subsidiaries has withheld all material amounts required to have been withheld by it in connection with amounts

paid or owed to any employee, independent contractor, creditor, shareholder or any other third party; such withheld amounts were either duly paid to the
appropriate Taxing Authority or set aside in accounts for such purpose. VTBH and each of its Subsidiaries has reported such withheld amounts to the
appropriate Taxing Authority and to each such employee, independent contractor, creditor, shareholder or any other third party, as required under applicable
Law.

 
(e) Neither VTBH nor any of its Subsidiaries is liable for any Taxes of any Person (other than VTBH and its Subsidiaries) as a result of

being (i) a transferee or successor of such Person, (ii) a member of an affiliated, consolidated, combined or unitary group that includes such Person as a
member or (iii) a party to a tax sharing, tax indemnity or tax allocation agreement or any other agreement to indemnify such Person.

 
(f) Neither VTBH nor any of its Subsidiaries shall be required to include any item of income in, or exclude any item of deduction from,

taxable income for any period (or portion thereof) ending after the Closing Date, as a result of (1) any change in method of accounting for a taxable period
ending on or prior to the Closing Date under Section 481 of the Code (or any corresponding provision of state, local or foreign Law), (2) “closing agreement”
as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign Tax Law) executed on or prior to the Closing
Date, (3) intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any corresponding or similar
provision of state, local or foreign Tax Law), (4) installment sale or open transaction made on or prior to the Closing Date, or (5) prepaid amount received on
or prior to the Closing Date.

 
(g) Neither VTBH nor any of its Subsidiaries has participated or engaged in any “reportable transaction” within the meaning of Treasury

Regulations Section 1.6011-4 (or any corresponding or similar provision of state, local or foreign Tax Law). Neither VTBH nor any of its Subsidiaries is a
party to any understanding or arrangement described in Section 6662(d)(2)(C)(ii) of the Code or Treasury Regulations Section 1.6011-4(b) or is a material
advisor as defined in Section 6111(b) of the Code.
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(h) Neither VTBH nor any of its Subsidiaries has (a) been informed by any Taxing Authority in any jurisdiction in which it does not file a

Tax Return that it may be required to file a Tax Return in such jurisdiction, or (b) consented to extend the time in which any Tax may be assessed or collected
by any taxing authority.

 
(i) Neither VTBH nor any of its Subsidiaries has distributed stock of another corporation, or has had its stock distributed by another

corporation, in a transaction that was governed, or purported or intended to be governed or described, in whole or in part, by Section 355 or Section 368(a)(1)
(D) of the Code.

 
(j) As of the date hereof, neither VTBH nor any of its Subsidiaries has taken or agreed to take any action, nor does VTBH have Knowledge

of any fact or circumstance, that would prevent the Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.
 
Section 4.14 Employee Benefit Plans.
 
(a) Section 4.14(a) of the VTBH Disclosure Schedule sets forth as of the date of this Agreement a true and complete list of each “employee

benefit plan” (within the meaning of Section 3(3) of ERISA), and all stock purchase, stock option, severance, employment, change-in-control, bonus,
incentive, deferred compensation and all other material employee benefit plans, agreements, programs, policies and arrangements, under which any employee
or former employee of VTBH or its Subsidiaries has any present or future right to benefits or VTBH or its Subsidiaries has any present or future liability
(each, a “VTBH Benefit Plan”). With respect to each such VTBH Benefit Plan, VTBH has made available to Parent a true and complete copy of such VTBH
Benefit Plan, if written, or a description of the material terms of such VTBH Benefit Plan if not written, and to the extent applicable: (i) all trust agreements,
insurance Contracts or other funding arrangements; (ii) the most recent actuarial and trust reports for both ERISA funding and financial statement purposes;
(iii) the most recent Form 5500 with all attachments required to have been filed with the IRS or the Department of Labor and all schedules thereto; (iv) the
most recent IRS determination or opinion letter; and (v) all current summary plan descriptions.

 
(b) (i) Each VTBH Benefit Plan has been maintained in all material respects in accordance with its terms and the requirements of applicable

Law, (ii) each of VTBH and its Subsidiaries has performed all material obligations required to be performed by it under any VTBH Benefit Plan and, to the
Knowledge of VTBH, is not in any material respect in default under or in violation of any VTBH Benefit Plan and (iii) no action (other than individual claims
for benefits in the ordinary course) is pending or threatened in writing with respect to any VTBH Benefit Plan by any current or former employee, officer or
director of VTBH or any of its Subsidiaries.

 
(c) Each VTBH Benefit Plan that is intended to meet the tax qualification requirements under Section 401(a) of the Code has received a

favorable determination or opinion letter from the IRS that it is so qualified and each related trust that is intended to be exempt from federal income taxation
under Section 501(a) of the Code has received a determination or opinion letter from the IRS that it is so exempt and, to the Knowledge of VTBH, no fact or
event has occurred since the date of such letter or letters from the IRS that would reasonably be expected to adversely affect the qualified status of any such
VTBH Benefit Plan or the exempt status of any such trust.
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(d) No liability under Title IV of ERISA has been or is reasonably expected to be incurred by VTBH or any of its Subsidiaries with respect

to any ongoing, frozen or terminated “single-employer plan,” within the meaning of Section 4001(a)(15) of ERISA, currently or formerly maintained by any
of them, or the single-employer plan of any entity which is considered one employer with VTBH or any of its Subsidiaries under Section 4001 of ERISA or
Section 414 of the Code (a “VTBH ERISA Affiliate”). VTBH and its Subsidiaries have no liability (contingent or direct) with respect to any “multiemployer
plan” within the meaning of ERISA Section 3(37) under Title IV of ERISA (regardless of whether based on contributions of a VTBH ERISA Affiliate) and
no such liability is reasonably expected to be incurred by VTBH or its Subsidiaries.

 
(e) All contributions required to be made under each VTBH Benefit Plan, as of the date hereof, have been timely made when due. Neither

any VTBH Benefit Plan nor any single-employer plan of a VTBH ERISA Affiliate has failed to satisfy the minimum funding standard within the meaning of
Section 412 of the Code or Section 302 of ERISA. It is not reasonably anticipated that any VTBH Benefit Plan is, or is expected to be, in “at-risk” status (as
defined in Section 430 of the Code or Section 303 of ERISA). Neither VTBH nor any of its Subsidiaries has liability pursuant to Section 4069 of ERISA.

 
(f) Neither VTBH nor any of its Subsidiaries has any liability in respect of post-retirement health, medical or life insurance benefits for

retired, former or current employees of VTBH or its Subsidiaries, except for group health plan continuation coverage as required by applicable Law. VTBH
has reserved the right to amend, terminate or modify at any time all VTBH Benefit Plans providing for retiree health or life insurance coverage or other retiree
death benefits, and there have been no communications to employees or former employees which could reasonably be interpreted to promise or guarantee
such employees or former employees retiree health or life insurance or other retiree death benefits on a permanent basis.

 
(g) Each VTBH Benefit Plan that constitutes a “non-qualified deferred compensation plan” within the meaning of Section 409A of the

Code, complies in both form and operation with the requirements of Section 409A of the Code so that no amounts paid pursuant to any such VTBH Benefit
Plan is subject to tax under Section 409A of the Code. Neither VTBH nor any of its Subsidiaries has any obligation to provide any gross-up payment to any
individual with respect to any income Tax, additional Tax, excise Tax or interest charge imposed pursuant to Section 409A or 4999 of the Code.

 
(h) Except as set forth in Section 4.14(h) of the VTBH Disclosure Schedule, the consummation of the transactions contemplated hereby to

which VTBH is a party, will not, either alone or in combination with another event, (i) entitle any current or former director, officer or employee of VTBH or
of any of its Subsidiaries to severance pay, unemployment compensation or any other payment; (ii) result in any payment becoming due, accelerate the time
of payment or vesting, or increase the amount of compensation due to any such director, officer or employee; (iii) result in any forgiveness of indebtedness,
trigger any funding obligation under any VTBH Benefit Plan or impose any restrictions or limitations on VTBH’s rights to administer, amend or terminate
any VTBH Benefit Plan; or (iv) result in any payment (whether in cash or property or the vesting of property) to any “disqualified individual” (as such term is
defined in Treasury Regulations Section 1.280G-1) that could reasonably be expected, individually or in combination with any other such payment, to
constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).
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Section 4.15 Employees; Labor Matters.
 
(a) Neither VTBH nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement, and there are no labor unions or

other organizations representing, purporting to represent or, to the Knowledge of VTBH, attempting to represent any employees of VTBH or any of its
Subsidiaries in their capacity as such.

 
(b) Since October 12, 2010, there has not occurred or been threatened in writing any strike, slowdown, work stoppage, lockout, concerted

refusal to work overtime or other similar labor activity or union organizing campaign with respect to any employees of VTBH or any of its Subsidiaries.
There are no unfair labor practice charges or complaints pending or, to the Knowledge of VTBH, threatened in writing against VTBH or any of its
Subsidiaries, and there is no representation petition pending or, to the Knowledge of VTBH, threatened in writing with respect to any employee of VTBH or
any of its Subsidiaries. Neither VTBH nor any of its Subsidiaries has engaged in any plant closing or employee layoff activities since October 12, 2010 that
would violate or give rise to an obligation to provide any notice under the Worker Adjustment and Retraining Notification Act or any similar state or local
Law.

 
(c) VTBH and its Subsidiaries have been in compliance with all applicable Laws relating to employment of labor, including all applicable

Laws relating to wages, hours, collective bargaining, employment discrimination, civil rights, safety and health, workers’ compensation, pay equity,
classification of employees, and the collection and payment of withholding and/or social security Taxes, except where any such noncompliance would not
reasonably be expected to result in a VTBH Material Adverse Effect.

 
Section 4.16 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a VTBH

Material Adverse Effect, (a) neither VTBH nor any of its Subsidiaries has received any written notice, demand, request for information, citation, summons or
Order, and, to the Knowledge of VTBH, no complaint has been filed, no penalty has been assessed, no liability has been incurred, and no investigation,
action, written claim, suit or proceeding is pending or, to the Knowledge of VTBH, has been threatened in writing by any Governmental Entity or other
Person with respect to or arising out of any applicable Environmental Law; (b) to the Knowledge of VTBH there has occurred no release of a Hazardous
Substance nor has any Person been exposed to any Hazardous Substances at, on, under or from any properties currently or formerly owned, leased, or
operated by VTBH or any VTBH Subsidiary during or prior to the term of their respective ownership or control; (c) neither VTBH nor any of its VTBH
Subsidiaries has transported, stored, treated or disposed, or arranged for the transportation, storage, treatment or disposal, of any Hazardous Substances at any
off-site location in breach or violation of any applicable Environmental Laws; and (d) neither VTBH nor any VTBH Subsidiary are party to a written
agreement by which they have assumed or otherwise agreed to assume or perform, either expressly or by operation of law, the environmental liabilities of any
other Person.
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Section 4.17 Intellectual Property.
 
(a) Section 4.17(a) of the VTBH Disclosure Schedule sets forth a complete and correct list of all (i) Patents, (ii) registered Trademarks, (iii)

registered Copyrights and (iv) domain names owned or co-owned by VTBH or any of its Subsidiaries, specifying as to each such item, as applicable, the
owner of record (and co-owner, where applicable), jurisdiction of application or registration, the application or registration number, the date of application or
registration, and the status of application or registration, including without limitation any deadlines for renewals, maintenance fees or other required filings
(only with respect to Patents).

 
(b) Section 4.17 (b) of the VTBH Disclosure Schedule sets forth a complete and correct list of all agreements under which: (i) VTBH or any

of its Subsidiaries uses or has the right to use any Intellectual Property Rights owned by a third party (other than off-the-shelf software licensed under shrink
wrap agreements); (ii) VTBH or any of its Subsidiaries has granted a license or sublicense to any third party to use any Intellectual Property Rights; and (iii)
any Intellectual Property Right is or has been developed for VTBH or any of its Subsidiaries, assigned to VTBH or any of its Subsidiaries, or assigned by
VTBH or any of its Subsidiaries to a third party (the agreements listed in subsections (i) through (iii) above, the “VTBH IPR Agreements”).

 
(c) Except as set forth on Section 4.17(c) of the VTBH Disclosure Schedule:
 

(i) To the Knowledge of VTBH, the VTBH IPR, together with the Intellectual Property Rights licensed to VTBH under the VTBH
IPR Agreements, constitutes all of the Intellectual Property Rights necessary to conduct and operate the businesses of the VTBH and its Subsidiaries as
currently conducted in all material respects.

 
(ii) VTBH holds the exclusive right, title and interest to the VTBH IPR, free and clear of all Liens (other than the VTBH IPR

Agreements, or licenses granted by VTBH or its Subsidiaries (expressly or implicitly) in the ordinary course of business in connection with the sale, lease or
transfer of products), adverse claims or other restrictions, or any requirement of any past, present or future royalty payments. The consummation of the
transactions contemplated by this Agreement will not result in a loss or impairment of, require payment of any amounts with respect to, nor require the
consent of any other Person in respect of Parent’s and its Subsidiaries’ right to own, use or hold for use by Parent or its Subsidiaries, any of the VTBH IPR or
to use any Intellectual Property Rights licensed under the VTBH IPR Agreements in the conduct and operation of the businesses of the Parent and its
Subsidiaries as currently conducted in all material respects.
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(iii) None of the VTBH IPR is or has been involved in any opposition, cancellation, interference, reissue or reexamination

proceeding; no material Software owned or co-owned by VTBH, or any other VTBH IPR, has been placed in escrow; and no VTBH IPR is the subject of any
Order (excluding rejections, orders or rulings issues in the context of the application for registration of VTBH IPR) or Proceeding. Except for the license
agreements listed in Section 4.17(b)(i) and (iii) of the VTBH Disclosure Schedule, VTBH has not granted any options with respect to, or has otherwise
encumbered or placed limitations on any VTBH IPR or VTBH’s or its Subsidiaries’ use thereof.

 
(iv) The VTBH IPR are enforceable and in full force and effect. VTBH or its Subsidiaries have not received in the past six (6)

years any written notice alleging that any VTBH IPR or any VTBH IPR Agreements are invalid or unenforceable, or challenging VTBH’s or any of its
Subsidiaries’ ownership of or right to use any such rights. Each of the registrations and recordations of VTBH IPR identified in Section 4.17(a) of the VTBH
Disclosure Schedule is held and/or recorded in the name of VTBH or one of its Subsidiaries, is in full force, enforceable, has been duly applied for and
registered in accordance with applicable Law, including without limitation in the case of Patents the duty of candor, and all past or outstanding maintenance
obligations have been satisfied. All necessary and material registration, maintenance and renewal fees in connection with the VTBH IPR have been paid and
all necessary documents and certificates in connection with such VTBH IPR have been filed with the relevant authorities in the jurisdictions in which such
VTBH IPR is registered for the purposes of maintaining such VTBH IPR.

 
(v) The VTBH IPR Agreements are valid and are in full force and effect and constitute legal, valid and binding obligations of

VTBH, and, to the Knowledge of VTBH, of the other parties thereto. VTBH has not given or received any notice of default or any event which with the lapse
of time would constitute a default under the VTBH IPR Agreements or any other agreement relating to the VTBH IPR; neither VTBH, any of its Subsidiaries,
nor, to its Knowledge, any other Person, currently is in default with regard to any agreement relating to the VTBH IPR, and there exists no condition or event
(including without limitation the execution, delivery and performance of this Agreement) which, with the giving of notice or the lapse of time or both, would
constitute a default by VTBH or any of its Subsidiaries under any such agreement, or would give any Person any right of termination, cancellation or
acceleration of any performance under any such agreement or result in the creation or imposition of any Lien, in each case.

 
(vi) The products and services and the business of VTBH and its Subsidiaries as currently conducted do not infringe,

misappropriate or violate, the Intellectual Property Rights of any third party, and VTBH has not received any written cease and desist, invitation to license or
other notice in the past six (6) years alleging, expressly or implicitly, that VTBH or any of its Subsidiaries requires any license with respect to, or is
infringing, misappropriating or violating the Intellectual Property Rights of any third party. Neither VTBH nor any of its Subsidiaries is subject to any Order
barring or limiting the use of any Intellectual Property Rights, and neither VTBH nor any of its Subsidiaries is a party to any past, pending or, to the
Knowledge of VTBH, threatened, action, lawsuit, or any other judicial, arbitral or administrative proceeding relating to any Intellectual Property Rights,
including without limitation involving any claim that VTBH or any of its Subsidiaries infringed or infringes, misappropriated or is misappropriating, or
violated or is violating, the Intellectual Property Rights of any third party.
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(vii) VTBH has taken commercially reasonable and appropriate steps to protect and maintain all VTBH IPR, including without
limitation to preserve the confidentiality of any Trade Secrets. Any disclosure by VTBH or its Subsidiaries of Trade Secrets to any third party has been
pursuant to the terms of a written agreement with such Person or is otherwise lawful. VTBH has in place appropriate written internal information security
policies, which are published to employees and enforced, and which include guidelines for the use, processing, confidentiality and security of VTBH,
customer, employee and other confidential data consistent with applicable Law, contractual commitments of VTBH and its Subsidiaries and data privacy
promises and other data policies published to customers. VTBH’s and its Subsidiaries’ practices with regard to the collection, dissemination and use of data
are and have been in accordance in all material respects with applicable Laws relating to data protection, contractual commitments of VTBH or the applicable
Subsidiary and any published privacy policies, and VTBH has a written agreement with each third party service provider having access to such data requiring
compliance with such applicable laws and/or contractual commitments. Neither VTBH nor any of its Subsidiaries has suffered a material security breach with
respect to their data or systems, and neither VTBH nor any of its Subsidiaries has notified or had reason to notify customers or employees of any information
security breach.

 
(viii) All rights of inventors, authors and other persons who participated in the development of the VTBH IPR have been duly

assigned to VTBH pursuant to a written agreement, and such assignments have been duly recorded in accordance with applicable Law. VTBH has a policy to
secure and has secured from all employees, consultants and contractors who contribute or have contributed to the creation or development of any VTBH IPR,
a written agreement assigning to VTBH all rights to such contributions, which agreement includes a present tense assignment of future inventions.

 
(ix) To the Knowledge of VTBH, no third party has or is infringing on, misappropriating or otherwise violating any VTBH IPR. In

the last six (6) years, neither VTBH nor any of its Subsidiaries has sent any written notice to or asserted or threatened any action or claim against any Person
involving or relating to any VTBH IPR.

 
(x) No VTBH IPR were developed, in whole or in part (A) pursuant to or in connection with the development of any professional,

technical or industry standard, (B) under contract with any Governmental Authority, or (C) using any software, software development toolkits, databases,
libraries, scripts, or other, similar modules of software that are subject to “open source” or similar license terms.

 
(xi) All material Software owned or used by VTBH or its Subsidiaries under license is, in good working order and condition and is

sufficient in all material respects for the purposes for which it is used; neither VTBH nor its Subsidiaries has experienced any material defects in design,
workmanship or material in connection with the use of such Software that have not been corrected; to the Knowledge of VTBH, no such Software contains
any computer code or any other procedures, routines or mechanisms which may: (A) disrupt, disable, harm or impair in any material way such Software’s
operation, (B) cause such Software to damage or corrupt any data, storage media, programs, equipment or communications of VTBH, its Subsidiaries or
clients, or otherwise interfere with VTBH’s or its Subsidiaries’ operations or (C) permit any third party to access any such Software to cause disruption,
disablement, harm, impairment, damage or corruption (sometimes referred to as “traps”, “access codes” or “trap door” devices).
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Section 4.18 VTBH Material Contracts.
 
(a) Section 4.18 of the VTBH Disclosure Schedule sets forth a list of each Contract to which VTBH or any of its Subsidiaries is a party as

of the date of this Agreement or by which VTBH, any of its Subsidiaries or any of its respective properties or assets is bound as of the date of this Agreement,
which:

 
(i) would constitute a “material contract” within the meaning of Item 601(b)(10) of Regulation S-K promulgated by the SEC if

VTBH were subject to the SEC filing requirements of the Exchange Act;
 
(ii) contains covenants of VTBH or any of its Subsidiaries not to compete or engage in any line of business or compete with any

Person in any geographic area;
 
(iii) pursuant to which VTBH or any of its Subsidiaries has entered into a partnership or joint venture with any other Person (other

than VTBH or any of its Subsidiaries);
 
(iv) relates to or evidences indebtedness for borrowed money or any guarantee of indebtedness for borrowed money by VTBH or

any of its Subsidiaries in excess of $1,000,000;
 
(v) evidences any guarantee of obligations of any Person other than a wholly owned Subsidiary of VTBH in excess of $1,000,000;
 
(vi) constitutes a VTBH IPR Agreement;
 
(vii) provides for aggregate payments by or to it in excess of $2,000,000 in any 12 month period other than any Contracts that were

entered into in the ordinary course of business;
 
(viii) contains provisions (a) restricting VTBH or its Subsidiaries from freely setting prices for its products, services or

technologies (including “most favored nations” terms and conditions (including with respect to pricing), (b) granting any exclusive rights, rights of refusal,
rights of first negotiation or similar rights to any Person, or (c) that limits or purports to limit in any material respects the ability of VTBH or any of its
Affiliates to own, operate, sell, transfer, pledge or otherwise dispose of any material assets or businesses, in each case, other than any Contracts that were
entered into in the ordinary course of business;

 
(ix) pursuant to which VTBH or any VTBH Subsidiary has agreed to the acquisition or disposition of any business (in each case,

whether by merger, sale of stock, sale of assets or otherwise);
 
(x) includes indemnification obligations of VTBH or any of its Subsidiaries with a liability of $500,000 or more other than any

Contracts that were entered into in the ordinary course of business; or
 
(xi) which would reasonably be expected to prohibit, impede or materially delay the consummation of the Merger or any of the

transactions contemplated by this Agreement (including a Qualified Offering).
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Each such Contract set forth on Section 4.18 of the VTBH Disclosure Schedule is a “VTBH Material Contract.” VTBH has provided Parent with a true and
correct copy of each VTBH Material Contract.

 
(b) Each VTBH Material Contract is (assuming due power and authority of, and due execution and delivery by the parties thereto other than

VTBH or any of its Subsidiaries) a valid and binding obligation of VTBH or its Subsidiaries party thereto, subject to the Bankruptcy and Equity Exception,
except for any failures to be valid and binding which would not, individually or in the aggregate, reasonably be expected to have a VTBH Material Adverse
Effect. Neither VTBH nor any of its Subsidiaries nor, to the Knowledge of VTBH, any other party to any VTBH Material Contract is in breach of or in
default under any VTBH Material Contract, and, to the Knowledge of VTBH, no event has occurred that, with the lapse of time or the giving of notice or
both, would constitute a default thereunder by any party thereto, and neither VTBH nor any of its Subsidiaries has received any claim of any such breach or
default, except for such breaches and defaults which would not, individually or in the aggregate, reasonably be expected to have a VTBH Material Adverse
Effect.

 
Section 4.19 Brokers’ and Finders’ Fees. Except for J.P. Morgan Securities LLC, the fees and expenses of which will be paid by VTBH,

there is no investment banker, broker or finder that has been retained by or is authorized to act on behalf of VTBH or any of its Subsidiaries who is entitled to
any fee or commission from VTBH or any of its Subsidiaries in connection with the transactions to which VTBH is a party contemplated hereby.

 
Section 4.20 Product Liability.
 
(a) To the Knowledge of VTBH, each of VTBH’s products is free of, and does not contain, any defect in the design or formulation of such

product, latent or otherwise. No product liability claims have been received in writing by VTBH or a VTBH Subsidiary and, to the Knowledge of VTBH, no
such claims have been threatened against VTBH or a VTBH Subsidiary relating to any of VTBH’s products nor is there a basis for any such claim. There is
no Order or Proceeding outstanding against VTBH or a VTBH Subsidiary relating to product liability claims.

 
(b) To the Knowledge of VTBH, except as set forth on Section 4.20 of the VTBH Disclosure Schedule, there have been no disputes,

controversies, claims or written complaints in the last five (5) years in which a customer, distributor or other user of any of VTBH’s products claimed that
such product caused adverse health-related effects or injury.

 
Section 4.21 Takeover Laws. No “fair price,” “moratorium,” “control share acquisition,” “interested stockholder” or other anti-takeover

statute or regulation is applicable to this Agreement, the Merger or the other transactions contemplated hereby by reason of VTBH being a party to this
Agreement, performing its obligations hereunder and consummating the Merger and the other transactions contemplated hereby. There is no stockholder
rights plan in effect, to which VTBH is a party or otherwise bound.
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Section 4.22 Affiliate Transactions. There are no transactions, agreements, arrangements or understandings between (i) VTBH or any of its

Subsidiaries, on the one hand, and (ii) any directors, officers or stockholders of VTBH, on the other hand, of the type that would be required to be disclosed
under Item 404 of Regulation S-K promulgated under the Securities Act if VTBH were subject to the SEC filing requirements of the Exchange Act.

 
Section 4.23 Insurance. With respect to each insurance policy that is material to VTBH and its Subsidiaries that is currently in place, neither

VTBH nor any of its Subsidiaries is in material breach or default (including any such breach or default with respect to the payment of premiums or the giving
of notice) and, to the Knowledge of VTBH, no event has occurred which, with notice or the lapse of time, would constitute such a material breach or default,
or permit termination or modification, under the policy. Except as would not reasonably be expected to result in a VTBH Material Adverse Effect, VTBH’s
insurance policies protect VTBH’s and its Subsidiaries’ properties from losses and risks in a manner reasonable for its and their respective assets and
properties and are of the types and in amounts customarily carried by Persons conducting similar businesses or operating similar assets in the area(s) in which
VTBH’s business is conducted. Except as set forth on Section 4.23 of the VTBH Disclosure Schedule, there is no material claim pending under any of such
policies as to which coverage has been denied by the underwriters of such policies.

 
Section 4.24 Top Customers and Suppliers. Since January 1, 2013, none of the top ten customers or top five suppliers of VTBH and its

Subsidiaries has notified VTBH or its Subsidiaries in writing that it intends to discontinue its relationship with VTBH or its Subsidiaries.
 
Section 4.25 No Other Representations and Warranties; Disclaimer. Except for the representations and warranties made by VTBH in this

Article IV and the VTBH Disclosure Schedule, neither VTBH nor any other Person makes any express or implied representation or warranty with respect to
VTBH or any of its Subsidiaries or their respective businesses, operations, assets, liabilities, condition (financial or otherwise) or prospects, and VTBH
hereby disclaims any such other representations or warranties.

 
ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

 
Section 5.1 Conduct of Businesses Prior to the Effective Time. During the period from the date of this Agreement to the Effective Time,

except (a) as expressly contemplated or permitted by this Agreement (including by Section 5.2 or Section 5.3 below, as applicable), (b) as specifically set
forth in Section 5.1 of the Parent Disclosure Schedule or Section 5.1 of the VTBH Disclosure Schedule, as applicable, or (c) with the prior written consent of
the other party (which shall not be unreasonably withheld, conditioned or delayed), each of Parent and VTBH shall, and shall cause each of its respective
Subsidiaries to (i) conduct its business in the ordinary course consistent with past practice in all material respects, (ii) use reasonable best efforts to maintain
and preserve intact its business organization and advantageous business relationships and retain the services of its officers and key employees, and (iii) take
no action that would prohibit or materially impair or delay the ability of either Parent or VTBH to obtain any necessary approvals of any regulatory agency or
other Governmental Entity required for the transactions contemplated hereby or to consummate the transactions contemplated hereby. Notwithstanding the
foregoing provisions of this Section 5.1, (i) neither party will take any action prohibited by Section 5.2 or Section 5.3, as applicable, in order to satisfy such
party’s obligations under this Section 5.1, and (ii) neither party shall be deemed to have failed to satisfy its obligations under this Section 5.1 to the extent
such failure resulted, directly or indirectly, from such party’s failure to take any action prohibited by Section 5.2 or Section 5.3, as applicable.
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Section 5.2 Parent Forbearances. During the period from the date of this Agreement to the Effective Time, except as set forth in Section 5.2

of the Parent Disclosure Schedule and except as required by Law or the rules and regulations of the SEC or NASDAQ or as expressly contemplated or
permitted by this Agreement (including with respect to the Qualified Offering), Parent will not, and will not permit any of the Parent Subsidiaries to, without
the prior written consent of VTBH (which shall not be unreasonably withheld, conditioned or delayed):

 
(a) amend its Organizational Documents (whether by merger, consolidation or otherwise);
 
(b) (i) split, combine or reclassify any shares of its capital stock, or propose to split, combine or reclassify, any of its share capital, or issue

or authorize or propose the issuance or authorization of any other securities in respect of, or in lieu of or in substitution for, shares of its share capital, (ii)
declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock,
except dividends paid by a direct or indirect wholly owned Subsidiary of Parent to Parent or to any of Parent’s other direct or indirect wholly owned
Subsidiaries (to the extent that any such dividends do not result in any Subsidiary of Parent breaching or otherwise violating any applicable regulatory capital
requirements or becoming subject to any additional regulatory oversight or reporting requirements) or (iii) redeem, repurchase or otherwise acquire or offer to
redeem, repurchase, or otherwise acquire any shares of Parent’s (or any of its Subsidiaries’) share capital or any securities convertible into or exercisable for
any shares of Parent’s (or any of its Subsidiaries’) share capital, other than repurchases, redemptions or acquisitions by Parent or any wholly owned
Subsidiary of Parent of share capital or such other securities, as the case may be, of any other wholly owned Subsidiary of Parent;

 
(c) (i) issue, deliver, pledge or sell, or authorize the issuance, delivery or sale of, any Parent Stock, Equity Equivalents or shares of capital

stock of any Parent Subsidiary, other than the issuance of (A) any Parent Stock upon the exercise of Parent Stock Options or Parent Warrants that are
outstanding on the date of this Agreement in accordance with the terms of the Parent Stock Plans or Parent Warrants on the date of this Agreement, (B) any
capital stock of any Parent Subsidiary to Parent or any other Parent Subsidiary, (C) a number of Parent Stock Options to purchase not in excess of 200,000
shares of Parent Common Stock and (C) Parent Stock or Parent Warrants pursuant to a Qualified Offering or (ii) amend any term of any Parent Stock or
Equity Equivalent (in each case, whether by merger, consolidation or otherwise);

44



 

 
 
(d) incur any capital expenditures or any obligations or liabilities in respect thereof, except for (i) those contemplated by the capital

expenditure budget set forth in Section 5.2(d) of the Parent Disclosure Schedule and (ii) any unbudgeted capital expenditures not to exceed $500,000
individually or $1,000,000 in the aggregate;

 
(e) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, any assets, securities, properties,

interests or businesses, other than (i) supplies, equipment, inventory or other assets in the ordinary course of business consistent with past practice and/or (ii)
acquisitions with a purchase price net of the total of assumed liabilities (including all operating liabilities, reserves and indebtedness) that does not exceed
$1,000,000 individually or $2,000,000 in the aggregate;

 
(f) sell, lease, sublease, exchange or otherwise transfer, or create or incur any Lien, other than a Permitted Lien, on, any of Parent’s or any

of its Subsidiaries’ assets, securities, properties, interests or businesses, or grant any option with respect to any of the foregoing, other than (i) sales of
inventory in the ordinary course of business consistent with past practice and/or (ii) other sales of assets, securities, properties, interests or businesses with a
sale price or carrying value net of the total of assumed liabilities (including all operating liabilities, reserves and indebtedness) that does not exceed
$1,000,000 individually or $2,000,000 in the aggregate;

 
(g) other than in connection with actions permitted by Section 5.2(d) or Section 5.2(e), make any loans, advances or capital contributions to,

or investments in, any other Person, other than in the ordinary course of business consistent with past practice or loans, advances or capital contributions to, or
investments in, wholly owned Subsidiaries of Parent;

 
(h) create, incur, assume, suffer to exist or otherwise be liable with respect to any indebtedness for borrowed money or guarantees thereof

(including reimbursement obligations with respect to letters of credit), other than (i) in replacement of existing or maturing debt, and (ii) draw downs pursuant
to existing credit facilities and letters of credit in support of Parent’s and its Subsidiaries’ business consistent with past practice;

 
(i) (i) with respect to any director, officer or employee of Parent or any of its Subsidiaries whose annual base salary exceeds $100,000, (A)

grant or increase any severance or termination pay to (or amend any existing severance pay or termination arrangement) or (B) enter into any employment,
deferred compensation or other similar agreement (or amend any such existing agreement), (ii) increase benefits payable under any existing severance or
termination pay policies, (iii) establish, adopt or amend any collective bargaining, bonus, profit-sharing, thrift, pension, retirement, deferred compensation,
stock option, restricted stock or other benefit plan or arrangement; provided, that Parent may, to the extent appropriate, adjust the performance goals for, or
convert, all Parent Stock Options that vest upon the achievement of performance criteria in the manner agreed to by VTBH and Parent within 15 Business
Days following the date hereof (or such later time as may be agreed to by the parties) to appropriately reflect the Merger with respect to performance periods
that will not have ended prior to the Effective Time, or (iv) increase compensation, bonus or other benefits payable to any employee of Parent or any of its
Subsidiaries, except, with respect to any director, officer or employee of Parent or any of its Subsidiaries whose annual base salary does not exceed $100,000,
for increases in the ordinary course of business consistent with past practice;
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(j) change Parent’s methods of accounting in any material respect, except as required by concurrent changes in GAAP, as agreed to by its

independent public accountants;
 
(k) settle, or offer or propose to settle, any material litigation, investigation, arbitration, proceeding or other claim involving or against

Parent or any of its Subsidiaries, except (i) where the amount paid in settlement or compromise, in each case, does not exceed $1,000,000, or (ii) arising from
ordinary course claims for insurance or reinsurance (but excluding material litigation relating to such claims) that are handled pursuant to Parent’s normal
claims handling process consistent with past practice;

 
(l) (i) make, change or rescind (or file a request to make, change or rescind) any material Tax election, (ii) change any annual tax accounting

period, (iii) adopt or change any method of tax accounting (or file a request to make any such change), (iv) materially amend any Tax Returns, (v) enter into
any material closing agreement, (vi) settle or compromise any material Tax claim, audit or assessment, (vii) surrender any right to claim a material Tax
refund, offset or other reduction in Tax liability or (viii) consent to any extension or waiver of the statute of limitations applicable to any claim or assessment
in respect of Taxes, except, in each case, as required by applicable Law;

 
(m) amend or modify in any material respect or terminate (excluding terminations upon expiration of the term thereof in accordance with

their terms) any Parent Material Contract or waive, release or assign any material rights, claims or benefits of it or its Subsidiaries under any Parent Material
Contract, or enter into any Contract or agreement that would have been a Parent Material Contract had it been entered into prior to this Agreement, except in
the ordinary course of business consistent with past practice;

 
(n) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization

of Parent or any Parent Subsidiary (other than the Merger);
 
(o) grant any license or sublicense to any third party, or otherwise enter into any agreement, with respect to any Parent IPR;
 
(p) retain any investment banker, broker or finder relating to the Qualified Offering without the prior written consent of VTBH, except for

any retention pursuant to which compensation shall be paid by Parent or its Subsidiaries only upon the consummation of the Qualified Offering from the
proceeds thereof (and that has no continuing obligations following the termination of such retention); or
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(q) agree, resolve or commit to (i) do any action restricted by this Section 5.2 or (ii) accept any restriction that would prevent Parent or any

of its Subsidiaries from taking any action required by this Agreement.
 
Section 5.3 VTBH Forbearances. During the period from the date of this Agreement to the Effective Time, except as set forth in Section 5.3

of the VTBH Disclosure Schedule and except as required by Law or as expressly contemplated or permitted by this Agreement (including with respect to the
Financing), VTBH will not, and will not permit any of the VTBH Subsidiaries to, without the prior written consent of Parent (which shall not be unreasonably
withheld, conditioned or delayed):

 
(a) amend its Organizational Documents (whether by merger, consolidation or otherwise);
 
(b) (i) split, combine or reclassify any shares of its capital stock, or propose to split, combine or reclassify, any of its share capital, or issue

or authorize or propose the issuance or authorization of any other securities in respect of, or in lieu of or in substitution for, shares of its share capital, (ii)
declare, set aside or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock,
except dividends paid by a direct or indirect wholly owned Subsidiary of VTBH to VTBH or to any of VTBH’s other direct or indirect wholly owned
Subsidiaries (to the extent that any such dividends do not result in any Subsidiary of VTBH breaching or otherwise violating any applicable regulatory capital
requirements or becoming subject to any additional regulatory oversight or reporting requirements) or (iii) redeem, repurchase or otherwise acquire or offer to
redeem, repurchase, or otherwise acquire any shares of VTBH’s (or any of its Subsidiaries’) share capital or any securities convertible into or exercisable for
any shares of VTBH’s (or any of its Subsidiaries’) share capital, other than repurchases, redemptions or acquisitions by VTBH or any wholly owned
Subsidiary of VTBH of share capital or such other securities, as the case may be, of any other wholly owned Subsidiary of VTBH;

 
(c) (i) issue, deliver, pledge or sell, or authorize the issuance, delivery or sale of, any shares of any VTBH Stock, Equity Equivalents or

capital stock of any VTBH Subsidiary, other than the issuance of (A) any shares of VTBH Common Stock upon the exercise of VTBH Stock Options that are
outstanding on the date of this Agreement in accordance with the terms of VTBH Award Plans on the date of this Agreement, (B) a number of VTBH Stock
Options to purchase not in excess of 2,000,000 shares of VTBH Common Stock and (C) any capital stock of any VTBH Subsidiary to VTBH or any other
Subsidiary of VTBH, (ii) amend any term of any VTBH Stock or Equity Equivalent (in each case, whether by merger, consolidation or otherwise) or (iii) take
any action that would adjust the “Conversion Price” of VTBH Series A Preferred Stock;

 
(d) incur any capital expenditures or any obligations or liabilities in respect thereof, except for (i) those contemplated by the capital

expenditure budget set forth in Section 5.3(d) of the VTBH Disclosure Schedule and (ii) any unbudgeted capital expenditures not to exceed $1,000,000
individually or $2,500,000 in the aggregate;
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(e) acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or indirectly, any assets, securities, properties,

interests or businesses, other than (i) supplies, equipment, inventory or other assets in the ordinary course of business consistent with past practice and/or (ii)
acquisitions with a purchase price net of the total of assumed liabilities (including all operating liabilities, reserves and indebtedness) that does not exceed
$5,000,000 individually or $10,000,000 in the aggregate;

 
(f) sell, lease, sublease, exchange or otherwise transfer, or create or incur any Lien, other than a Permitted Lien, on, any of VTBH’s or any

of its Subsidiaries’ assets, securities, properties, interests or businesses, or grant any option with respect to any of the foregoing other than (i) sales of
inventory in the ordinary course of business consistent with past practice and/or (ii) other sales of assets, securities, properties, interests or businesses with a
sale price or carrying value net of the total of assumed liabilities (including all operating liabilities, reserves and indebtedness) that does not exceed
$5,000,000 individually or $10,000,000 in the aggregate;

 
(g) other than in connection with actions permitted by Section 5.3(d) or Section 5.3(e), make any loans, advances or capital contributions to,

or investments in, any other Person, other than in the ordinary course of business consistent with past practice or loans, advances or capital contributions to, or
investments in, wholly owned Subsidiaries of VTBH;

 
(h) create, incur, assume, suffer to exist or otherwise be liable with respect to any indebtedness for borrowed money or guarantees thereof

(including reimbursement obligations with respect to letters of credit), other than (i) in replacement of existing or maturing debt, and (ii) draw-downs
pursuant to existing credit facilities and letters of credit in support of VTBH’s and its Subsidiaries’ business consistent with past practice;

 
(i) (i) with respect to any director, officer or employee of VTBH or any of its Subsidiaries whose annual base salary exceeds $100,000, (A)

grant or increase any severance or termination pay to (or amend any existing severance pay or termination arrangement) or (B) enter into any employment,
deferred compensation or other similar agreement (or amend any such existing agreement), (ii) increase benefits payable under any existing severance or
termination pay policies, (iii) establish, adopt or amend any collective bargaining, bonus, profit-sharing, thrift, pension, retirement, deferred compensation,
stock option, restricted stock or other benefit plan or arrangement or (iv) increase compensation, bonus or other benefits payable to any employee of VTBH or
any of its Subsidiaries, except, with respect to any director, officer or employee of VTBH or any of its Subsidiaries whose annual base salary does not exceed
$100,000, for increases in the ordinary course of business consistent with past practice;

 
(j) change VTBH’s methods of accounting in any material respect, except as required by concurrent changes in GAAP, as agreed to by its

independent public accountants;
 
(k) settle, or offer or propose to settle, any material litigation, investigation, arbitration, proceeding or other claim involving or against

VTBH or any of its Subsidiaries, except (i) where the amount paid in settlement or compromise, in each case, does not exceed $1,000,000, (ii) arising from
ordinary course claims for reinsurance (but excluding material litigation relating to such claims) that are handled pursuant to VTBH’s normal claims handling
process consistent with past practice or (iii) where the amount paid in settlement does not exceed the amount reserved for such claim in the VTBH Financial
Statements;
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(l) (i) make or change any material Tax election, (ii) change any annual tax accounting period, (iii) adopt or change any method of tax

accounting except as required by applicable Law, (iv) materially amend any Tax Returns, (v) enter into any material closing agreement, (vi) settle any
material Tax claim, audit or assessment or (vii) surrender any right to claim a material Tax refund, offset or other reduction in Tax liability;

 
(m) amend or modify in any material respect or terminate (excluding terminations upon expiration of the term thereof in accordance with

their terms) any VTBH Material Contract or waive, release or assign any material rights, claims or benefits of it or its Subsidiaries under any VTBH Material
Contract, or enter into any Contract or agreement that would have been a VTBH Material Contract had it been entered into prior to this Agreement, except in
the ordinary course of business consistent with past practice;

 
(n) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization

of VTBH or any VTBH Subsidiary (other than the Merger); or
 
(o) agree, resolve or commit to (i) do any action restricted by this Section 5.3 or (ii) accept any restriction that would prevent VTBH or any

of its Subsidiaries from taking any action required by this Agreement.
 
Section 5.4 Control of Other Party’s Business. Nothing contained in this Agreement will give Parent, directly or indirectly, the right to

control VTBH or any of the VTBH Subsidiaries or direct the business or operations of VTBH or any of the VTBH Subsidiaries prior to the Effective Time.
Nothing contained in this Agreement will give VTBH, directly or indirectly, the right to control Parent or any of the Parent Subsidiaries or direct the business
or operations of Parent or any of the Parent Subsidiaries prior to the Effective Time. Prior to the Effective Time, each of Parent and VTBH will exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision over its respective operations and the operations of its
respective Subsidiaries. Nothing in this Agreement, including any of the actions, rights or restrictions set forth herein, will be interpreted in such a way as to
place VTBH or Parent in violation of any applicable Law.

 
Section 5.5 Solicitation.
 
(a) Notwithstanding anything to the contrary contained in this Agreement, during the period beginning on the date of this Agreement and

continuing until 12:01 a.m. (Eastern time) on the 30th calendar day after the date of this Agreement (the “No-Shop Period Start Date”), Parent and the Parent
Subsidiaries and their respective directors, officers, employees, investment bankers, attorneys, accountants and other advisors or representatives (collectively,
“Representatives”) shall have the right to (i) initiate, solicit and encourage any inquiry or the making of any proposal or offer that constitutes an Acquisition
Proposal, including by providing information (including non-public information and data) regarding, and affording access to the business, properties, assets,
books, records and personnel of, Parent and the Parent Subsidiaries to any Person pursuant to (x) a confidentiality agreement entered into by such Person
containing confidentiality terms that are no more favorable in the aggregate to such Person than those contained in the VTBH Confidentiality Agreement
(unless Parent offers to amend the VTBH Confidentiality Agreement to reflect such more favorable terms), or (y) to the extent applicable, the confidentiality
agreement entered into with such Person prior to the date of this Agreement (any such confidentiality agreement, an “Acceptable Confidentiality
Agreement”); provided that Parent shall promptly (and in any event within 48 hours) make available to VTBH any non-public information concerning Parent
or the Parent Subsidiaries that is provided to any Person given such access that was not previously made available to VTBH, and (ii) engage in, enter into,
continue or otherwise participate in any discussions or negotiations with any Persons or group of Persons with respect to any Acquisition Proposals and
cooperate with or assist or participate in or facilitate any such inquiries, proposals, discussions or negotiations or any effort or attempt to make any
Acquisition Proposals. No later than two (2) Business Days after the No-Shop Period Start Date, Parent shall notify VTBH in writing of the identity of each
Person or group of Persons from whom Parent received a written Acquisition Proposal after the execution of this Agreement and prior to the No-Shop Period
Start Date and provide to VTBH (x) a copy of any Acquisition Proposal made in writing and any other written terms or proposals provided (including
financing commitments) to Parent or any Parent Subsidiary and (y) a written summary of the material terms of any Acquisition Proposal not made in writing
(including any terms proposed orally or supplementally).
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(b) Except as may relate to any Excluded Party (but only for as long as such Person or group is an Excluded Party) or as expressly permitted

by this Section 5.5, after the No-Shop Period Start Date, Parent and the Parent Subsidiaries shall, and Parent shall cause its and the Parent Subsidiaries’
Representatives to, immediately cease any activities permitted by Section 5.5(a) and any discussions or negotiations with any Person or group that may be
ongoing with respect to any Acquisition Proposal. With respect to any Person or group with whom such discussions or negotiations have been terminated,
Parent shall use reasonable best efforts to promptly require such Person or group to promptly return or destroy in accordance with the terms of the applicable
confidentiality agreement any information furnished by or on behalf of Parent.

 
(c) Except as may relate to any Excluded Party (for so long as such Person or group is an Excluded Party) or as expressly permitted by

this Section 5.5, from the No-Shop Period Start Date until the Effective Time or, if earlier, the termination of this Agreement in accordance with Article VIII,
Parent and the Parent Subsidiaries shall not, and Parent shall instruct and use its reasonable best efforts to cause its and the Parent Subsidiaries’
Representatives not to, (i) initiate, solicit or knowingly encourage any inquiry or the making of any proposal or offer that constitutes, or would reasonably be
expected to result in, an Acquisition Proposal, (ii) engage in, enter into, continue or otherwise participate in any discussions or negotiations with any Person
with respect to, or provide any non-public information or data concerning Parent or the Parent Subsidiaries to any Person relating to, any proposal or offer
that constitutes, or could reasonably be expected to result in, an Acquisition Proposal, or (iii) enter into any acquisition agreement, merger agreement or
similar definitive agreement, or any letter of intent, memorandum of understanding or agreement in principle, or any other agreement (other than an
Acceptable Confidentiality Agreement) relating to an Acquisition Proposal (an “Alternative Acquisition Agreement”).
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(d) Notwithstanding anything to the contrary contained in Section 5.5(b) or 5.5(c) at any time following the No-Shop Period Start Date and

prior to the time the Parent Requisite Stockholder Approval is obtained, if Parent or any Parent Subsidiary receives an Acquisition Proposal from any Person,
Parent and its Representatives may contact such Person to clarify the terms and conditions thereof and (i) Parent and its Representatives may provide
information (including non-public information and data) regarding, and afford access to the business, properties, assets, books, records and personnel of,
Parent and the Parent Subsidiaries to such Person if Parent receives from such Person (or has received from such Person) an executed Acceptable
Confidentiality Agreement; provided that Parent shall promptly (and in any event within 48 hours) make available to VTBH any non-public information
concerning Parent or the Parent Subsidiaries that is provided to any Person given such access that was not previously made available to VTBH, and (ii) Parent
and its Representatives may engage in, enter into, continue or otherwise participate in any discussions or negotiations with such Person with respect to such
Acquisition Proposal, if and only to the extent that prior to taking any action described in clauses (i) or (ii) above, (A) the Parent Board determines in good
faith and after consultation with its financial advisor and outside legal counsel that such Acquisition Proposal either constitutes a Superior Proposal or could
reasonably be expected to result in a Superior Proposal, (B) the Parent Board determines in good faith and after consultation with its outside legal counsel that
it is necessary to take such actions in order to comply with the Parent Board’s fiduciary duties to the stockholders of Parent under applicable Law and (C) the
Parent Board shall have given VTBH prior written notice of such determinations. For the avoidance of doubt, notwithstanding the commencement of the No-
Shop Period Start Date, Parent may continue to engage in the activities described in Section 5.5(a) (subject to the limitations and obligations set forth therein)
with respect to, and the restrictions in Section 5.5(b) and Section 5.5(c) shall not apply to, any Excluded Party (but only for so long as such Person or group is
an Excluded Party), including with respect to any amended or modified Acquisition Proposal submitted by any Excluded Party following the No-Shop Period
Start Date.

 
(e) Except as may relate to an Excluded Party, following the No-Shop Period Start Date, Parent shall promptly (and in any event within 48

hours after receipt), notify VTBH both orally and in writing of the receipt of any Acquisition Proposal, any inquiries that would reasonably be expected to
result in an Acquisition Proposal, or any request for information from, or any negotiations sought to be initiated or resumed with, Parent or the Parent
Subsidiaries or any of their Representatives concerning an Acquisition Proposal, which notice shall include (i) a copy of any Acquisition Proposal (including
any financing commitments) made in writing and other written terms or proposals provided to Parent or any of the Parent Subsidiaries and (ii) a written
summary of the material terms of any Acquisition Proposal not made in writing or any such inquiry or request. Except as may relate to an Excluded Party,
following the No-Shop Period Start Date, Parent shall keep VTBH reasonably informed on a prompt basis (and in any event within 48 hours) of any material
developments, material discussions or material negotiations regarding any Acquisition Proposal, inquiry that would reasonably be expected to result in an
Acquisition Proposal, or request for non-public information and, upon the reasonable request of VTBH, shall apprise VTBH of the status of any discussions
or negotiations with respect to any of the foregoing. None of Parent or the Parent Subsidiaries shall, after the date of this Agreement, enter into any agreement
that would prohibit them from providing such information or the information contemplated by the last sentence of Section 5.5(a) to VTBH.
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(f) Except as set forth in this Section 5.5(f), neither the Parent Board nor any committee thereof shall (i) (A) change, withhold, withdraw,

qualify or modify, in a manner adverse to VTBH (or publicly propose or resolve to change, withhold, withdraw, qualify or modify), the Parent Board
Recommendation, (B) fail to include the Parent Board Recommendation in the Proxy Statement, (C) approve or recommend, or publicly propose to approve
or recommend to the stockholders of Parent, an Acquisition Proposal or (D) if a tender offer or exchange offer for shares of capital stock of Parent that
constitutes an Acquisition Proposal is commenced, fail to recommend against acceptance of such tender offer or exchange offer by the Parent stockholders
(including, for these purposes, by disclosing that it is taking no position with respect to the acceptance of such tender offer or exchange offer by its
shareholders, which shall constitute a failure to recommend against acceptance of such tender offer or exchange offer; provided that a customary “stop, look
and listen” communication by the Parent Board pursuant to Rule 14d-9(f) of the Exchange Act shall not be prohibited), within ten (10) Business Days after
commencement of the tender offer or exchange offer (any of the foregoing clauses (A)-(D), a “Change of Recommendation”) or (ii) authorize, adopt or
approve or propose to authorize, adopt or approve, an Acquisition Proposal, or cause or permit Parent or any Parent Subsidiary to enter into any Alternative
Acquisition Agreement. Notwithstanding anything to the contrary set forth in this Agreement, prior to the time the Parent Requisite Stockholder Approval is
obtained (but not after), the Parent Board shall be permitted (i) to cause Parent to terminate this Agreement to enter into an Alternative Acquisition
Agreement with respect to a Superior Proposal, subject to compliance with Section 8.1(d)(ii) and Section 8.3 if and only if (A) the Parent Board has received
an Acquisition Proposal that, in the good faith determination of the Parent Board, after consultation with its financial advisor and outside legal counsel,
constitutes a Superior Proposal, after having complied with, and giving effect to all of the adjustments which may be offered by VTBH pursuant to this
Section 5.5(f), and (B) the Parent Board determines in good faith, after consultation with outside legal counsel, it is necessary to take such action in order to
comply with the directors’ fiduciary duties to the stockholders of Parent under applicable Law, or (ii) to effect a Change of Recommendation, if and only if
(A) (1) the Parent Board has received an Acquisition Proposal that, in the good faith determination of the Parent Board, after consultation with its financial
advisor and outside legal counsel, constitutes a Superior Proposal, after having complied with, and giving effect to all of the adjustments which may be
offered by VTBH pursuant to this Section 5.5(f) or (2) an Intervening Event occurs and is continuing, and (B) the Parent Board determines in good faith, after
consultation with outside legal counsel, it is necessary to take such action in order to comply with the directors’ fiduciary duties to the stockholders of Parent
under applicable Law; provided that prior to the Parent Board’s effecting any such termination or Change of Recommendation:

 
(i) Parent shall provide a written notice to VTBH that the Parent Board intends to take such action and describing (A) the facts

underlying the Parent Board’s determination that an Intervening Event has occurred and the rationale and basis for such Change of Recommendation; or (B)
the terms and conditions of the Superior Proposal that is the basis of such action (including the identity of the party making the Superior Proposal and any
financing commitments related thereto, which shall include any fee letters, which letters may be redacted to omit the numerical amounts provided therein, as
applicable) (a “Change of Recommendation Notice”);

 

52



 

(ii) during the five (5) Business Day period following VTBH’s receipt of the Change of Recommendation Notice, Parent shall, and
shall cause Parent’s Representatives to, negotiate with VTBH in good faith (to the extent VTBH desires to negotiate) to make adjustments in the terms and
conditions of this Agreement (A) with respect to an Intervening Event, so as to obviate the need for an Change of Recommendation as a result of the
Intervening Event or (B) with respect to a Superior Proposal, so that such Superior Proposal ceases to constitute a Superior Proposal, as applicable; and

 
(iii) following the end of the five (5) Business Day period described above in Section 5.5(f)(ii), the Parent Board shall have

determined in good faith, after consultation with its financial advisor and outside legal counsel and taking into account any changes to this Agreement
proposed in writing by VTBH in response to the Change of Recommendation Notice or otherwise, that (A) such Change of Recommendation in light of such
Intervening Event is necessary to comply with the Parent Board’s fiduciary duties to the stockholders of Parent under applicable Law or (B)(1) such Superior
Proposal continues to constitute a Superior Proposal, and (2) after consultation with its outside legal counsel, that it is necessary to take such action in order to
comply with the directors’ fiduciary duties to the stockholders of Parent under applicable Law.

 
If (x) there is any material change in the circumstances of such Intervening Event or another Intervening Event occurs, or (y) any amendment to the financial
terms or any other amendment of such Superior Proposal is made, Parent shall deliver a new Change of Recommendation Notice to VTBH, and Parent shall
be required to comply again with the requirements of this Section 5.5(f); provided, however, that references to the five (5) Business Day period above shall be
deemed to be references to a three (3) Business Day period.

 
(g) Subject to the proviso in this Section 5.5(g), nothing contained in this Section 5.5 shall be deemed to prohibit Parent, the Parent Board

or any committee of the Parent Board from (i) complying with its disclosure obligations under U.S. federal or state Law with regard to an Acquisition
Proposal, including taking and disclosing to its stockholders a position contemplated by Rule 14d-9 or Rule 14e-2(a) under the Exchange Act (or any similar
communication to stockholders in connection with the making or amendment of a tender offer or exchange offer), or (ii) making any “stop-look-and-listen”
communication to the stockholders of Parent pursuant to Rule 14d-9(f) under the Exchange Act (or any similar communications to the stockholders of
Parent); provided, that neither the Parent Board nor any committee thereof shall effect a Change of Recommendation unless the applicable requirements of
Section 5.5(f) shall have been satisfied.

 
(h) Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in this Section 5.5 by any Representative or

Affiliate of Parent or any Parent Subsidiary shall be deemed to be a breach of this Section 5.5 by Parent.
 
(i) For purposes of this Agreement:
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(i) “Acquisition Proposal” shall mean any bona fide inquiry, proposal or offer made by any Person for, in a single transaction or a

series of transactions, (A) a merger, reorganization, share exchange, consolidation, business combination, recapitalization, extra-ordinary dividend or share
repurchase, dissolution, liquidation or similar transaction involving Parent, (B) the direct or indirect acquisition by any Person or group of twenty percent
(20%) or more of the assets of Parent and the Parent Subsidiaries, on a consolidated basis, or assets of Parent and the Parent Subsidiaries representing twenty
percent (20%) or more of the consolidated revenues or net income (including, in each case, securities of the Parent Subsidiaries) of Parent or (C) the direct or
indirect acquisition by any Person or group of twenty percent (20%) or more of the voting power of the outstanding shares of Parent Stock, including any
tender offer or exchange offer that if consummated would result in any Person beneficially owning shares of Parent with twenty percent (20%) or more of the
voting power of the outstanding shares of Parent Stock.

 
(ii) “Excluded Party” means any Person, group of Persons or group of Persons that includes any Person or group of Persons, from

whom Parent, any Parent Subsidiary or any of their Representatives has received prior to the No-Shop Period Start Date a written Acquisition Proposal that
the Parent Board determines in good faith (such determination to be made no later than five (5) Business Days after the No-Shop Period Start Date), after
consultation with outside counsel and its financial advisors, is or could reasonably be expected to result in a Superior Proposal; provided that some or all of
such Persons and the other members of such group who were members of such group immediately prior to the No-Shop Period Start Date constitute, directly
or indirectly, at least 66⅔% of the equity financing of such group at any time thereafter when a determination as to whether such Person is an Excluded Party
is required hereunder.

 
(iii) “Intervening Event” shall mean an event, fact, circumstance, development or occurrence that is material to Parent and its

Subsidiaries, taken as a whole (other than any event or circumstance resulting from a breach of this Agreement by Parent or Merger Sub) that was not known
to the Parent Board as of or prior to the date of this Agreement, which event, fact, circumstance, development or occurrence becomes known to the Parent
Board prior to receipt of the Parent Requisite Stockholder Approval; provided, however, that in no event shall any event, fact, circumstance, development or
occurrence resulting from or relating to any of the following give rise to an Intervening Event: (A) any Acquisition Proposal; (B) the public announcement of
discussions among the parties regarding a potential transaction, the public announcement, execution, delivery or performance of this Agreement, the identity
of Parent or VTBH, or the public announcement, pendency or consummation of the transactions contemplated hereby (including the impact of any of the
foregoing on relationships with customers, suppliers or employees, and any suit, action or proceeding arising therefrom or in connection therewith); (C) any
change in the trading price or trading volume of Parent Common Stock on NASDAQ or any change in Parent’s credit rating (although for purposes of clarity,
any underlying facts, events, changes, developments or set of circumstances, with respect to this clause (C) relating to or causing such change may be
considered, along with the effects or consequences thereof); (D) the mere fact that Parent has exceeded or met any projections, forecasts, revenue or earnings
predictions or expectations of Parent or any securities analysts for any period ending (or for which revenues or earnings are released) on or after the date
hereof (although for purposes of clarity, any underlying facts, events, changes, developments or set of circumstances relating to or causing such material
improvement or improvements may be considered, along with the effects or consequences thereof); (E) changes in GAAP, other applicable accounting rules
or applicable Law (including the accounting rules and regulations of the SEC) or, in any such case, changes in the interpretation thereof after the date hereof
(so long as Parent and its Subsidiaries, taken as a whole, are not disproportionately affected thereby relative to other similarly situated participants in Parent’s
industry); or (F) any changes in general economic or political conditions, or in the financial, credit or securities markets in general (including changes in
interest rates, exchange rates, stock, bond and/or debt prices) in the United States (so long as Parent and its Subsidiaries, taken as a whole, are not
disproportionately affected thereby relative to other similarly situated participants in their industry).
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(iv) “Superior Proposal” means a bona fide written Acquisition Proposal (with the percentages set forth in clauses (ii) and (iii) of
the definition of such term changed from 20% to 50% and it being understood that any transaction that would constitute an Acquisition Proposal pursuant to
clause (ii) or (iii) of the definition thereof cannot constitute a Superior Proposal under clause (i) under the definition thereof unless it also constitutes a
Superior Proposal pursuant to clause (ii) or (iii), as applicable, after giving effect to this parenthetical) that the Parent Board has determined in its good faith
judgment (after consultation with outside legal counsel and its financial advisor) is more favorable to Parent’s stockholders than the Merger and the other
transactions contemplated by this Agreement, taking into account all of the terms and conditions of such Acquisition Proposal (including the financing,
likelihood and timing of consummation thereof) and this Agreement (including any changes to the terms of this Agreement committed to by VTBH to Parent
in writing in response to such Acquisition Proposal under the provisions of Section 5.5(f) or otherwise).

 
Section 5.6 Fees and Expenses; Transfer Taxes. All fees and expenses incurred in connection with the transactions contemplated hereby

including all legal, accounting, financial advisory, consulting and all other fees and expenses of third parties incurred by a party in connection with the
negotiation and effectuation of the terms and conditions of this Agreement and the transactions contemplated hereby, shall be the obligation of the respective
party incurring such fees and expenses, except that (a) VTBH shall bear and pay the filing fee associated with the Notification and Report Form to be filed
under Section 6.3(c)(i), (b) Parent shall pay the Proxy Statement filing fee and the costs of printing and mailing the Proxy Statement, (c) Parent and VTBH
shall each bear and pay one-half of all applicable sales, use, transfer, stock transfer recording, documentary, deed, stamp and other similar taxes and fees,
including, without limitation, any real property transfer or gains taxes (if any), and any deficiency, interest or penalty asserted with respect thereto
(collectively, “Transfer Taxes”), and all necessary Tax Returns and other documentation with respect to Transfer Taxes will be prepared and filed, at its own
expense, by the party required to file such Tax Returns under applicable law and, if required by applicable law, the applicable non-filing parties will join in
the execution of any such Tax Returns or other documentation, and (d) VTBH shall pay all fees related to the initial listing application required by NASDAQ
Marketplace Rule 5110(a) as a result of the transactions contemplated hereby.
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ARTICLE VI

ADDITIONAL AGREEMENTS

 
Section 6.1 Preparation of the Proxy Statement; Parent Stockholders Meeting.
 
(a) Parent shall, subject to the prompt assistance of VTBH, use its reasonable best efforts to cause to be prepared and filed with the SEC, as

promptly as practicable after the execution of this Agreement, a proxy statement (the “Proxy Statement”) pursuant to which the Parent Stockholders would be
asked to approve the Merger and the other transactions contemplated hereby. Each of Parent and VTBH shall furnish all information, in writing, concerning
such Person and its Affiliates that is required for inclusion in the Proxy Statement to the other, and provide such other assistance, as may be reasonably
requested in connection with the preparation, filing and distribution of the Proxy Statement or to respond to any comments from the SEC thereon. The Proxy
Statement shall include all information reasonably requested by such other party to be included therein. Parent shall promptly notify VTBH upon the receipt
of any comments from the SEC or any request from the SEC for amendments or supplements to the Proxy Statement and shall provide VTBH with copies of
all correspondence between Parent and its Representatives, on one hand, and the SEC, on the other hand. Parent shall use its reasonable best efforts to respond
as promptly as practicable to any comments from the SEC with respect to the Proxy Statement. Notwithstanding the foregoing, prior to filing the Proxy
Statement (or any amendment or supplement thereto) or mailing the Proxy Statement (or any amendment or supplement thereto) or responding to any
comments of the SEC with respect thereto, Parent (i) shall provide VTBH an opportunity to review and comment on such document or response (including
the proposed final version of such document or response) and (ii) shall (A) in good faith consider for inclusion in such document or response all comments
relating to Parent, its Subsidiaries or their respective businesses reasonably proposed by VTBH and (B) include in such document or response all comments
relating to VTBH, its Subsidiaries or their respective businesses reasonably proposed by VTBH. Parent shall also take any other action required to be taken
under the Securities Act, the Exchange Act, any applicable foreign or state securities or “blue sky” laws and the rules and regulations thereunder in
connection with the Merger, the issuance of the Merger Consideration and the issuance of Parent Common Stock in respect of VTBH Stock Options. VTBH
shall furnish all information concerning VTBH and the holders of the VTBH Stock and rights to acquire VTBH Common Stock pursuant to the VTBH Award
Plans as may be reasonably requested by Parent in connection with any such action.

 
(b) If, prior to the Effective Time, any event occurs with respect to VTBH or any VTBH Subsidiary, or any change occurs with respect to

other information supplied by VTBH for inclusion in the Proxy Statement, which is required to be described in an amendment of, or a supplement to, the
Proxy Statement, VTBH shall promptly notify Parent of such event, and VTBH and Parent shall cooperate in the prompt filing with the SEC of any necessary
amendment or supplement to the Proxy Statement and, as required by Law, in disseminating the information contained in such amendment or supplement to
Parent’s stockholders. Nothing in this Section 6.1(b) shall limit the obligations of any party under Section 6.1(a).
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(c) Parent shall, as soon as practicable, but in no event more than five (5) Business Days following the later to occur of (i) the date that is

the 10th day following the filing with the SEC of the preliminary version of the Proxy Statement, in accordance with Exchange Act Rule 14a-6(a), or (ii) if the
SEC requires revisions to the preliminary version of the Proxy Statement, such date on which the definitive version of the Proxy Statement that will be mailed
or given to Parent Stockholders is filed (such date, the “Clearance Date”), duly call, give notice of, and as soon as practicable thereafter convene and hold the
Parent Stockholders Meeting. Parent shall use its reasonable best efforts to (i) cause the Proxy Statement to be mailed to Parent’s stockholders as promptly as
practicable after the Clearance Date and to hold the Parent Stockholders Meeting as soon as practicable after the Clearance Date and (ii) solicit the Parent
Requisite Stockholder Vote; provided, however, that this Section 6.1(c) shall not apply if the Parent Board has terminated this Agreement under Section 8.1(d)
(ii) prior to the end of such five (5) Business Day period. Unless the Parent Board has made a Change of Recommendation in accordance with Section 5.5(f),
Parent shall, through the Parent Board, recommend to its stockholders that they give the Parent Requisite Stockholder Vote and shall include such
recommendation in the Proxy Statement. Parent agrees that its obligations pursuant to this Section 6.1 shall not be affected by the commencement, public
proposal, public disclosure or communication to Parent of any Acquisition Proposal unless the Parent Board makes a Change of Recommendation in
accordance with Section 5.5(f).

 
(d) Subject to Section 5.6(d) and the full and prompt assistance of VTBH, Parent shall use its reasonable best efforts to cause the shares of

Parent Common Stock which constitute Merger Consideration to be listed on NASDAQ as of the Effective Time.
 
(e) No later than 30 days after the signing of this Agreement, VTBH shall prepare and deliver to Parent the consolidated financial

statements of VTBH required for inclusion in the Proxy Statement, including (i) consolidated and audited balance sheets as of the end of its two most recent
fiscal years and audited statements of income and cash flows for each of its three most recent fiscal years, and (ii) an unaudited balance sheet as of the end of
its most recent fiscal quarter, an unaudited balance sheet as of the end of the preceding fiscal year, and unaudited income statements and statements of cash
flows for the interim period up to the date of such balance sheet and the comparable period of the preceding fiscal year, in each case prepared in accordance
with GAAP, during the periods involved (except, in the case of unaudited statements, for the absence of footnotes and year-end adjustments) applied on a
consistent basis (except as may be indicated therein or in the notes thereto).

 
Section 6.2 Access to Information; Confidentiality. Upon reasonable notice and subject to applicable Law, each of VTBH and Parent shall,

and shall cause each of its respective Subsidiaries to, afford to the other party and to the Representatives of such other party reasonable access during the
period prior to the Effective Time to all their respective properties, books, Contracts, commitments, personnel and records and, during such period, each of
VTBH and Parent shall, and shall cause each of its respective Subsidiaries to, furnish promptly to the other party (a) a copy of each report, schedule,
registration statement and other document filed by it during such period pursuant to the requirements of federal or state securities Laws or Health Laws (other
than such documents that such party is not permitted to disclose under applicable Law) and (b) all other information concerning its business, properties and
personnel as such other party may reasonably request; provided, however, that either party may withhold any document or information (i) that is subject to the
terms of a confidentiality agreement with a third party entered into prior to the date of this Agreement or entered into after the date of this Agreement in the
ordinary course of business (provided that the withholding party shall use reasonable best efforts to obtain the required consent of such third party to provide
such access or disclosure), (ii) the disclosure of which would violate any Law or fiduciary duty (provided that the withholding party shall use reasonable best
efforts to make appropriate substitute arrangements to permit reasonable disclosure not in violation of any Law or fiduciary duty) or (iii) that is subject to any
attorney-client privilege (provided that the withholding party shall use reasonable best efforts to allow for such access or disclosure to the maximum extent
that does not result in a loss of attorney-client privilege). Furthermore, the parties acknowledge that with respect to the “Confidential Information” (as defined
in the VTBH Confidentiality Agreement), the VTBH Confidentiality Agreement imposes additional restrictions as to the manner in which such information
will be exchanged by the parties. Without limiting the generality of the foregoing, each of Parent and VTBH shall, within two Business Days of a request by
the other party therefor, provide to such other party the information described in Rule 14a-7(a)(2)(ii) under the Exchange Act. All information exchanged
pursuant to this Section 6.2 shall be subject to the confidentiality agreement, dated March 7, 2013, between Parent and VTB (to which VTBH agrees to be
similarly bound) (as supplemented and amended from time to time, the “VTBH Confidentiality Agreement”). No investigation pursuant to this Section 6.2 or
information provided, made available or delivered to VTBH or Parent pursuant to this Section 6.2 or otherwise shall affect any representations or warranties
of Parent or VTBH or conditions or rights of Parent or VTBH contained in this Agreement.
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Section 6.3 Required Actions.
 
(a) Each of the parties shall use its reasonable best efforts to take, or cause to be taken, all actions, and do, or cause to be done, and assist

and cooperate with the other parties in doing, all things necessary to consummate and make effective, as soon as reasonably possible, the Merger and the other
transactions contemplated by this Agreement in accordance with the terms hereof; provided, however, that nothing in this Section 6.3 shall prohibit either
party from taking any action expressly contemplated by Section 5.5.

 
(b) In connection with and without limiting Section 6.3(a), subject to the terms and conditions of this Agreement, each party will use its

reasonable best efforts to take, or cause to be taken, all actions, to file, or cause to be filed, all documents and to do, or cause to be done, all things necessary,
proper or advisable to consummate the transactions contemplated by this Agreement, including preparing and filing as promptly as practicable all
documentation to effect all necessary filings, consents, waivers, approvals, authorizations, permits or orders from all third parties and Governmental Entities,
including those required to satisfy the conditions set forth in Section 7.1(c) and Section 7.1(e), so as to enable the Closing to occur as soon as reasonably
practicable. If the actions taken by VTBH and Parent pursuant to the immediately preceding sentence do not result in the conditions set forth in Section 7.1(c)
and Section 7.1(e) being satisfied, then each of VTBH and Parent shall jointly (to the extent practicable) initiate and/or participate in any proceedings,
whether judicial or administrative, in order to (i) oppose or defend against any action or proceeding by any Governmental Entity or other Person to challenge,
prevent or enjoin the consummation of the Merger or any of the other transactions contemplated by this Agreement and (ii) take such action as is necessary to
overturn any regulatory action or proceeding by any Governmental Entity or other Person to challenge or block, in whole or in part, consummation of the
Merger or any of the other transactions contemplated by this Agreement, including by defending any suit, action or other legal proceeding brought by any
Governmental Entity or other Person in order to avoid the entry of, or to have vacated, overturned or terminated, including by appeal if necessary, any
Injunction or other prohibition resulting from any suit, action or other legal proceeding that would cause any condition set forth in Section 7.1(c) or Section
7.1(e) not to be satisfied, provided that VTBH and Parent shall cooperate with one another in connection with, and shall jointly control, all proceedings
related to the foregoing. Nothing in this Section 6.3 shall require Parent, Merger Sub or VTBH or any of their Subsidiaries to sell, hold separate, license or
otherwise dispose of any assets or conduct their business in a specified manner, or agree or proffer to sell, hold separate, license or otherwise dispose of any
assets or conduct their business in a specified manner, or permit or agree to the sale, holding separate, licensing or other disposition of, any assets of Parent,
Merger Sub, VTBH or any of their Subsidiaries, whether as a condition to obtaining any approval from, or to avoid potential litigation or administrative
action by, a Governmental Entity.
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(c) In connection with and without limiting the generality of the foregoing:
 

(i) Parent and VTBH shall make or cause to be made, in consultation and cooperation with the other party hereto and as promptly
as practicable after the date of this Agreement (but in any event, with respect to clause (A) below, within fifteen (15) Business Days following the date of this
Agreement), (A) if applicable, an appropriate filing of a Notification and Report Form pursuant to the HSR Act relating to the Merger and (B) all other
necessary registrations, declarations, notices and filings relating to the Merger with any other Governmental Entities under any other antitrust, competition,
trade regulation or similar Laws;

 
(ii) each of Parent and VTBH shall use its reasonable best efforts to furnish to the other all assistance, cooperation and information

required for any such registration, declaration, notice or filing and in order to achieve the effects set forth in Section 6.3(b);
 
(iii) each of Parent and VTBH shall keep the other apprised of the status of its filings, registrations and submissions with any

Governmental Entity and give the other reasonable prior notice of any such registration, declaration, notice or filing and, to the extent reasonably practicable,
of any communication with any Governmental Entity regarding the Merger (including with respect to any of the actions referred to in Section 6.3(b)), and
permit the other to review and discuss in advance, and consider in good faith the views of, and secure the participation of, the other in connection with, any
such registration, declaration, notice, filing or communication;

 
(iv) each of Parent and VTBH shall respond as promptly as practicable under the circumstances to any inquiries received from any

Governmental Entity or any other authority enforcing applicable antitrust, competition, trade regulation or similar Laws for additional information or
documentation in connection with antitrust, competition, trade regulation or similar matters; and
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(v) unless prohibited by applicable Law or by the applicable Governmental Entity, (A) to the extent reasonably practicable, neither

Parent nor VTBH shall participate in or attend any meeting, or engage in any substantive conversation with any Governmental Entity in respect of the Merger
(including with respect to any of the actions referred to in Section 6.3(c)) without the other, (B) to the extent reasonably practicable, each of Parent and
VTBH shall give the other reasonable prior notice of any such meeting or conversation, (C) in the event one party is prohibited by applicable Law or by the
applicable Governmental Entity from participating or attending any such meeting or engaging in any such conversation, the attending party shall keep the
other reasonably apprised with respect thereto, (D) each of Parent and VTBH shall cooperate in the filing of any substantive memoranda, white papers,
filings, correspondence or other written communications explaining or defending this Agreement and the Merger, articulating any regulatory or competitive
argument, and/or responding to requests or objections made by any Governmental Entity, and (E) each of Parent and VTBH shall furnish the other party with
copies of all correspondence, filings and communications (and memoranda setting forth the substance thereof) between it and its Affiliates and their
respective Representatives on the one hand, and any Governmental Entity or members of any Governmental Entity’s staff, on the other hand, with respect to
this Agreement and the Merger.

 
(d) VTBH shall give prompt notice to Parent, and Parent shall give prompt notice to VTBH, of (i) any representation or warranty made by it

contained in this Agreement that is qualified as to materiality becoming untrue or inaccurate in any respect or any such representation or warranty that is not
so qualified becoming untrue or inaccurate in any material respect or (ii) the failure by it to comply with or satisfy in any material respect any covenant,
condition or agreement to be complied with or satisfied by it under this Agreement; provided, however, that no such notification shall affect the
representations, warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this Agreement; provided further,
that a failure to comply with this Section 6.3(d) will not constitute the failure of any condition set forth in Article VII to be satisfied, unless the underlying
inaccuracy or breach would independently result in the failure of a condition set forth in Article VII to be satisfied.

 
Section 6.4 Indemnification and Directors and Officers Insurance.
 
(a) Parent agrees that all rights to indemnification, advancement of expenses and exculpation from liabilities for acts or omissions occurring

prior to the Effective Time now existing in favor of the current or former directors or officers of VTBH and the VTBH Subsidiaries (each, an “Indemnified
Party”) as provided in the VTBH Charter and the VTBH Bylaws, in each case as in effect on the date of this Agreement, or pursuant to any other Contracts in
effect on the date hereof and disclosed on Section 6.4 of the VTBH Disclosure Schedule, shall be assumed by the Surviving Corporation in the Merger,
without further action, at the Effective Time and shall survive the Merger and continue in full force and effect in accordance with their terms.

 
(b) At or prior to the Effective Time, Parent shall purchase a “tail” directors’ and officers’ liability insurance policy for VTBH, VTBH

Subsidiaries and their respective current and former directors and officers who are currently covered by the directors’ and officers’ liability insurance
coverage currently maintained by VTBH, in a form reasonably acceptable to VTBH, that shall provide VTBH, the VTBH Subsidiaries and such directors and
officers with coverage for six years following the Effective Time of not less than the existing coverage and have other terms not less favorable to the insured
persons than the directors’ and officers’ liability insurance coverage currently maintained by VTBH, with respect to claims arising out of or relating to events
which occurred before or at the Effective Time (including in connection with the transactions contemplated by this Agreement); provided, however, that in no
event shall Parent be required to expend for such policy an amount in excess of 300% of the annual aggregate premiums currently paid by VTBH for such
insurance (the “Maximum Premium”). If such insurance coverage cannot be obtained at all, or can only be obtained at an annual premium in excess of the
Maximum Premium, Parent will cause to be maintained the most advantageous policies of directors’ and officers’ insurance obtainable for an annual
premium equal to the Maximum Premium. For at least six years after the Effective Time, Parent shall maintain a directors’ and officers’ liability insurance
policy for Parent, its Subsidiaries and their respective current and former directors and officers of not less than the existing coverage and with other terms not
less favorable to the insured persons than the existing terms. The current and former directors and officers of Parent and VTBH are express third party
beneficiaries of this Section 6.4(b).
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(c) The provisions of this Section 6.4 will survive the Effective Time and are intended to be for the benefit of, and will be enforceable by,

each Indemnified Party and his or her heirs and representatives. Parent shall pay or cause to be paid (as incurred) all expenses, including reasonable fees and
expenses of counsel, that an Indemnified Party may incur in enforcing the indemnity and other obligations provided for in this Section 6.4 (subject to
reimbursement if the Indemnified Party is subsequently determined not to be entitled to indemnification under Section 6.4(a)).

 
(d) If Parent or any of its successors or assigns (i) consolidates with or merges into any other Person and is not the continuing or surviving

corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its properties and assets to any Person, then, and in
each such case, to the extent necessary, proper provision will be made so that the successors and assigns of Parent, as the case may be, will assume the
obligations set forth in this Section 6.4.

 
Section 6.5 Transaction Litigation. Parent shall give VTBH the opportunity to participate in the defense or settlement of any stockholder

litigation against Parent and/or its directors relating to the Merger and the other transactions contemplated by this Agreement, and no settlement or other
disposition thereof shall be agreed to without the prior written consent of VTBH, which consent shall not be unreasonably withheld, conditioned or delayed,
except for any settlement or disposition which involves only monetary damages and is within the limits of Parent’s insurance policies. For purposes of this
paragraph, “participate” means that the non-litigating party will be kept apprised of proposed strategy and other significant decisions with respect to the
litigation by the litigating party, consistent with the common interest of Parent and VTBH in these matters and the applicable privileges and protections
provided therein, and the non-litigating party may offer comments or suggestions with respect to the litigation, but will not be afforded any decision making
power or other authority over the litigation except for the settlement consent set forth above.
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Section 6.6 Board of Directors. Parent shall take all necessary action to cause, effective at the Effective Time, (a) the size of the Parent

Board to consist of nine (9) members and (b) the Parent Board to be comprised of: (i) five (5) individuals identified by VTBH, one of whom shall be Parent’s
chief executive offer post-Closing and two of whom shall be “independent directors” (and eligible to serve on Parent’s audit committee) and “financially
sophisticated” (including one (1) “audit committee financial expert” as defined in Item 407(d)(5) of Regulation S-K) under NASDAQ rules; (ii) two (2)
individuals identified by Parent, one of whom shall be an “independent director” (and eligible to serve on Parent’s audit committee) and “financially
sophisticated” under NASDAQ rules; and (iii) two (2) vacancies (the “Reconstituted Parent Board”); provided that if any such individual is unable or
unwilling to serve on the Reconstituted Parent Board immediately after the Effective Time, a replacement individual shall be selected by VTBH, in case of an
individual identified as a VTBH director, or Parent, in the case of an individual identified as a Parent director.

 
Section 6.7 Public Announcements. The initial press release with respect to the execution of this Agreement shall be a joint press release to

be reasonably agreed upon by Parent and VTBH. Thereafter, neither Parent nor VTBH, nor any of their respective Affiliates or Representatives shall issue or
cause the publication or dissemination of any press release or other public announcement or statement (except to the extent previously issued or made in
accordance with this Agreement) with respect to this Agreement or the transactions contemplated hereby without the prior consent of the other party (which
consent shall not be unreasonably withheld or delayed), and Parent shall provide VTBH the opportunity to review and comment prior to any publication or
dissemination of any other press release or other public announcement or statement, in each case except as may be required by Law or by any applicable
listing agreement with NASDAQ as determined in the good faith judgment of the party proposing to make such release, announcement or statement (in which
case such party shall not issue or cause the publication of such press release or other public announcement without prior consultation with the other party).
Parent and VTBH shall cooperate to ensure that all such press releases or public announcements comply with the Securities Act and the Exchange Act, and
the rules promulgated thereunder, including Exchange Act Rule 14a-12.

 
Section 6.8 Financing Assistance.
 
(a) On and prior to the Closing, Parent shall, and shall cause the Parent Subsidiaries to, use commercially reasonable efforts to provide and

to cause their respective officers, employees, representatives and advisors, including legal and accounting advisors to provide, to VTBH such cooperation as
may be reasonably requested by VTBH in connection with the Financing, including, but not limited to: (i) participation at reasonable times in a reasonable
number of meetings, drafting sessions, presentations, road shows, and rating agency and due diligence sessions, including direct contact between senior
management and representatives (including accounting) of Parent, on the one hand, and potential sources of Financing, potential lenders and investors for the
Financing, on the other hand (collectively, “Financing Sources”); (ii) furnishing VTBH and the Financing Sources with financial and other pertinent
information regarding Parent and the Parent Subsidiaries and their industry as shall exist and be reasonably requested by VTBH; (iii) reasonably assisting
VTBH and the Financing Sources in the preparation of definitive financing documents, offering documents, marketing documents, rating agency
presentations and other materials reasonably and customarily requested to be used in connection with obtaining the Financing; (iv) executing customary
authorization and management representation letters; (v) cooperating in satisfying the conditions precedent set forth in any definitive document relating to the
Financing; (vi) issuing customary representation letters to auditors and using reasonable best efforts to obtain accountants’ comfort letters and consents to the
use of accountants’ audit reports relating to Parent and (vii) using reasonable best efforts to obtain such consents, approvals, authorizations and instruments
which may reasonably be requested by VTBH to permit the consummation of the Financing and collateral arrangements. Parent hereby consents to the use of
its logos in connection with the Financing; provided that such logos are used in a manner that is not intended to or reasonably likely to harm or disparage
Parent or its Trademarks.
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(b) On and prior to the Closing, VTBH shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to provide and to cause

their respective officers, employees, representatives and advisors, including legal and accounting advisors to provide, to Parent such cooperation as may be
reasonably requested by Parent in connection with any Qualified Offering, including, but not limited to: (i) participation at reasonable times in a reasonable
number of meetings, drafting sessions, presentations, road shows, and rating agency and due diligence sessions, including direct contact between senior
management and representatives (including accounting) of VTBH, on the one hand, and potential sources of the Qualified Offering, potential lenders and
investors for the Qualified Offering, on the other hand (collectively, “Qualified Offering Investors”); (ii) furnishing Parent and the Qualified Offering
Investors with financial and other pertinent information regarding VTBH and its Subsidiaries and their industry as shall exist and be reasonably requested by
Parent; (iii) reasonably assisting Parent and the Qualified Offering Investors in the preparation of definitive financing documents, offering documents,
marketing documents, rating agency presentations and other materials reasonably and customarily requested to be used in connection with obtaining the
Qualified Offering Investors; (iv) executing customary authorization and management representation letters; (v) cooperating in satisfying the conditions
precedent set forth in any definitive document relating to the Qualified Offering; (vi) issuing customary representation letters to auditors and using reasonable
best efforts to obtain accountants’ comfort letters and consents to the use of accountants’ audit reports relating to VTBH and (vii) using reasonable best efforts
to obtain such consents, approvals, authorizations and instruments which may reasonably be requested by Parent to permit the consummation of the Qualified
Offering and collateral arrangements. VTBH hereby consents to the use of its logos in connection with any Qualified Offering; provided that such logos are
used in a manner that is not intended to or reasonably likely to harm or disparage VTBH or its Trademarks.

 
Section 6.9 Tax Treatment of Merger.
 
(a) The parties intend, that, for U.S. federal income tax purposes, the Merger shall qualify as a reorganization under Section 368(a) of the

Code and that this Agreement shall constitute a plan of reorganization under Section 368(a) of the Code. Parent and VTBH shall each use reasonable best
efforts to cause the Merger to be treated as a reorganization within the meaning of Section 368(a)(1)(B) of the Code.

 
(b) The parties shall treat the Merger for all U.S. federal income tax purposes as a reorganization under Section 368(a) of the Code, and no

party hereto will take any position on any U.S. federal, state or local income Tax Return or take any other Tax reporting position, in each case that is
inconsistent with the treatment of the Merger as a tax-free reorganization described in Section 368(a) of the Code unless otherwise required by a
“determination” (as defined in Section 1313(a)(1) of the Code) or by applicable federal, state or local income tax law.
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(c) In furtherance of the foregoing:
 

(i) VTBH hereby provides the following representations, warranties and covenants:
 
(A) VTBH has not made, actually or constructively, any extraordinary distributions with respect to VTBH Common Stock or

redeemed any VTBH Common Stock prior to and in connection with the Merger, and Persons related to VTBH have not made and shall not make any
acquisitions of VTBH Common Stock prior to and in connection with the Merger. Solely for purposes of this Section 6.9(c)(i)(A), one corporation is related
to another corporation if (I) both corporations are members of the same affiliated group of corporations, or (II) the purchase of stock of one corporation by the
other corporation would be treated as a distribution with respect to the stock of such other corporation for U.S. federal income tax purposes, in each case
determined either immediately before or immediately after the Merger.

 
(B) Parent will have Control of VTBH immediately after the Merger. At the Effective Time, VTBH will not have outstanding any

warrants, options, convertible securities or any other type of right pursuant to which any Person could acquire VTBH Stock that, if exercised or converted,
would affect Parent’s acquisition or retention of Control of VTBH. VTBH will not issue additional shares of VTBH Stock prior to the Closing. VTBH will
not take any action that would affect or prevent Parent’s acquisition or retention of Control by VTBH.

 
(C) Prior to the Closing, VTBH will continue at least one significant line of its historic businesses, and no assets of VTBH will

have been sold, transferred or otherwise disposed of that would prevent Parent or VTBH from conducting one such significant line.
 
(D) VTBH and the holders of VTBH Common Stock will pay their respective expenses, if any, incurred in connection with the

Merger, and VTBH has not agreed to assume, nor will it directly or indirectly assume, any expense or other liability of any holder of VTBH Common Stock.
 
(E) None of the compensation received by any shareholder-employee of VTBH will be separate consideration for, or allocable to,

any of their shares of VTBH Common Stock, none of the shares of Parent Common Stock received by any shareholder-employee of VTBH will be separate
consideration for, or allocable to, any employment agreement, and the compensation paid to any shareholder-employee of VTBH will be for services actually
rendered and will be commensurate with amounts paid to third parties bargaining at arm’s length for similar services.
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(F) The facts related to the Merger as described in this Agreement are, and the facts related to the Merger as described in the Proxy

Statement will be, in so far as they relate to VTBH, true, complete and correct in all material respects.
 
(G) VTBH is not under the jurisdiction of a court in a case under Title 11 or similar case within the meaning of Section 368(a)(3)

(A) of the Code.
 
(H) VTBH is not an Investment Company.
 
(I) VTBH is not aware of any plan or intent of the holders of VTBH Stock to take any position on any U.S. federal, state or local

income or franchise Tax Return, or any other Tax reporting position, that would be inconsistent with the treatment of the Merger as a tax-free reorganization.
 
(J) The VTBH Charter will be amended at or prior to Closing to provide voting rights to the VTBH Series B Preferred Stock

pursuant to the overall plan of the Merger.
 
(ii) Parent hereby provides the following representations, warranties and covenants:
 
(A) Parent will have Control of VTBH immediately after the Merger, and Parent has no plan or intention as of the date hereof or

the Closing to (I) cause or allow VTBH to issue additional shares of VTBH Stock to any Person other than Parent, or (II) take any other action (including
issuing any rights to acquire VTBH Stock or transferring VTBH Stock to any other Person) that could result in Parent losing Control of VTBH.

 
(B) Parent has no plan or intention as of the date hereof or the Closing to (I) liquidate VTBH, (II) merge VTBH with or into

another corporation or entity other than Merger Sub, (III) otherwise dispose of any VTBH Stock, or (IV) cause VTBH to sell or otherwise dispose of any of
the assets held by VTBH at the time of the Merger; except in each case for dispositions made in the ordinary course of business or transfers of assets to a
corporation controlled by VTBH.
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(C) Parent has no plan or intention as of the date hereof or the Closing to reacquire any Parent Stock that is issued in the Merger.
 
(D) Parent has no plan or intention as of the date hereof or the Closing to make any distribution after and in connection with the

Merger to holders of Parent Stock, other than dividends, if any, that may be paid in the ordinary course of business.
 
(E) Neither Parent nor any of its Subsidiaries owns or has owned within the last five years, directly or indirectly, any stock or debt

securities of VTBH or any of its Subsidiaries, or any instrument giving the holder the right to acquire any such stock or debt securities.
 
(F) It is Parent’s plan and intention that Parent or another member of Parent’s “qualified group” (as such term is defined in

Treasury Regulations Section 1.368-1(d)(4)(ii)) will continue at least one significant line of the historic business of VTBH or use a significant portion of
VTBH’s historic business assets in a business and, absent a material change in circumstances after the Closing, Parent or another member of Parent’s
“qualified group” will continue at least one significant line of the historic business of VTBH or use a significant portion of VTBH’s historic business assets in
a business.

 
(G) Parent will pay its expenses, if any, incurred in connection with the Merger. Parent has not paid and will not pay, directly or

indirectly, any expenses incurred by VTBH or the holders of VTBH Stock in connection with the Merger.
 
(H) The facts related to the Merger as described in this Agreement are, and the facts related to the Merger as described in the Proxy

Statement will be, in so far as they relate to Parent, true, complete and correct in all material respects.
 
(I) Parent is not under the jurisdiction of a court in a case under Title 11 or similar case within the meaning of Section 368(a)(3)(A)

of the Code.
 
(J) Parent is not an Investment Company.
 
(K) At all times during the existence of Merger Sub, Parent has directly owned all of the stock of Merger Sub, and Parent will

continue to own all such stock until the Closing.
 
(L) Merger Sub was formed solely to effectuate the Merger, and (I) has not held, and will not hold at any time prior to the Merger,

any assets (other than cash contributed by Parent upon incorporation), and (II) has not conducted, and will not conduct at any time prior to the Merger, any
business activities or operations of any kind, other than activities in connection with the Merger.

 
(iii) VTBH and Parent hereby provide the following representations, warranties and covenants:
 
(A) There are substantial non-tax corporate business purposes for the Merger.
 
(B) Cash payments to be made to holders of VTBH Stock in lieu of fractional shares of Parent Stock that would otherwise be

issued to such holders in the Merger will be made solely for the purpose of saving Parent the expense and inconvenience of issuing and transferring fractional
shares of Parent Stock and will not represent separately bargained for consideration, and the total cash consideration that will be paid in the Merger to holders
of VTBH Stock in lieu of fractional shares of Parent Stock will not exceed one percent of the total consideration that will be issued in the Merger to holders of
VTBH Stock.
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(C) There is no intercorporate indebtedness existing between VTBH or its Subsidiaries, on the one hand, and Parent or its

Subsidiaries, on the other hand.
 
(D) The fair market value of Parent Stock and cash in lieu of fractional shares, if any, received by each holder of VTBH Stock will

be approximately equal to the fair market value of VTBH Stock surrendered in the exchange, as determined by arm’s length negotiations between the
respective management of Parent and VTBH.

 
(E) VTBH will pay its dissenting shareholders (if any) the value of their VTBH Stock out of its own funds, and no funds will be

supplied for that purpose, directly or indirectly, by Parent, nor will parent directly or indirectly reimburse VTBH for any payments to dissenting shareholders.
 
(F) After the Closing, VTBH and Parent shall not amend the VTBH Charter in order to revoke the voting rights of the VTBH

Series B Preferred Stock. Neither VTBH nor Parent has any plan or intention, after the Closing, to cause VTBH to redeem any shares of the VTBH Series B
Preferred Stock.

 
(G) At least 50% of the proprietary interest in VTBH will be exchanged in the Merger for a proprietary interest in Parent that will

be preserved (within the meaning of Treasury Regulations Section 1.368-1(e)).
 
(H) Parent will acquire VTBH Stock solely in exchange for voting Parent Stock.
 
(I) No liabilities of VTBH or of holders of VTBH Stock will be assumed by Parent, nor will any VTBH Stock be subject to any

liabilities; provided, however, that the parties recognize that the VTBH Series B Preferred Stock may be reflected as a liability on Parent’s consolidated
balance sheet.

 
(J) In the Merger, Merger Sub will have none of its liabilities assumed by VTBH and will not transfer to VTBH any assets subject

to liabilities, except in each case for de minimis contingent liabilities.
 
(iv) For purposes of this Section 6.9(c)
 
(A) “Control” of a corporation means ownership of (I) at least 80% of the total combined voting power of all classes of stock of

such corporation entitled to vote, and (II) at least 80% of the total number of shares of each other class of stock of such corporation.
 
(B) “Investment Company” has the meaning assigned to such term in Sections 368(a)(2)(F)(iii) and (iv) of the Code.
 

Section 6.10 FIRPTA Certificate. At the Closing, VTBH shall deliver to Parent a properly executed statement (a “FIRPTA Compliance
Certificate”) in a form reasonably acceptable to Parent for purposes of satisfying Parent’s obligations under Treasury Regulation Section 1.1445-2(c)(3).

67



 

 
Section 6.11 VTBH Internal Control over Financial Reporting. VTBH shall, and shall cause each of its Subsidiaries to, use commercially

reasonable efforts to establish and maintain a system of “internal control over financial reporting” (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
that, as of the Closing, is reasonably likely to be considered effective at the reasonable assurance level.

 
ARTICLE VII

CONDITIONS

 
Section 7.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective obligations of the parties to effect the Merger shall

be subject to the satisfaction, or waiver by each of the parties, at or prior to the Effective Time of the following conditions:
 
(a) Parent Requisite Stockholder Vote. The Parent Requisite Stockholder Vote shall have been obtained.
 
(b) Listing. The Parent Common Stock to be issued in the Merger and in respect of VTBH Rollover Options shall have been authorized for

listing on NASDAQ, subject to official notice of issuance.
 
(c) Regulatory Approvals. Any applicable waiting period (and any extension thereof) applicable to the Merger under the HSR Act shall

have expired or been earlier terminated (all such expirations, terminations, consents and filings collectively, the “Requisite Regulatory Approvals”).
 
(d) No Injunctions or Restraints. No statute, rule, regulation, executive order, decree, temporary restraining order, preliminary or permanent

Injunction or other order enacted, entered, promulgated, enforced or issued by any Governmental Entity, or other legal restraint or prohibition shall be in
effect preventing, the consummation of the Merger and the transactions contemplated by this Agreement.

 
(e) Governance Matters. The Parent Board Election Stockholder Approval shall have been obtained and not revoked.
 
(f) Qualified Equity Offering. PNC Bank shall have consented to the terms and conditions of any Qualified Equity Offering in connection

with or following Parent’s consummation thereof and shall not have revoked such consent.
 
Section 7.2 Conditions to Obligations of Parent. The obligation of Parent to effect the Merger is also subject to the satisfaction, or waiver by

Parent, at or prior to the Effective Time of the following conditions:
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(a) Representations and Warranties. (i) Each of the representations and warranties of VTBH set forth in Section 4.1, Section 4.2 and Section
4.3 shall be true and correct in all material respects on the date of this Agreement, and as of the Closing Date, as if made at and as of such date (except to the
extent that any such representation or warranty speaks as of an earlier date, in which case such representation or warranty shall be true and correct as of such
earlier date), and (ii) the other representations and warranties of VTBH set forth in this Agreement shall be true and correct in all respects on the date of this
Agreement, and as of the Closing Date, as if made at and as of such date (except to the extent that any such representation or warranty speaks as of an earlier
date, in which case such representation or warranty shall be true and correct as of such earlier date), except where the failure of such representations and
warranties to be so true and correct (without giving effect to any limitation as to “materiality” or “VTBH Material Adverse Effect” set forth therein),
individually or in the aggregate, has not had, and would not reasonably be expected to have, a VTBH Material Adverse Effect, and Parent shall have received
a certificate signed on behalf of VTBH by the Chief Executive Officer or the Chief Financial Officer of VTBH to the foregoing effects.

 
(b) Performance of Obligations of VTBH. VTBH shall have performed in all material respects all obligations required to be performed by it

under this Agreement at or prior to the Closing Date, and Parent shall have received a certificate signed on behalf of VTBH by the Chief Executive Officer or
the Chief Financial Officer of VTBH to such effect.

 
(c) MAE. Since the date of this Agreement, there shall have been no VTBH Material Adverse Effect; provided, that, the matters set forth on

Schedule 7.2(c) shall disregarded for the purposes of determining whether a VTBH Material Adverse Effect has occurred.
 
Section 7.3 Conditions to Obligations of VTBH. The obligation of VTBH to effect the Merger is also subject to the satisfaction, or waiver

by VTBH, at or prior to the Effective Time of the following conditions:
 
(a) Representations and Warranties. (i) Each of the representations and warranties of Parent set forth in Section 3.1, Section 3.2 and Section

3.3 of this Agreement shall be true and correct in all material respects on the date of this Agreement, and as of the Closing Date, as if made at and as of such
date (except to the extent that any such representation or warranty speaks as of an earlier date, in which case such representation or warranty shall be true and
correct as of such earlier date), and (ii) the other representations and warranties of Parent set forth in this Agreement shall be true and correct in all respects on
the date of this Agreement, and as of the Closing Date, as if made at and as of such date (except to the extent that any such representation or warranty speaks
as of an earlier date, in which case such representation or warranty shall be true and correct as of such earlier date), except where the failure of such
representations and warranties to be so true and correct (without giving effect to any limitation as to “materiality” or “Parent Material Adverse Effect” set
forth therein), individually or in the aggregate, has not had, and would not reasonably be expected to have, a Parent Material Adverse Effect, and VTBH shall
have received a certificate signed on behalf of Parent by the Chief Executive Officer or the Chief Financial Officer of Parent to the foregoing effects.

 
(b) Performance of Obligations of Parent. Parent shall have performed in all material respects all obligations required to be performed by it

under this Agreement at or prior to the Closing Date, and VTBH shall have received a certificate signed on behalf of Parent by the Chief Executive Officer or
the Chief Financial Officer of Parent to such effect.
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(c) MAE. Since the date of this Agreement, there shall have been no Parent Material Adverse Effect; provided, that, the matters set forth on

Schedule 7.3(c) shall disregarded for the purposes of determining whether a Parent Material Adverse Effect has occurred.
 
(d) Qualified Offering. Parent shall have consummated a Qualified Offering; provided, however, that Parent shall not be required to have to

consummate a Qualified Offering to the extent that the requisite lenders under the Credit Agreement waive the obligation to consummate a Qualified Offering
as a condition to consummating the Merger and the effectiveness of the amended and restated form of the Credit Agreement (contemplated to become
effective at the Closing).

 
(e) Releases. Those individuals set forth on Schedule 7.3(e) shall have executed and delivered to Parent (and not revoked) valid and binding

release agreements substantially in the forms approved by VTBH prior to the date of this Agreement.
 
Section 7.4 Frustration of Closing Conditions. Neither Parent nor VTBH may rely on the failure of any condition set forth in Section 7.1,

7.2 or 7.3, as the case may be, to be satisfied if such failure was caused by such party’s failure to use its reasonable best efforts to consummate the Merger and
the other transactions contemplated hereby, or other breach of or noncompliance with this Agreement.

 
ARTICLE VIII

TERMINATION

 
Section 8.1 Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to the

Effective Time:
 
(a) by the mutual written consent of Parent and VTBH.
 
(b) by either of VTBH or Parent:
 

(i) if the Closing shall not have been consummated on or before February 28, 2014 (the “Outside Date”); provided, further, that the
right to terminate this Agreement under this Section 8.1(b)(i) shall not be available to a party if the inability to satisfy such condition was due to the failure of
such party to perform in any material respect any of its obligations under this Agreement;

 
(ii) if any restraint having the effect set forth in Section 7.1(d) shall be in effect and shall have become final and nonappealable;

provided, however, that the right to terminate this Agreement under this Section 8.1(b)(ii) shall not be available to a party if such restraint was due to the
failure of such party to perform in any material respect any of its obligations under this Agreement; or
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(iii) if the Parent Stockholders Meeting shall have concluded and the Parent Requisite Stockholder Vote shall not have been

obtained.
 

(c) by VTBH:
 

(i) if Parent shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in this
Agreement (or if any of the representations or warranties of Parent set forth in this Agreement shall fail to be true), which breach or failure (A) would (if it
occurred or was continuing as of the Closing Date) give rise to the failure of a condition set forth in Section 7.3(a) or (b) and (B) is incapable of being cured,
or is not cured, by Parent within thirty (30) days following receipt of written notice from VTBH of such breach or failure; provided that VTBH shall not have
the right to terminate this Agreement pursuant to this Section 8.1(c)(i) if VTBH is then in material breach of any of its representations, warranties, covenants
or agreements contained in this Agreement;

 
(ii) if the Parent Board or any committee thereof shall have effected a Change of Recommendation,
 
(iii) if Parent shall have materially breached its obligations under Sections 5.5 or 6.1(c); or
 
(iv) if Parent shall have entered into an Alternate Acquisition Agreement.
 

(d) by Parent:
 

(i) if VTBH shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth in
this Agreement (or if any of the representations or warranties of VTBH set forth in this Agreement shall fail to be true), which breach or failure (A) would (if
it occurred or was continuing as of the Closing Date) give rise to the failure of a condition set forth in Section 7.2(a) or (b) and (B) is incapable of being
cured, or is not cured, by VTBH within thirty (30) days following receipt of written notice from Parent of such breach or failure; provided that Parent shall
not have the right to terminate this Agreement pursuant to this Section 8.1(d)(i) if Parent is then in material breach of any of its representations, warranties,
covenants or agreements contained in this Agreement;

 
(ii) if at any time prior to the time the Parent Requisite Stockholder Vote is obtained, (A) the Parent Board shall have authorized

the Parent to enter into an Alternative Acquisition Agreement with respect to a Superior Proposal and (B) Parent has complied in all material respects with
Section 5.5; provided that substantially concurrently with such termination, Parent enters into such Alternative Acquisition Agreement and fulfills its
obligations under Section 8.3; or

 
(iii) if all conditions in Sections 7.1 and 7.3 are satisfied or waived other than the condition in Section 7.1(f); provided that Parent

shall not have the right to terminate this Agreement pursuant to this Section 8.1(d)(iii) if Parent is then in material breach of any of its representations,
warranties, covenants or agreements contained in this Agreement.
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Section 8.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 8.1, written notice thereof shall
be given to the other party or parties, specifying the provision of this Agreement pursuant to which such termination is made, and this Agreement shall
forthwith become null and void (other than the provisions in Sections 5.6, 8.2 and 8.3, and the provisions in Article IX, all of which shall survive termination
of this Agreement), and there shall be no liability on the part of VTBH or Parent or their respective directors, officers and Affiliates, except as provided in
Section 8.3.

 
Section 8.3 Termination Fee.
 
(a) In the event that this Agreement is terminated pursuant to:
 

(i) Section 8.1(c)(i) by VTBH as a result of a willful breach committed by Parent or Merger Sub prior to such termination, VTBH
shall be entitled to receive the Reimbursement within one (1) Business Day after the date of such termination and the Fee by the Fee Payment Date;

 
(ii) Section 8.1(c)(ii) by VTBH, VTBH shall be entitled to receive the Reimbursement within one (1) Business Day after the date

of such termination and the Fee by the Fee Payment Date;
 
(iii) Section 8.1(c)(iii) by VTBH, VTBH shall be entitled to receive the Reimbursement within one (1) Business Day after the date

of such termination and the Fee by the Fee Payment Date;
 
(iv) Section 8.1(c)(iv) by VTBH or Section 8.1(d)(ii) by Parent, VTBH shall be entitled to receive the Reimbursement and the Fee

within one (1) Business Day after the date of such termination and the Fee one (1) Business Day after the consummation of the transaction contemplated by
the Alternate Acquisition Agreement;

 
(v) Section 8.1(b)(iii) by either VTBH or Parent in the event that an Acquisition Proposal shall have been publicly proposed or

publicly disclosed and not withdrawn prior to the Parent Stockholders Meeting, VTBH shall be entitled to receive (A) the Reimbursement within (1) Business
Day after the date of such termination and (B) if Parent enters into an Alternative Acquisition Agreement with any Person other than VTBH within twelve
(12) months after the date of such termination under Section 8.1(b)(iii), the Fee within one (1) Business Day after the consummation of the transaction
contemplated by such Alternate Acquisition Agreement;

 
(vi) Section 8.1(b)(iii) by either VTBH or Parent and no Acquisition Proposal shall have been publicly proposed or publicly

disclosed and not withdrawn prior to the Parent Stockholders Meeting, VTBH shall be entitled to receive the Reimbursement within (1) Business Day after
the date of such termination;

 
(vii) Section 8.1(d)(i) by Parent as a result of a willful breach committed by VTBH prior to such termination, Parent shall be

entitled to receive from VTBH the Fee within ten (10) Business Days after the date of such termination; or
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(viii) Section 8.1(d)(iii) by Parent, Parent shall be entitled to receive from VTBH the Fee within ten (10) Business Days after the

date of such termination.
 

(b) For purposes of this Section 8.3:
 

(i) “Reimbursement” means a license agreement in form and substance set forth on Exhibit E, duly executed and subsequently
fully performed by Parent throughout the term of such license agreement.

 
(ii) “Fee” means cash in the amount of $1,000,000, paid by wire transfer of immediately available funds to one or more accounts

designated by VTBH or Parent, as applicable.
 
(iii) “Fee Payment Date” means, following a termination pursuant to Section 8.3(a)(i), (ii) or (iii), the earlier of (A) ten (10)

Business Days following the time that the Company and its Subsidiaries have $3,000,000 in cash and (B) six months after the date of such termination.
 

(c) In the event that either party shall fail to perform its obligations under this Section 8.3 when required to be performed, such party shall
pay all of the other party’s reasonable costs and expenses (including reasonable attorneys’ fees) in connection with efforts to enforce such obligations. Parent
acknowledges that the provisions of this Section 8.3 are an integral part of the transactions contemplated hereby and that, without these agreements, VTBH
would not enter into this Agreement. The parties agree that: (i) if Parent delivers any Reimbursement or the Fee required by, and in accordance with, this
Section 8.3, then Parent shall have no further liability to VTBH of any kind in respect of this Agreement and the transactions contemplated hereby; and (ii) if
VTBH delivers the Fee required by, and in accordance with, this Section 8.3, as applicable, then VTBH shall have no further liability to Parent of any kind in
respect of this Agreement and the transactions contemplated hereby. For avoidance of doubt, neither VTBH nor Parent shall be required to pay the Fee more
than once.

 
ARTICLE IX

MISCELLANEOUS

 
Section 9.1 No Survival of Representations and Warranties. Except as otherwise provided in this Agreement, the representations, warranties

and agreements of each party hereto shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any other party
hereto, whether prior to or after the execution of this Agreement. The representations, warranties and agreements in this Agreement shall terminate at the
Effective Time or, except as otherwise provided in Section 8.2, upon the termination of this Agreement pursuant to Section 8.1, as the case may be, except
those set forth in Sections 5.6, 8.2 and 8.3 and this Article IX shall survive termination of this Agreement. The VTBH Confidentiality Agreement shall (i)
survive termination of this Agreement in accordance with its terms and (ii) terminate as of the Effective Time.

 
Section 9.2 Amendment or Supplement. At any time prior to the Effective Time, this Agreement may be amended or supplemented in any

and all respects, whether before or after receipt of the Parent Requisite Stockholder Approval, by written agreement of the parties hereto; provided, however,
that after receipt of the Parent Requisite Stockholder Approval, there shall be no amendment or change to the provisions of this Agreement which by Law
would require further approval by the stockholders of Parent without such approval.
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Section 9.3 Extension of Time; Waiver. At any time prior to the Effective Time, any party may, subject to applicable Law, (a) waive any

inaccuracies in the representations and warranties of any other party hereto, (b) extend the time for the performance of any of the obligations or acts of any
other party hereto or (c) waive compliance by the other party with any of the agreements contained herein or, except as otherwise provided herein, waive any
of such party’s conditions. Notwithstanding the foregoing, no failure or delay by Parent or VTBH in exercising any right hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right hereunder. Any
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such
party.

 
Section 9.4 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in

part, by operation of Law or otherwise, by any of the parties without the prior written consent of the other parties. Subject to the preceding sentence, this
Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and permitted assigns. Any
purported assignment not permitted under this Section shall be null and void.

 
Section 9.5 Counterparts. This Agreement may be executed in any number of original, facsimile or PDF counterparts (each of which shall

be deemed to be an original but all of which taken together shall constitute one and the same agreement) and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties.

 
Section 9.6 Entire Agreement; No Third-Party Beneficiaries. This Agreement and the exhibits hereto, the Parent Disclosure Schedule, the

VTBH Disclosure Schedule, the Voting Agreements, the Stockholder Agreement and the VTBH Confidentiality Agreement (a) constitute the entire
agreement, and supersede all other prior agreements and understandings, both written and oral, among the parties with respect to the subject matter of this
Agreement and thereof and (b) shall not confer upon any Person other than the parties hereto any rights (including third-party beneficiary rights or otherwise)
or remedies hereunder, except for, in the case of clause (b), as set forth in Section 6.4.

 
Section 9.7 Governing Law; Jurisdiction; Waiver of Jury Trial.
 
(a) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, applicable to contracts

executed in and to be performed entirely within that State.
 
(b) Each of the parties hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights and

obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations arising
hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and
any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter,
any state or federal court within the State of Delaware). Each of the parties hereto hereby irrevocably submits with regard to any such action or proceeding for
itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not bring any
action relating to this Agreement or any of the transactions contemplated by this Agreement in any court other than the aforesaid courts. Each of the parties
hereto hereby irrevocably waives, and agrees not to assert as a defense, counterclaim or otherwise, in any action or proceeding with respect to this Agreement,
(i) any claim that it is not personally subject to the jurisdiction of the above named courts for any reason other than the failure to serve in accordance with this
Section 9.7, (ii) any claim that it or its property is exempt or immune from the jurisdiction of any such court or from any legal process commenced in such
courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and
(iii) to the fullest extent permitted by the applicable Law, any claim that (x) the suit, action or proceeding in such court is brought in an inconvenient forum,
(y) the venue of such suit, action or proceeding is improper or (z) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
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(c) EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR

COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF ANY PARTY IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

 
Section 9.8 Specific Performance. The parties agree that irreparable damage would occur and that the parties would not have any adequate

remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached and it is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, in each case, in accordance with this Section 9.8 in the Delaware Court of Chancery or any federal
court sitting in the State of Delaware, this being in addition to any other remedy to which they are entitled at law or in equity. Each of the parties agrees that it
will not oppose the granting of an injunction, specific performance and other equitable relief as provided herein on the basis that (x) either party 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.

 
Section 9.9 Notices. Any notice, request, instruction, or other document to be given hereunder by any party hereto to any other party shall

be in writing and shall be delivered personally, by overnight courier service, by facsimile or sent by certified, registered or express air mail, postage prepaid
(and shall be deemed given when, delivered if delivered by hand, one Business Day after deposited with an overnight courier service if delivered by overnight
courier, upon electronic confirmation of receipt if faxed during normal business hours and otherwise upon the opening of business on the next Business Day,
and five days after mailing if mailed), as follows:
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If to Parent or Merger Sub:
  
 Parametric Sound Corporation

13771 Danielson Street, Suite L
Poway, California 92064
Facsimile: 888-639-2150
Attention: James A. Barnes

  
 with a copy to (which shall not constitute notice):
  
 Sheppard Mullin Richter & Hampton LLP

12775 El Camino Real, Suite 200
San Diego, CA 92130
Facsimile: 858-847-4865
Attention: John J. Hentrich

 
  
If to VTBH:
  
 VTB Holdings, Inc.

100 Summit Lake Drive, Suite 100
Valhalla, NY 10594
Facsimile: 914-345-2266
Attention: Juergen Stark

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

 
 

Stripes Group, LLC
402 W. 13th Street
New York, NY 10014
Facsimile: 212-823-0721
Attention: Kenneth A. Fox

 
and

  
 Dechert LLP

Cira Centre
2929 Arch Street
Philadelphia, PA 19104
Facsimile: (215) 994-2222
Attention: Henry N. Nassau

  
or to such other address or facsimile number as any party hereto shall notify the other parties hereto (as provided above) from time to time.
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Section 9.10 Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid,

illegal or incapable of being enforced by any rule of law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless
remain in full force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by
applicable law in an acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.

 
Section 9.11 Definitions. As used in this Agreement, the following terms have the meanings ascribed thereto below:
 
“Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or

is under common control with, such first Person.
 
“Antitrust Law” means the HSR Act and any other Laws applicable to the Merger that are designed or intended to prohibit, restrict or

regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.
 
“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and savings and loan institutions are

authorized or required by Law to be closed in New York City.
 
“Contract” means all oral or written contracts, agreements, commitments, arrangements, leases and other instruments to which any Person

is a party.
 
“Environmental Law” means any foreign, federal, state or local law, treaty, statute, rule, regulation, Order, ordinance, decree, Injunction,

judgment, governmental restriction or any other requirement of Law (including common law) regulating or relating to the protection of human health from
exposure to any hazardous substance, natural resource damages or the protection of the environment, including Laws relating to the protection of wetlands,
pollution, contamination or the use, generation, management, handling, transport, treatment, disposal, storage, release or threatened release of hazardous
substances.

 
“Equity Equivalents” of any Person means (x) any securities convertible into or exchangeable for, or any warrants or options or other rights

to acquire, any capital stock, voting securities or equity interests of such Person, (y) any warrants or options or other rights to acquire from such Person, or
any other obligation of such Person to issue, deliver or sell, or cause to be issued, delivered or sold, any capital stock, voting securities or other equity
interests in such Person or (z) any rights that are linked in any way to the price of any capital stock of, or to the value of or of any part of, or to any dividends
or distributions paid on any capital stock of, such Person.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Financing” means a refinancing of VTBH’s existing credit facility.
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“Forfeitures and Cashless Settlements” by any Person means (x) the forfeiture or satisfaction of Equity Equivalents of such Person, (y) the

acceptance by such Person of shares of common stock of such Person as payment for the exercise price of Equity Equivalents of such Person and (z) the
acceptance by such Person of shares of common stock of such Person for withholding Taxes incurred in connection with the exercise of Equity Equivalents of
such Person or the vesting or satisfaction of Equity Equivalents of such Person, in each case, in accordance with past practice of such Person and the terms of
the applicable award agreements.

 
“GAAP” means United States generally accepted accounting principles.
 
“Governmental Entity” means any nation or government, any state, agency, commission, or other political subdivision thereof, any

insurance regulatory authority, any self-regulatory authority, or any entity (including a court) of competent jurisdiction properly exercising executive,
legislative, judicial or administration functions of the government.

 
“Grant Date” means, with respect to any Parent Stock Option or VTBH Stock Option, the date on which such Parent Stock Option or

VTBH Stock Option was granted to the holder of such Parent Stock Option or VTBH Stock Option, respectively.
 
“Health Laws” means any Laws which regulate the quality, safety, or manufacturing of the Company’s products, including, but not limited

to, any such Laws enforced by the United States Food and Drug Administration and comparable foreign Governmental Entities and any such Laws
promulgated under the Federal Food, Drug and Cosmetic Act of 1938, as amended, or the Radiation Control for Health and Safety Act of 1968, as amended.

 
“Injunction” means any Order, injunction or decree issued by any court or agency of competent jurisdiction or other legal restraint or

prohibition.
 
“Intellectual Property Rights” means any and all intellectual and industrial property rights and other similar proprietary rights, in any

jurisdiction, whether registered or unregistered, including without limitation all rights pertaining to or deriving from: (a) patents, patent applications, utility
models, design registrations and certificates of invention and other grants for the protection of inventions or industrial designs by any Governmental Entity
(including all related continuations, continuations-in-part, divisions, reexaminations, extensions reissues, and counterparts claiming priority therefrom
(collectively, “Patents”); (b) inventions, invention disclosures, discoveries and improvements, whether or not patented or patentable; (c) works of authorship,
including designs, data and database rights, and registrations and applications for registration thereof, and all rights associated with works of authorship,
including moral rights of authors; (“Copyrights”); (d) computer software and firmware, including without limitation without limitation data files, source code,
object code and software-related specifications and documentation (collectively “Software”); (e) trademarks, trade names, service marks, certification marks,
service names, brands, trade dress, slogans, logos, and other similar source or origin indicators, whether registered or unregistered, and all registrations and
applications for registration therefor, and the goodwill associated therewith (collectively, “Trademarks”); (f) trade secrets (including without limitation
without limitation those trade secrets defined in the Uniform Trade Secrets Act and under corresponding foreign statutory Law and common law), non-public
information, and confidential information, business, technical and know-how information, and rights to limit the use or disclosure thereof by any Person
(collectively “Trade Secrets”); (g) domain names; and (h) proprietary databases and data compilations and all documentation relating to the foregoing; and
including without limitation in each case any and all (x) registrations of, applications to register, and renewals and extensions of, any of the foregoing with or
by any Governmental Entity in any jurisdiction, and (y) past, present and future claims, defenses and causes of action arising under any of the foregoing.
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“Knowledge of Parent” or “Knowledge” when used in reference to Parent means the knowledge after reasonable inquiry of those

individuals listed in Section 9.11 of the Parent Disclosure Schedule.
 
“Knowledge of VTBH” or “Knowledge” when used in reference to VTBH means the knowledge after reasonable inquiry of those

individuals listed in Section 9.11 of the VTBH Disclosure Schedule.
 
“Law” means any statute, law, ordinance, rule or regulation (domestic or foreign) issued, promulgated or entered into by or with any

Governmental Entity.
 
“Order” means any order, writ, Injunction, decree, judgment or stipulation issued, promulgated or entered into by or with any Governmental

Entity.
 
“Organizational Documents” means, with respect to any Person, its certificate of incorporation, bylaws or other similar organizational

documents.
 
“Parent IPR” means any Intellectual Property Rights owned, in whole or in part, by Parent or any of its Subsidiaries.
 
“Parent Material Adverse Effect” means any change, state of facts, circumstance, event or effect that, individually or in the aggregate, is

materially adverse to (A) the financial condition, properties, assets, liabilities, obligations (whether accrued, absolute, contingent or otherwise), businesses or
results of operations of Parent and the Parent Subsidiaries, taken as a whole, and/or (B) the ability of Parent or Merger Sub to perform their respective
obligations under this Agreement; provided, however, that any change, state of facts, circumstance, event or effect that arising from or related to:
(i) conditions generally affecting the United States economy or generally affecting one or more industries in which Parent and its Subsidiaries operate; (ii)
national or international political or social conditions, including terrorism or the engagement by the United States in hostilities or acts of war; (iii) financial,
banking or securities markets (including any disruption thereof and any decline in the price of any security or any market index); (iv) changes in GAAP or
other accounting requirements; (v) changes in any Laws, rules, regulations, orders, or other binding directives issued by any Governmental Entity; (vi) the
public announcement, pendency or completion of the transactions contemplated by this Agreement; or (vii) any failure, in and of itself, by Parent to meet any
internal or disseminated projections, forecasts or revenue or earnings predictions for any period (it being understood that the facts and circumstances giving
rise or contributing to such failure may be taken into account in determining whether there has been a Parent Material Adverse Effect) shall not be taken into
account in determining whether a “Parent Material Adverse Effect” has occurred or would reasonably be expected to occur with respect to Parent or Merger
Sub.
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“Parent Permits” means all governmental licenses, authorizations, permits, certificates, registrations, consents, franchises, variances,

exemptions, Orders and approvals required to own, lease and operate Parent and its Subsidiaries’ respective properties and to carry on their respective
businesses as currently conducted.

 
“Parent Stock” means, collectively, the Parent Common Stock and the Parent Class A Preferred Stock.
 
“Parent Stock Option” means any option to purchase Parent Stock granted under any Parent Stock Plan.
 
“Parent Stock Plans” means the equity-based compensation plans identified in Section 9.11 of the Parent Disclosure Schedule.
 
“Parent Warrants” means warrants to purchase Parent Common Stock.
 
“Per Share Exchange Ratio” means the ratio of the Per Share Number to one (1).
 
“Per Share Number” means the Closing VTBH Share Amount divided by the VTBH Fully Diluted Share Amount, where:
 
(a) “Closing VTBH Share Amount” means the Total Post-Closing Share Amount minus the Parent Fully Diluted Share Amount;
 
(b) “Parent Fully Diluted Share Amount” means a number equal to the sum of: (i) the number of outstanding shares of Parent Common

Stock as of the date of this Agreement (6,769,051), plus (ii) the number of shares of Parent Common Stock subject to outstanding Parent Stock Options as of
the date of this Agreement (1,365,354), plus (iii) the number of shares of Parent Common Stock subject to outstanding Parent Warrants as of the date of this
Agreement (186,864), plus (iv) the Qualified Offering Share Amount, if any, plus (v) (without duplication to (i) through (iv)) the number of shares of Parent
Common Stock subject to any new issuances of Parent Common Stock, Parent Stock Options, Parent Warrants or other securities convertible into or
exercisable for Parent Common Stock, less (vi) the number of shares of Parent Common Stock subject to Parent Stock Options, Parent Warrants or other
securities convertible into or exercisable for Parent Common Stock that expire or are forfeited after the date of this Agreement, if any;

 
(c) “Parent Percentage” means .19 plus (i) .01 if a Qualified Equity Offering is completed prior to Closing, plus (ii) the product of (A) the

Excess Offering Multiplier multiplied by (B) .0015;
 
(d) “Excess Offering Multiplier” means, with respect to a Qualified Equity Offering, the quotient of (i) the amount of the net proceeds

received by Parent in a Qualified Equity Offering in excess of $5,000,000, if any, divided by (ii) $1,000,000;
 
(e) “Qualified Offering Share Amount” means, with respect to a Qualified Equity Offering, the sum of the number of shares of Parent

Common Stock plus the number of shares of Parent Common Stock subject to Parent Warrants issued in the Qualified Equity Offering;
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(f) “Total Post-Closing Share Amount” means the quotient (rounded down to the nearest whole number) of (i) the Parent Fully Diluted

Share Amount, divided (ii) by the Parent Percentage; and
 
(g) “VTBH Fully Diluted Share Amount” means a number equal to the sum of: (i) 554,000, plus (ii) the number of outstanding shares of

VTBH Common Stock as of the date of this Agreement (35,282,286), plus (iii) the number of outstanding shares of VTBH Series A Preferred Stock as of the
date of this Agreement (48,689,555), plus (iv) the number of shares of VTBH Common Stock subject to outstanding VTBH Stock Options as of the date of
this Agreement (11,490,597), plus (v) (without duplication to (i) through (iv)) the number of shares of VTBH Common Stock subject to any issuances after
the date of this Agreement of VTBH Common Stock, VTBH Series A Preferred Stock, VTBH Stock Options or other securities convertible into or
exercisable for Parent Common Stock (other than any VTBH Phantom Units), less (vi) the number of shares of VTBH Common Stock subject to VTBH
Stock Options or other securities convertible into or exercisable for VTBH Common Stock that expire or are forfeited after the date of this Agreement, if any.

 
“Parent Board Election Stockholder Approval” means the election of all the members of the Parent Board specified in Section 6.6(a) at the

Parent Stockholders Meeting by the requisite vote with a quorum present.
 
“Permitted Liens” means (a) any Liens for Taxes or other governmental charges not yet due and payable or the amount of which is being

contested in good faith by appropriate proceedings and for which adequate reserves have been established in accordance with GAAP, (b) carriers’,
warehousemen’s, mechanics’, materialmen’s, repairmen’s, workmen’s, landlords’ or other similar Liens not yet due and payable or the amount of which is
being contested in good faith by appropriate proceedings and for which adequate reserves have been established in accordance with GAAP, (c) pledges or
deposits in the ordinary course of business and on a basis consistent with past practice in connection with workers’ compensation, unemployment insurance or
other social security legislation, (d) non-monetary Liens that do not, individually or in the aggregate, materially impair the continued or contemplated use or
operation of the property to which they relate, (e) statutory Liens arising by operation of Law with respect to a liability incurred in the ordinary course of
business on a basis consistent with past practice which is not yet due or payable or which is being contested in good faith by appropriate proceedings, (f)
immaterial easements, rights of way or other similar matters or restrictions or exclusions that would be shown by a current title report or other similar report
and that do not, individually or in the aggregate, materially impair the continued or contemplated use or operation of the property to which they relate, (g)
transfer restrictions imposed by applicable securities laws and (h) Liens listed in Section 9.11 of the Parent Disclosure Schedule or Section 9.11 of the VTBH
Disclosure Schedule, as applicable.

 
“Person” means any natural person, firm, corporation, partnership, company, limited liability company, trust, joint venture, association,

Governmental Entity or other entity.
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“PNC Bank” means PNC Bank, National Association, as administrative and collateral agent for the lenders under the Credit Agreement

dated August 12, 2012 (as amended, the “Credit Agreement”), by and among VTBH, VTB, PNC Bank and the other lenders party thereto, or any successor
agent thereto under such Credit Agreement or the agent under any new credit facility which replaces the facility under such Credit Agreement.

 
“Qualified Offering” means a Qualified Debt Offering or a Qualified Equity Offering
 
“Qualified Debt Offering” means any incurrence of indebtedness for borrowed money, on or before the Closing Date, resulting in net

proceeds to Parent of at least $5,000,000 but no more than $10,000,000, on terms and conditions reasonably satisfactory to VTBH
 
“Qualified Equity Offering” means a sale of Parent Common Stock and/or Parent Warrants, in one or more transactions, on or before the

Closing Date, resulting in net proceeds to Parent of at least $5,000,000 but not more than $15,000,000; provided, however, that, in connection with any such
transaction, unless VTBH otherwise consents in writing (such consent not to be unreasonably withheld, delayed or conditioned): (a) Parent shall not agree to
any redemption or repurchase rights, conversion or exchange rights, dividend rights or other obligations to make cash payments to investors after the closing
of any such transaction other than customary fees and expenses related thereto; (b) Parent shall not agree to any restrictions on the business or operations of
the Parent or its Subsidiaries (including VTBH and its Subsidiaries after the Closing) or their ability to comply with their obligations under the Credit
Agreement after the Closing or to any restrictions with respect to future financings; and (c) Parent shall not agree to any terms and conditions that are
otherwise not customary for such transactions, it being understood and agreed that, by way of example, customary representations and warranties,
indemnification obligations and (in the event of an exempt transaction under the Securities Act) registration rights, which registration rights will not conflict
with those set forth in the Stockholder Agreement, shall not be objectionable.

 
“SEC” means the United States Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Share Issuance” means the issuance at the Closing by Parent of Parent Common Stock as Merger Consideration.
 
“Subsidiary”, with respect to any Person, means any corporation, partnership, limited liability company or other organization, whether

incorporated or unincorporated, (A) of which such Person or any other Subsidiary of such Person is a general partner (excluding partnerships, the general
partnership interests of which held by such Person or any Subsidiary of such Person do not have a majority of the voting interests in such partnership) or (B) a
majority of the securities or other interests of which having by their terms ordinary voting power to elect a majority of the board of directors or others
performing similar functions with respect to such corporation or other organization is directly or indirectly owned or controlled by such Person or by any one
or more of its Subsidiaries, or by such Person and one or more of its Subsidiaries. The terms “Parent Subsidiary” and “VTBH Subsidiary” mean any direct or
indirect Subsidiary of Parent or VTBH, respectively.
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“Substantial Compliance” means “substantial compliance” as such term is used in the HSR Act.
 
“Tax” means all income, gross receipts, franchise, sales, use, ad valorem, property, payroll, withholding, excise, severance, transfer,

employment, estimated, alternative or add-on minimum, value added, stamp, occupation, premium, environmental and windfall profits taxes, and other taxes,
charges, fees, levies, imposts, customs, duties, licenses or other assessments, together with any interest, additions to tax, and any penalties.

 
“Tax Return” means any statement, report, return, information return or claim for refund relating to Taxes (including any elections,

declarations, schedules or attachments thereto), including, if applicable, any combined or consolidated return for any group of entities that includes Parent or
any of its Subsidiaries, or VTBH or any of its Subsidiaries.

 
“Taxing Authority” means, with respect to any Tax, the Governmental Entity that imposes such Tax, and the agency (if any) charged with

the collection of such Tax for such Governmental Entity.
 
“Treasury Regulations” means the regulations promulgated by the U.S. Department of the Treasury (whether in final, proposed or

temporary form), as the same may be amended from time to time.
 
“VTBH Award Plans” means the equity-based compensation plans identified in Section 9.11 of the VTBH Disclosure Schedule.
 
“VTBH IPR” means any Intellectual Property Rights owned, in whole or in part, by VTBH or a VTBH Subsidiary.
 
“VTBH Material Adverse Effect” means any change, state of facts, circumstance, event or effect that, individually or in the aggregate, is

materially adverse to (A) the financial condition, properties, assets, liabilities, obligations (whether accrued, absolute, contingent or otherwise), businesses or
results of operations of VTBH and the VTBH Subsidiaries, taken as a whole, and/or (B) the ability of VTBH to perform its obligations under this Agreement;
provided, however, that any change, state of facts, circumstance, event or effect that arising from or related to: (i) conditions generally affecting the United
States economy or generally affecting one or more industries in which VTBH and its Subsidiaries operate; (ii) national or international political or social
conditions, including terrorism or the engagement by the United States in hostilities or acts of war; (iii) financial, banking or securities markets (including any
disruption thereof and any decline in the price of any security or any market index); (iv) changes in GAAP or other accounting requirements; (v) changes in
any Laws, rules, regulations, orders, or other binding directives issued by any Governmental Entity; (vi) the public announcement, pendency or completion of
the transactions contemplated by this Agreement; or (vii) any failure, in and of itself, by VTBH to meet any internal or disseminated projections, forecasts or
revenue or earnings predictions for any period (it being understood that the facts and circumstances giving rise or contributing to such failure may be taken
into account in determining whether there has been a VTBH Material Adverse Effect) shall not be taken into account in determining whether a “VTBH
Material Adverse Effect” has occurred or would reasonably be expected to occur with respect to VTBH.
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“VTBH Permits” means all governmental licenses, authorizations, permits, certificates, registrations, consents, franchises, variances,

exemptions, Orders and approvals required to own, lease and operate VTBH and its Subsidiaries’ respective properties and to carry on their respective
businesses as currently conducted.

 
“VTBH Phantom Unit” means any phantom unit granted under any VTBH Award Plan.
 
“VTBH Related Parties” means (1) VTBH, (2) the Financing Sources and (3) the former, current and future (A) Affiliates, (B) directors,

officers, managers, employees, agents, attorneys, consultants, advisors or other representatives and (C) general or limited partners, managers, shareholders,
members, partners, successors, permitted assigns, in each case, of VTBH, any Financing Source or any Affiliate of any of the foregoing.

 
“VTBH Stock Option” means any option to purchase VTBH Common Stock granted under any VTBH Award Plan.
 
“willful breach” means (i) with respect to any breaches or failures to perform any of the covenants or other agreements contained in this

Agreement, a material breach that is a consequence of an act or intentional omission undertaken by the breaching party (or, in the case of Section 5.5 with
respect to Parent, the consequence of an act or omission of a Subsidiary of Parent, or of a Representative of Parent at the direction of Parent) with the
Knowledge that the taking of, or failure to take, such act would, or would be reasonably expected to, cause a material breach of such covenant or agreement
and (ii) the failure by any party to consummate the transactions contemplated hereby after all of the conditions set forth in Article VII have been satisfied or
waived (by the party entitled to waive any such applicable conditions).

 
Section 9.12 Interpretation.
 
(a) When a reference is made in this Agreement to an Article, a Section, Exhibit or Schedule, such reference shall be to an Article of, a

Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include,” “includes” or
“including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The words “hereof,” “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant
hereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms
and to the masculine as well as to the feminine and neuter genders of such term. References to a Person are also to its permitted successors and assigns.
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(b) The parties hereto have participated jointly in the negotiation and drafting of this Agreement with the assistance of counsel and other

advisors and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto
and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement or interim
drafts of this Agreement.

 
* * * * * * *
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and Plan of Merger to be duly executed as of the day and year
first above written.

 PARAMETRIC SOUND CORPORATION

 
  
  
 By: /s/ Kenneth Potashner
 Name: Kenneth Potashner
 Title: Executive Chairman
  
  
 PARIS ACQUISITION CORP.

 
  
  
 By: /s/ James A. Barnes
 Name: James A. Barnes
 Title: President
  
  
 VTB HOLDINGS, INC.

 
  
  
 By: /s/ Kenneth Fox
 Name: Kenneth Fox
 Title: President and CEO
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EXHIBIT A

 
CERTIFICATE OF MERGER

 
MERGING

 
PARIS ACQUISITION CORP.,

a Delaware corporation
 

WITH AND INTO
 

VTB HOLDINGS, INC.,
a Delaware corporation

 
(Under Section 251 of the General Corporation Law of the State of Delaware)

 
Dated as of _____________, 2013

 
Pursuant to Section 251 of the General Corporation Law of the State of Delaware (the “DGCL”), VTB Holdings, Inc., a Delaware corporation (the

“Company”), in connection with the merger (the “Merger”) of Paris Acquisition Corp., a Delaware corporation (“Merger Sub”), with and into the Company,
hereby certifies as follows:

 
FIRST: The names and states of incorporation of the constituent corporations to the Merger (the “Constituent Corporations”) are:
 

Name State of Incorporation

VTB Holdings, Inc. Delaware

Paris Acquisition Corp. Delaware

 
SECOND: An Agreement and Plan of Merger, dated as of August 5, 2013 (the “Merger Agreement”), by and among Parametric Sound Corporation,

a Nevada corporation, Merger Sub and the Company, setting forth the terms and conditions of the Merger, has been approved, adopted, executed and
acknowledged by each of the Constituent Corporations in accordance with Sections 228 and 251 of the DGCL.

 
THIRD: The Company shall be the surviving corporation in the Merger. The name of the surviving corporation is “VTB Holdings, Inc.”
 
FOURTH: The Second Amended and Restated Certificate of Incorporation of the Company, as in effect immediately prior to the effective time of the

Merger, shall be amended and restated upon the effectiveness of the Merger to read in its entirety as set forth on Exhibit A hereto, and as so amended and
restated shall be the Third Amended and Restated Certificate of Incorporation of the surviving corporation.

 
FIFTH: The Merger shall become effective upon the filing of this Certificate of Merger with the Secretary of State of the State of Delaware in

accordance with the DGCL.
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SIXTH: An executed copy of the Merger Agreement is on file at the office of the surviving corporation at:

 
VTB Holdings, Inc.

100 Summit Lake Drive, Suite 100
Valhalla, NY 10594

 
SEVENTH: A copy of the Merger Agreement will be furnished by the surviving corporation, on request and without cost, to any stockholder of

either of the Constituent Corporations.
 

* * * * *
 
 
 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned, on behalf of the Company and not as an individual, for the purpose of effectuating the Merger of the
Constituent Corporations, pursuant to the DGCL under penalties of perjury, does hereby declare and certify that this is the act and deed of the Company and
the facts stated herein are true and accordingly has hereunto signed this Certificate of Merger this _______day of ______________, 2013.

 

 
 VTB HOLDINGS, INC.,

a Delaware corporation

 

    
 By:  

  Name: Kenneth Fox  
  Its: President and CEO  
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Exhibit A

 

Third Amended and Restated Certificate of Incorporation
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EXHIBIT B

 

 
THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

 
OF

 
VTB HOLDINGS, INC.

 
ARTICLE ONE 

 
The name of the corporation is VTB Holdings, Inc.
 

ARTICLE TWO 
 
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, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
 

ARTICLE THREE 
 

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.

 
ARTICLE FOUR 

 
A.      CAPITAL STOCK

 
The total number of shares of all classes of stock which the corporation has authority to issue is one hundred one million (101,000,000)

shares consisting of:
 
(i)       one hundred million (100,000,000) shares of Common Stock, with a par value of $0.01 per share; and
 
(ii)      one million (1,000,000) shares of Series B Preferred Stock, with a par value of $0.01 per share.
 

B.      COMMON STOCK
 

The number of shares of Common Stock shall be as set forth in this Article Four. Except as otherwise provided in this Certificate of
Incorporation or as otherwise required by applicable law, all shares of Common Stock (the “Common Shares”) shall be identical in all respects and shall
entitle the holders thereof to the same rights and privileges, subject to the same qualifications, limitations and restrictions. The designations, powers,
preferences and relative, participating, optional or other special rights, and the qualifications, limitations and restrictions thereof in respect of the Common
Stock are as follows:
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Section 1.                 Voting Rights.

 
Each holder of Common Shares shall be entitled to the number of votes equal to the number of Common Shares standing in such holder’s

name on the books of the corporation. Except as otherwise required by the General Corporation Law or Section C(8) of this Article Four, the Common Stock
and the Series B Preferred Stock shall vote as a single class with respect to all matters submitted to a vote of stockholders of the corporation.

 
Section 2.                 Dividends.

 
As and when dividends are declared or paid with respect to the Common Stock, whether in cash, property or securities of the corporation,

subject to the rights and preferences of the Series B Preferred Stock, the holders of Common Stock shall be entitled to participate in such dividends ratably on
a per-share basis with respect to the Common Shares. Notwithstanding anything to the contrary set forth above, unless and until such dividends are declared
by the board of directors, there shall be no obligation to pay such dividends.

 
Section 3.                 Liquidation.

 
In the event of Liquidation Event, subject to the rights and preferences of the Series B Preferred Stock, the remaining assets of the

corporation available for distribution to stockholders shall be distributed among the holders of Common Shares ratably on a per-share basis.
 
Section 4.                 Registration of Transfer.

 
The corporation shall keep at its principal office (or such other place as the corporation reasonably designates) a register for the registration

of Common Shares upon the surrender of any certificate representing shares of any class of Common Stock at such place, the corporation shall, at the request
of the registered holder of such certificate, execute and deliver a new certificate or certificates in exchange therefore representing in the aggregate the number
of shares of such class represented by the surrendered certificate, and the corporation forthwith shall cancel such surrendered certificate. Each such new
certificate will be registered in such names and will represent such number of shares of such class as is requested by the holder of the surrendered certificate
and will be substantially identical in form to the surrendered certificate. The issuance of new certificates shall be made without charge to the holders of the
surrendered certificates for any issuance tax in respect thereof or other cost incurred by the corporation in connection with such issuance.

 
Section 5.                 Replacement.

 
Upon receipt of evidence reasonably satisfactory to the corporation (an affidavit of the registered holder will be satisfactory) of the

ownership and the loss, theft, destruction or mutilations of any certificate evidencing one or more shares of any class of Common Stock, and in the case of
any such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the corporation (provided that if the holder is a financial institution,
other institutional investor or executive officer of the corporation, such holder’s own agreement will be satisfactory), or, in the case of any such mutilation
upon surrender of such certificate, the corporation shall (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind
representing the number of shares of such class represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen,
destroyed or mutilated certificate.
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C.      SERIES B PREFERRED STOCK

 
The designations, powers, preferences and relative, participating, optional or other special rights, and the qualifications, limitations and

restrictions in respect of the Series B Preferred Stock are set forth below.
 

Section 1.                 Dividends.
 

(a)                From and after the date of the issuance of any shares of Series B Preferred Stock (“Series B Preferred Shares”), dividends per
share at the rate per annum of eight percent of the Series B Original Issue Price for such share, compounded quarterly, shall accrue on such Series B Preferred
Shares (subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization with respect to the
Series B Preferred Stock) (the “Accruing Dividends”). Accruing Dividends shall accrue from day to day, whether or not declared, and shall be cumulative;
provided however, that except as set forth in Section C(2) of this Article Four, such Accruing Dividends shall be payable only when, as, and if declared by the
board of directors and the corporation shall be under no obligation to pay such Accruing Dividends.
 

(b)               No dividends or other distributions shall be declared by the board of directors or paid or funds set apart for the payment of
dividends or other distributions on any Common Shares at any time any Series B Preferred Shares are outstanding unless, prior to such payment or setting
apart, the amount of all Accruing Dividends have been paid to the holders of the Series B Preferred Shares.
 

(c)                No payment in cash or otherwise on account of the purchase, redemption, retirement or other acquisition of any Common
Shares shall be made, and no sum shall be set aside for or applied by the corporation to any Common Shares at any time any Series B Preferred Shares are
outstanding unless, prior to such payment or setting aside or applying such sum to the purchase, redemption, retirement or other acquisition of any Common
Shares, all Series B Preferred Shares shall have been purchased or otherwise acquired by the corporation, or the approval under Section C(8)(c) of this Article
Four shall have been obtained.
 

Section 2.                 Redemption.
 
The corporation shall redeem each Series B Preferred Share on the earlier of (1) the twentieth anniversary of the Series B Original Issue Date or (2) the
occurrence of a Liquidation Event (the “Series B Redemption Event”). Any redemptions of the Series B Preferred Shares pursuant to this Section C(2) of
Article Four shall be paid out of funds legally available therefor, including capital to the extent permitted by law, at a redemption price with respect to each
Series B Preferred Share being redeemed equal to the Series B Original Issue Price of such share plus all unpaid Accruing Dividends thereon up to the date of
redemption, proportionally adjusted as appropriate for share subdivisions, share dividends, reorganizations, reclassifications, consolidations, or mergers (with
respect to each Series B Preferred Share, its “Series B Redemption Price”). Upon any Series B Redemption Event, each holder of Series B Preferred Shares
shall be entitled to payment of the Series B Redemption Price for such Series B Preferred Shares before any distribution or payment is made upon any
Common Shares. If upon any such Series B Redemption Event, the corporation’s assets to be distributed among the holders of the Series B Preferred Shares
pursuant to the sentence above are insufficient to permit payment to such holders of the aggregate amount that they are entitled to be paid under the sentence
above, then the entire assets available for distribution to the corporation’s stockholders shall be distributed pro rata among the holders of Series B Preferred
Shares based upon the aggregate Series B Redemption Price of the Series B Preferred Shares held by each such holder.
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Section 3.                 Voting Rights.
 

Each holder of Series B Preferred Shares shall be entitled to notice of all stockholder meetings at the same time and in the same manner as
notice is given to all stockholders entitled to vote at such meetings. The holders of the Series B Preferred Shares shall be entitled to vote on all matters
submitted to the stockholders for a vote together with the holders of the Common Shares voting as a single class. When voting as a single class together with
the holders of the Common Shares or when voting as a separate class, each Series B Preferred Share shall be entitled to one vote.

 
Section 4.                 Registration of Transfer.

 
The corporation shall keep at its principal office a register for the registration of Series B Preferred Shares. Upon the surrender of any

certificate representing Series B Preferred Shares at such place, the corporation shall, at the request of the record holder of such certificate, execute and
deliver (at the corporation’s expense) a new certificate or certificates in exchange therefor representing in the aggregate the number of Series B Preferred
Shares represented by the surrendered certificate. Each such new certificate shall be registered in such name and shall represent such number of Series B
Preferred Shares as is requested by the holder of the surrendered certificate and shall be substantially identical in form to the surrendered certificate, and
dividends shall accrue on the Series B Preferred Shares represented by such new certificate from the date to which dividends have been fully paid on such
Series B Preferred Shares represented by the surrendered certificate.

 
Section 5.                 Replacement.

 
Upon receipt of evidence reasonably satisfactory to the corporation (an affidavit of the registered holder shall be satisfactory) of the

ownership and the loss, theft, destruction or mutilation of any certificate evidencing Series B Preferred Shares, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to the corporation (provided that if the holder is a financial, institution or other institutional
investor its own agreement shall be satisfactory), or, in the case of any such mutilation upon surrender of such certificate, the corporation shall (at its expense)
execute and deliver in lieu of such certificate a new certificate of like kind representing the number of Series B Preferred Shares of such class represented by
such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated certificate, and dividends shall accrue on the
Series B Preferred Shares represented by such new certificate from the date to which dividends have been fully paid on the Series B Shares that had been
represented by such lost, stolen, destroyed or mutilated certificate.

 
Section 6.                 Definitions.

 
“Series B Original Issue Date” means September 28, 2010.
 
“Series B Original Issue Price” means a price per share of $12.425371 for each Series B Preferred Share issued on the Series B Original

Issue Date, subject to adjustments made for share splits, share subdivision, share combination and the like.
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“Liquidation Event” means any liquidation, dissolution or winding up of the corporation (whether voluntary or involuntary) and, unless the

holders of at least a majority of the outstanding shares of Common Stock and Series B Preferred Stock (voting together as a single class) elect otherwise by
written notice sent to the corporation at least 5 days prior to the effective date of any such event, each of the following events shall be considered a
Liquidation Event for the purposes of this Article Four:

 
(i)      a merger or consolidation in which (A) the corporation is a constituent party or (B) a subsidiary of the corporation is a constituent

party and the corporation issues shares of its capital stock, except any such merger or consolidation involving the corporation or a subsidiary of the
corporation in which the shares of capital stock of the corporation outstanding immediately prior to such merger or consolidation continue to represent, or are
converted into or exchanged for shares of capital stock that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or resulting corporation is a wholly owned subsidiary of another
corporation immediately following such merger or consolidation, the direct or indirect parent corporation of such surviving or resulting corporation; or

 
(ii)      the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by the

corporation and one or more subsidiaries of the corporation, of all or substantially all the assets of the corporation and its subsidiaries taken as a whole or the
sale or disposition (whether by sale of assets, merger or otherwise) of one or more subsidiaries of the corporation if substantially all of the assets of the
corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other
disposition is to a wholly owned subsidiary of the corporation.

 
Section 7.                 Amendment and Waiver.

 
No amendment, modification or waiver shall be binding or effective with respect to any provision of Sections C(1) to C(8) of this Article

Four without the prior written consent of the holders of a majority of the Series B Preferred Shares outstanding at the time such action is taken; provided, that
if such amendment, modification or waiver would adversely affect the rights of a holder or holders of Series B Preferred Shares outstanding at the time such
action is taken in a manner different than any other holder of Series B Preferred Shares outstanding at the time such action is taken, then such amendment,
modification or waiver shall require the consent of such holder of Series B Preferred Shares or a majority of the Series B Preferred Shares held by such group
of holders adversely affected. The corporation shall give prompt written notice to all holders of Series B Preferred Shares of any such amendment,
modification or waiver.

 
Section 8.                 Approval for Certain Actions.

 
So long as at least 200,000 Series B Preferred Shares are outstanding, the corporation shall not (and shall not permit any subsidiary of the

corporation to) take any of the actions specified below (including by way of merger, consolidation, operation of law or otherwise) without first obtaining the
approval of the holders of a majority of the Series B Preferred Shares then outstanding (counted as a single class), by vote or written consent, as provided by
law:

 
(a)                create any new class or series of stock which has preference over or is on parity with Series B Preferred Stock as to dividends

or upon liquidation or a Series B Redemption Event, or increase the authorized number of shares of any such class or series of preferred stock; or
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(b)               amend, alter or repeal the rights, preferences or privileges of Series B Preferred Stock; or
 

(c)               purchase, redeem or otherwise acquire, or set aside any sums for the purchase, redemption or acquisition of, any shares of
capital stock of the corporation or any subsidiary of the corporation, any securities convertible into or exchangeable for such capital stock, or any options,
warrants or other rights to purchase capital stock of the corporation or any subsidiary of the corporation or such securities; or
 

(d)              enter into any agreement or commitment obligating the corporation or any subsidiary to do any of the foregoing.
 

Section 9.                 Notices.
 

Except as otherwise expressly provided hereunder, all notices referred to herein shall be in writing and shall be delivered by registered or
certified mail, return receipt requested and postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be deemed to have been
given when so mailed or sent (i) to the corporation, at its principal executive offices and (ii) to any stockholder, at such holder’s address as it appears in the
stock records of the corporation or given by electronic communication in compliance with the provisions of the Delaware General Corporation Law, which
notice shall be deemed given upon electronic transmission.

 
ARTICLE FIVE 

 
The corporation is to have perpetual existence.
 

ARTICLE SIX 
 

In furtherance and not in limitation of the powers conferred by statute, the board of directors of the corporation is expressly authorized to
make, alter or repeal the by-laws of the corporation.

 
ARTICLE SEVEN 

 
Meetings of stockholders may be held within or without the State of Delaware, as the by-laws of the corporation may provide. The books of

the corporation may be kept outside the State of Delaware at such place or places as may be designated from time to time by the board of directors or in the
by-laws of the corporation. Election of directors need not be by written ballot unless the by-laws of the corporation so provide.
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ARTICLE EIGHT 
 

To the fullest extent permitted by the General Corporation Law of the State of Delaware (the “DGCL”) as the same exists or may hereafter be
amended, or by any other applicable state law, a director of this corporation shall not be liable to the corporation or its stockholders for monetary damages for
a breach of fiduciary duty as a director. If the DGCL or other applicable state law is amended to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the corporation shall be eliminated or limited to the fullest extent permitted by the DGCL or
such other applicable state law, as so amended. To the fullest extent permitted by applicable law, the corporation is also authorized to provide indemnification
of (and advancement of expenses to) such directors and officers (and any other persons to which the DGCL or other applicable state law permits the
corporation to provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemnification and advancement otherwise permitted by Section 145 of the DGCL or other applicable state law,
subject only to limits created by applicable Delaware or other state law (statutory or non-statutory), with respect to actions for breach of duty to a corporation,
its stockholders, and others. Any repeal or modification of this ARTICLE EIGHT shall not adversely affect any right or protection of a director or officer of
the corporation existing at the time of such repeal or modification.

 
ARTICLE NINE 

 
The corporation expressly elects not to be governed by Section 203 of the General Corporation Law of the State of Delaware.
 

ARTICLE TEN 
 

The corporation reserves the right to amend, alter, change or repeal any provision contained in this certificate of incorporation in the manner
now or hereafter prescribed herein and by the laws of the State of Delaware, and all rights conferred upon stockholders herein are granted subject to this
reservation.
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EXHIBIT C

 
SECOND AMENDED AND RESTATED BYLAWS

 
OF

 
VTB HOLDINGS, INC.

 
ARTICLE I 

 
OFFICES

 
1.1              Registered Office. The registered office of VTB Holdings, Inc. (the “Company”) in the State of Delaware shall be established and maintained at
the Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle, Delaware 19801 and The Corporation Trust Company
shall be the registered agent of the Company in charge thereof.
 
1.2              Other Offices. The Company may also have offices at such other places both within and without the State of Delaware as the board of directors
of the Company (the “Board”) may from time to time determine or the business of the Company may require.
 

ARTICLE II 
 

STOCKHOLDERS
 

2.1              Place of Meetings. All meetings of the stockholders of the Company shall be held at such time and place, either within or without the State of
Delaware, as shall be designated by the Board and stated in the notice of meeting or in a duly executed waiver of notice thereof.
 
2.2              Annual Meeting. An annual meeting of stockholders shall be held on such date and at such time as may be fixed by the Board and stated in the
notice of the meeting, for the purpose of electing directors and for the transaction of any other business brought before the stockholders at the direction of the
Board.
 
2.3              Special Meetings. Special meetings of the stockholders may be called at any time by the President, the Board or the holders of a majority of the
outstanding shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”) and the Company’s Series B preferred stock, par value
$0.01 per share, voting together as a single class, entitled to vote at the meeting. Business transacted at any special meeting of stockholders shall be limited to
the purposes set forth in the notice of such meeting.
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2.4              Notices of Meetings. Notices of any annual meeting or special meeting of stockholders stating the place, date and hour of the meeting shall be
given to each stockholder entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days before the date of the meeting. Notices for any
special meetings must state the purposes thereof. Written notice of any meeting of stockholders, if mailed, is given when deposited in the United States mail,
postage prepaid, directed to the stockholder at his address as it appears on the records of the Company. Without limiting the manner by which notice
otherwise may be given effectively to stockholders, any notice to stockholders may be given by electronic mail or other electronic transmission, in the manner
provided in Section 232 of the Delaware General Corporation Law. An affidavit of the secretary or an assistant secretary or of the transfer agent of the
Company that the notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
 
2.5              Quorum. The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Common Stock and Series B Preferred
Stock, considered together as a single class, entitled to vote on a particular matter shall constitute a quorum for the purpose of considering such matter. If,
however, such quorum shall not be present or represented at any meeting of the stockholders, the holders of a majority of the votes entitled to be cast by the
stockholders entitled to vote thereat, present in person or by proxy, shall have the power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented,
any business may be transacted which might have been transacted at the meeting as originally noticed. If the adjournment is for more than thirty (30) days, or
if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder entitled to
vote at the meeting.
 
2.6              Organization of the Meetings. The President shall act as chairman of meetings of stockholders. The Board may designate any other officer or
director of the Company to act as chairman of the any meeting in the absence of the President. The Secretary of the Company shall act as secretary of all
meetings of stockholders, but, in the absence of the Secretary, the presiding officer may appoint any person to act as secretary of the meeting.
 
2.7              Voting Rights. Unless otherwise required by law, the Company’s certificate of incorporation (the “Certificate of Incorporation”) or these bylaws
(the “Bylaws”), any question (other than the election of directors) brought before any meeting of stockholders shall be decided by the vote of the holders of a
majority of the stock represented and entitled to vote thereat. At all meetings of stockholders for the election of directors, a plurality of the votes cast shall be
sufficient to elect. Except as otherwise provided herein, in the Certificate of Incorporation or by law, every stockholder shall have the right at every meeting
of stockholders to one vote for every share of Common Stock or Series B Preferred Stock in the name of such stockholder on the books of the Company that
is entitled to vote at such meeting. Every stockholder may vote either in person or by proxy.
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2.8              Action of Stockholders Without Meeting. Unless otherwise provided by the Certificate of Incorporation, any action required to be taken at any
annual or special meeting of stockholders, or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding
Common Stock and Series B Preferred Stock, considered together as a single class (unless otherwise required by the Certificate of Incorporation), having not
less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted, and shall be delivered to the Company by delivery to its registered office in the State of Delaware, its principal place of business or an
officer or agent of the Company having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Company’s
registered office shall be by hand or by certified or registered mail, return receipt requested. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing.
 
2.9             Stock Ledger. The stock ledger of the Company shall be the only evidence as to who are the stockholders entitled to vote in person or by proxy at
any meeting of stockholders or those stockholders entitled to examine the list required by Section 2.10.
 
2.10          Voting Lists. The officer who has charge of the stock ledger of the Company shall prepare and make, at least ten (10) days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, showing the address of each stockholder and
the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten (10) days prior to the election, either at a place within the city, town or village where the
election is to be held, which place shall be specified in the notice of the meeting, or, if not specified, at the place where said meeting is to be held. The list
shall be produced and kept at the time and place of election during the whole time thereof, and may be inspected by any stockholder of the Company who is
present.
 
2.11          Adjournment. Any meeting of the stockholders, including one at which directors are to be elected, may be adjourned for such periods as the
presiding officer of the meeting or the stockholders present in person or by proxy and entitled to vote shall direct.
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2.12              Ratification. Any transaction questioned in any stockholders’ derivative suit, or any other suit to enforce alleged rights of the Company or any
of its stockholders, on the ground of lack of authority, defective or irregular execution, adverse interest of any director, officer or stockholder, nondisclosure,
miscomputation or the application of improper principles or practices of accounting may be approved, ratified and confirmed before or after judgment by the
Board or by the holders of the Common Stock and Series B Preferred Stock, voting together as a single class, and, if so approved, ratified or confirmed, shall
have the same force and effect as if the questioned transaction had been originally duly authorized, and said approval, ratification or confirmation shall be
binding upon the Company and all of its stockholders and shall constitute a bar to any claim or execution of any judgment in respect of such questioned
transaction.
 
2.13              Inspector. All votes by ballot at any meeting of stockholders shall be conducted by an inspector pursuant to Section 231 of the Delaware
General Corporation Law of the State of Delaware (the “DGCL”) appointed for the purpose either by the directors or by the chairman of the meeting. The
inspector shall decide upon the qualifications of voters, count the votes and declare the result.
 

ARTICLE III 
 

DIRECTORS
 

3.1              Power, Number and Term. The business and affairs of the Company shall be managed by or under the direction of the Board, except as may be
otherwise required by law or in the Certificate of Incorporation. The authorized number of directors of the Company shall be determined from time to time by
resolution of a majority of the Board of Directors, or by the stockholders at the annual meeting of stockholders subject to the requirements set forth in
Paragraph 7 of the Certificate of Incorporation.
 
3.2              Election; Term of Office; Removal; Vacancies. Each director shall hold office until the next annual meeting of stockholders or action by written
consent in lieu of such annual meeting or until such director’s earlier resignation, removal from office, death or incapacity. Unless otherwise provided in the
Certificate of Incorporation, vacancies and newly created directorships resulting from any increase in the authorized number of directors or from any other
cause may be filled by a person elected by a majority of the directors then in office, though less than a quorum, or by a sole remaining director. Any director
elected to fill a vacancy shall hold office until the next annual meeting of stockholder or action by written consent in lieu of such annual meeting. Each
director so chosen shall hold office until a successor is duly elected and qualified or until his or her earlier death, resignation or removal as herein provided.
Whenever the Company has no directors, new directors may be appointed by an affirmative vote of the holders of a majority of the shares of Common Stock
and Series B Preferred Stock, voting together as a single class.
 
3.3              Nominations. Nominations of persons for election to the Board at a meeting of stockholders may be made at such meeting by or at the direction
of the Board, by any committee or by persons appointed by the Board.
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3.4              Meetings.
 

3.4.1        Place. Meetings of the Board shall be held at such time and place, either within or without the State of Delaware, as may be designated
by the Board or in the notice of the meeting.
 

3.4.2        Regular Meetings. Regular meetings of the Board shall be held at such times as the Board may designate. Notice of regular meetings
need not be given.
 

3.4.3        Special Meetings. Special meetings of the Board may be called by direction of the President or any director on three (3) days’ notice to
each director, either personally or by mail, email, telegram or facsimile transmission.
 

3.4.4        Quorum. Except as may be otherwise specifically provided by law, the Certificate of Incorporation or these Bylaws, at all meetings of
the Board or any committee thereof, the majority of all the directors in office or such committee shall constitute a quorum for the transaction of business at
any meeting. If a quorum shall not be present at any meeting of the Board or any committee thereof, a majority of the directors present thereat may adjourn
the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.
 

3.4.5        Organization. Meetings of the Board shall be presided over by such person as the Board may designate or the members present may
select.
 

3.4.6        Voting. Except as otherwise required by applicable law, the Certificate of Incorporation or by these Bylaws, the vote of a majority of the
directors present at any meeting at which a quorum is present shall constitute the act of the Board.
 
3.5              Actions of the Board without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board or of any committee thereof may be taken without a meeting, if all members of the Board or of such
committee, as the case may be, consent thereto in writing, and the writing or writings are filled with the minutes of proceedings of the Board or committee.
 
3.6              Removal of Directors by Stockholders. The entire Board or any individual director may be removed from office with or without cause by a
majority vote of the holders of the outstanding shares of Common Stock and Series B Preferred Stock, voting together as a single class, then entitled to vote at
an election of directors. In case the Board or any one or more directors be so removed, new directors may be elected by such stockholders at the same time for
the unexpired portion of the full term of the director or directors so removed.
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3.7              Resignations. Any director may resign at any time by submitting his written resignation to the Board or Secretary of the Company. Such
resignation shall take effect at the time of its receipt by the Company unless another time be fixed in the resignation, in which case it shall become effective at
the time so fixed. The acceptance of a resignation shall not be required to make it effective.
 
3.8              Committees. The Board may, by resolution adopted by a majority of the whole Board, designate one or more committees, each committee to
consist of one or more directors and such alternate members (also directors) as may be designated by the Board. Unless otherwise provided herein, in the
absence or disqualification of any member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether
or not such member or members constitute a quorum, may unanimously appoint another director to act at the meeting in the place of any such absent or
disqualified member. Except as otherwise provided by law, the Certificate of Incorporation or by these Bylaws, any such committee shall have and may
exercise the powers of the full Board to the extent provided in the resolution of the Board directing the committee.
 
3.9              Compensation. Directors may be paid their reasonable expenses, if any, for attendance of any meeting of the Board. Directors shall receive no
other compensation.
 
3.10          Meetings by Means of Conference Telephone. Members of the Board or any committee designed by the Board may participate in a meeting of
the Board or of a committee of the Board by means of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a meeting pursuant to this subsection shall constitute presence in person at such meeting.
 

ARTICLE IV
 

OFFICERS
 
4.1              Election. At its first meeting after each annual meeting of the stockholders, the Board shall elect a President, a Treasurer and a Secretary and such
other officers as it deems advisable.
 
4.2              Authority, Duties and Compensation. The officers shall have such authority, perform such duties and serve for such compensation as may be
determined by resolution of the Board. Except as otherwise provided by Board resolution, (i) the President shall have general supervision over the business
and operations of the Company, may perform any act and execute any instrument for the conduct of such business and operations and (ii) the other officers
shall have the duties customarily related to their respective offices.
 
4.3              Vacancies. The Board shall have the power to fill any vacancies in any office occurring from whatever reason.
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4.4              Resignations. Any officer may resign at any time by submitting his or her written resignation to the Company. Such resignation shall take effect
at the time of its receipt by the Company, unless another time be fixed in the resignation, in which case it shall become effective at the time so fixed. The
acceptance of a resignation shall not be required to make it effective.
 
4.5              Removal. Any officer of the Company may be removed at any time, with or without cause, by the Board.
 

ARTICLE V
 

CAPITAL STOCK
 

5.1              Form of Certificates. Every holder of Common Stock and Series B Preferred Stock in the Company shall be entitled to have a certificate signed,
in the name of the Company (i) by the President and (ii) the Secretary of the Company, certifying the number of shares owned by him in the Company.
 
5.2              Signatures. Any or all of the signatures on the certificate may be a facsimile, including, but not limited to, signatures of officers of the Company
and, if applicable, countersignatures of a transfer agent or registrar. In case an officer, transfer agent or registrar who has signed or whose facsimile signature
has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
Company with the same effect as if he were such officer, transfer agent or registrar at the date of issue.
 
5.3              Fixing Record Date. In order that the Company may determine the stockholders entitled to notice or to vote at any meeting of stockholders or
any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record is adopted by
the Board, and which record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than ten (10) days
after the date upon which the resolution fixing the record date of action with a meeting is adopted by the Board, nor more than sixty (60) days prior to any
other action. If no record date is fixed the record date for determining stockholders (i) entitled to notice of or to vote at a meeting of stockholders 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, (ii) entitled to express consent to corporate action in writing without a meeting, when no prior action by the Board is
necessary, shall be the first date on which a signed written consent is delivered to the Company or (iii) for any other purpose shall be at the close of business
on the day on which the Board adopts the resolution relating thereto.
 

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for the adjourned meeting.
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ARTICLE VI
 

INDEMNIFICATION
 

6.1              General Indemnification.
 

6.1.1        The Company shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Company) by
reason of the fact that he or she is or was a director or officer of the Company, or is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if he or she acted in good
faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.
 

6.1.2        The Company shall indemnify any person who was or is a party, or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Company to procure a judgment in its favor by reason of the fact that he or she is or was a director or officer
of the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection with the defense or
settlement of such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of
the Company and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable to the Company unless and only to the extent that a Delaware Court of Chancery or the court in which such action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
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6.2              Indemnification Against Expenses. To the extent that a present or former director or officer of the Company has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in Section 6.1, or in defense of any claim, issue or matter therein, he or she shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.
 
6.3              Determination of Indemnification. Any indemnification under Section 6.1 (unless ordered by a court) shall be made by the Company only as
authorized in the specific case upon a determination that indemnification of the director or officer is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in such section. Such determination shall be made (i) by the Board by a majority vote of directors who were not
parties to such action, suit or proceeding, even though less than a quorum, (ii) by a committee of such directors designated by a majority vote of such
directors, even though less than a quorum, (iii) if no disinterested directors exist or if a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion or (iv) by the stockholders.
 
6.4              Payment of Expenses in Advance. Expenses (including attorneys’ fees) incurred by any officer or director in defending any civil, criminal,
administrative or investigative action, suit or proceeding may be paid by the Company in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that he or she is not entitled
to be indemnified by the Company as authorized in this Section 6.4. Such expenses (including attorneys’ fees) incurred by other employees and agents may
be so paid upon such terms and conditions, if any, as the Company deems appropriate.
 
6.5              Non-Exclusivity of Indemnification. The indemnification and advancement of expenses provided by, or granted pursuant to the other sections of
this Article VI shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under
any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in another
capacity while holding such office.
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6.6              Insurance. The Company shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against him or her and incurred by him or her in any such capacity, or arising
out of his or her status as such, whether or not the Company would have the power to indemnify him or her against such liability under the provisions of this
Article VI.
 
6.7              Certain References.
 

6.7.1        For purposes of this Article VI, references to “the Company” shall include, in addition to the resulting Company, any constituent
Company (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors or officers, so that any person who is or was a director or officer of such constituent Company, or is or was
serving at the request of such constituent Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall stand in the same position under this Article VI with respect to the resulting or surviving Company as he or she would have with respect to
such constituent Company of its separate existence had continued.
 

6.7.2        For purposes of this Article VI, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include
any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the Company” shall include any
service as a director, officer, employee or agent of the Company which imposes duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed
to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the Company” as referred to in this Article VI.
 
6.8              Benefit of Heirs, Executors or Administrators. The indemnification and advancement of expenses provided by, or granted pursuant to, this
Article VI shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the
benefit of the heirs, executors and administrators of such person.
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6.9              No Personal Liability to the Company. No director or officer of the Company shall be personally liable to the Company or to any stockholder of
the Company for monetary damages for breach of fiduciary duty as a director or officer, provided that this provision shall not limit the liability of a director or
officer (i) for any breach of the director’s or the officer’s duty of loyalty to the Company or its stockholders, (ii) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director
or officer derived an improper personal benefit.
 

ARTICLE VII
 

AMENDMENTS
 

The Bylaws of the Company may be adopted, amended or repealed by the holders of a majority of the Common Stock and Series B
Preferred Stock, voting together as a single class, entitled to vote; provided, however, that the Company may, in its Certificate of Incorporation, confer the
power to adopt, amend or repeal Bylaws upon the directors. The fact that such power has been so conferred upon the directors shall not divest the
stockholders of the power, nor limit their power to adopt, amend or repeal Bylaws.

 
ARTICLE VIII

 
MISCELLANEOUS

 
8.1              Reliance on Books and Records. Each director, each member of any committee designated by the Board and each officer of the Company, shall,
in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the Company, including
reports made to the Company by any of its officers, by an independent certified public accountant, or by an appraiser selected with reasonable care.
 
8.2              Waiver of Notice. Whenever any notice is required to be given under the provisions of law or the Certificate of Incorporation or by these Bylaws,
a written waiver, signed by the person or persons entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to
be transacted at, nor the purpose of, any regular, or special meeting of the stockholders, directors or members of a committee of directors need be specified in
any written waiver of notice unless so required by the Certificate of Incorporation.
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8.3              Checks. All checks or demands for money and notes of the Company shall be signed by such officer or officers or such other persons as the
Board may from time to time designate.
 
8.4              Fiscal Year. The fiscal year shall be determined by the Board.
 
8.5              Seal. The corporate seal shall have inscribed thereon the name of the Company, the year of its organization and the words “Corporate Seal,
Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.
 
8.6              Interpretation of Bylaws. All words, terms and provisions of these Bylaws shall be interpreted and defined by and in accordance with the DGCL
and as amended from time to time hereafter.
 
8.7              Maintenance And Inspection Of Records. The Company shall, either at its principal executive offices or at such place or places as designated
by the Board of Directors, keep a record of its stockholders listing their names and addresses and the number and class of shares held by each stockholder, a
copy of these Bylaws as amended to date, accounting books, and other records. Any stockholder of record, in person or by attorney or other agent, shall, upon
written demand under oath stating the purpose thereof, have the right during the usual hours for business to inspect for any proper purpose the Company’s
stock ledger, a list of its stockholders, and its other books and records and to make copies or extracts therefrom. A proper purpose shall mean a purpose
reasonably related to such person’s interest as a stockholder. In every instance where an attorney or other agent is the person who seeks the right to inspection,
the demand under oath shall be accompanied by a power of attorney or such other writing that authorizes the attorney or other agent to so act on behalf of the
stockholder. The demand under oath shall be directed to the Company at its registered office in Delaware or at its principal place of business.
 
8.8              Inspection By Directors. Any director shall have the right to examine the Company’s stock ledger, a list of its stockholders, and its other books
and records for a purpose reasonably related to his or her position as a director. The Delaware Court of Chancery is hereby vested with the exclusive
jurisdiction to determine whether a director is entitled to the inspection sought. The Court may summarily order the Company to permit the director to inspect
any and all books and records, the stock ledger, and the stock list and to make copies or extracts therefrom. The Court may, in its discretion, prescribe any
limitations or conditions with reference to the inspection, or award such other and further relief as the Court may deem just and proper.
 
8.9              Facsimile Signature. In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile
signatures of any officer or officers of the Company may be used whenever and as authorized by the Board of Directors or a committee thereof.
 
 
 
Adopted: [●], 2013
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EXHIBIT D

 
LETTER OF TRANSMITTAL

 
for
 

Shares of VTBH Common Stock and VTBH Series A Preferred Stock
 

of
 

VTB HOLDINGS, INC.
(See Instructions Enclosed Herein)

 
The undersigned represents that I (we) have full authority to surrender without restriction the certificate(s) listed below. You are hereby authorized and

instructed to prepare in the name of and deliver to the address indicated below (unless otherwise instructed in the boxes on the following page) a check or
wire transfer, as applicable, representing a cash payment for shares tendered pursuant to this Letter of Transmittal.

 
Mail or deliver this Letter of Transmittal together with the certificate(s) representing your shares to:

 
If delivering by mail:  If delivering by hand or courier:

   
Parametric Sound Corporation  Parametric Sound Corporation

ATTN: James A. Barnes  ATTN: James A. Barnes
13771 Danielson Street, Suite L  13771 Danielson Street, Suite L

Poway, CA 92064  Poway, CA 92064
 

For assistance call [●] or e-mail [●].
 

Name(s), Address(es) & Telephone Number(s) of
Registered former holder(s)

(as they appear on the 
Certificate(s) and in the Stock Records)

Type of
Company Stock

Surrendered Certificate Number(s)
Number of Shares Represented by

Certificate(s)
    
    
    
    

 Total Shares:   
 
Please fill in certificate(s) surrendered (attach separate schedule if necessary)
 

 Check here if any of the undersigned's certificate(s) have been lost, stolen or destroyed.
 
Reference is made to that certain Agreement and Plan of Merger dated as of August 5, 2013 (the “Merger Agreement”), by and among VTB

Holdings, Inc. (the “Company”), Parametric Sound Corporation (“Parent”) and Paris Acquisition Corp. (“Merger Sub”), a copy of which is attached as Annex
B to the stockholder notice accompanying this Letter of Transmittal (the “Stockholder Notice”). VTBH Common Stock and VTBH Series A Preferred Stock
are collectively referred to herein as the “Company Stock.” Capitalized terms used herein that are not otherwise defined shall have the meanings ascribed to
such terms in the Merger Agreement.
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Pursuant to the Merger Agreement, the Company Stock will be cancelled and converted into the right to receive the applicable consideration set

forth in the Merger Agreement, consisting of shares of Parent’s common stock to be issued pursuant to a transaction exempt from the registration
requirements of the Securities Act of 1933, as amended (the Securities Act”), upon surrender of the certificates formerly representing the Company Stock.

 
The undersigned hereby surrenders to the Company the certificate(s) described above that formerly represented Company Stock. The surrender of

any certificate(s) formerly representing the Company Stock shall be effected, and risk of loss and title to the certificate(s) shall pass, only at or following the
Effective Time and upon proper delivery of the certificate(s) or other instruments evidencing such Company Stock pursuant to this Letter of Transmittal.
 
Signature of registered former holder(s): The undersigned represents and warrants that information supplied by the undersigned set forth herein is true and
correct as of the date hereof and as of the Closing Date.
 
 Signature(s):  
    
 Name(s):  
  (Please Print)
 
 Capacity:  Daytime Telephone Number:   
  (full title)   
 
 Address:  
  (include zip code)  
 
 Dated:  , 2013
 
 Signature(s) of former holder(s) Guaranteed by:  

(if applicable, see Instruction No. 2 on the enclosed instructions)
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ALL U.S. HOLDERS OF COMPANY STOCK MUST COMPLETE THE ENCLOSED IRS FORM W-9
(See Instruction No. 5)

 
IF YOU ARE A HOLDER OF COMPANY STOCK THAT IS A UNITED STATES PERSON, FAILURE TO COMPLETE AND RETURN THE
ENCLOSED IRS FORM W-9 MAY RESULT IN U.S. FEDERAL BACKUP WITHHOLDING ON PAYMENTS MADE TO YOU PURSUANT TO
THE MERGER. PLEASE REVIEW THE ENCLOSED IRS FORM W-9 AND INSTRUCTIONS THERETO FOR ADDITIONAL DETAILS.

 
YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE “APPLIED FOR” IN PART I OF THE IRS FORM W-9.

 
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

 
I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and either (i) I have mailed or delivered an

application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration Office or (ii) I
intend to mail or deliver an application in the near future and I understand that (A) 28% of all reportable payments made to me will be withheld until I provide
a taxpayer identification number and (B) I must provide my taxpayer identification number within 60 days of the date I sign this form.

 
 SIGNATURE:                                                                              DATE:                                                                                                 

 
IF YOU ARE A HOLDER OF COMPANY STOCK THAT IS NOT A UNITED STATES PERSON, YOU MAY BE SUBJECT TO DIFFERENT
REQUIREMENTS (SEE INSTRUCTION NO. 5).

REPRESENTATIONS AND WARRANTIES
(Forming a part of the terms and conditions of the Merger and this Letter of Transmittal)

 
The undersigned hereby represents and warrants to each of Parent and Merger Sub that:

 
(a) the undersigned has the full legal right, power and authority (and, in the case of an individual, full legal capacity) to execute and deliver this

Letter of Transmittal, to surrender the Company Stock surrendered hereby, to deliver the certificate(s) identified above formerly representing the Company
Stock, and to waive any benefits and rights that may inure to the undersigned as the former holder of the Company Stock surrendered hereby and that this
Letter of Transmittal has been duly and validly executed and delivered by the undersigned and constitutes a legal, valid and binding obligation of the
undersigned, enforceable in accordance with its terms;

 
(b) except for (i) that certain Stockholders Agreement, dated as of January 7, 2011, by and among the Company and the stockholders named therein

and (ii) the Company’s organizational documents and the respective restrictions set forth therein, the undersigned has good and marketable title to and owns
beneficially and of record, free and clear of any lien, claim, encumbrance or other restriction on transfer, the above-listed Company Stock, and there are no
stockholder agreements, voting trusts or proxies with respect to the Company Stock surrendered hereunder to which the undersigned is a party;

 
(c) the undersigned owns no shares of Company Stock other than the above-listed Company Stock;

 
(d) the delivery of Company Stock in accordance with the terms and conditions of this Letter of Transmittal and the Merger Agreement does not (i)

if the undersigned is a corporation, limited liability company, partnership, limited partnership or trust, violate or conflict with or result in a breach of any
provision of the certificate or articles of incorporation, or operating agreement, partnership agreement, or similar organizational documents of the
undersigned, (ii) violate or contravene any law, statute, rule or regulation, or any order, writ, judgment, injunction, decree, determination or award currently in
effect applicable to the undersigned or (iii) require any action, consent, approval or authorization of, or review by, or declaration, registration or filing with, or
notice to, any Governmental Entity;

 
(e) the undersigned is an “accredited investor” within the meaning of Rule 501(a) under the Securities Act. The undersigned has such knowledge

and experience in financial and business matters that he, she or it is capable of evaluating the merits and risks of its investment in Parent as contemplated by
the Merger Agreement and this Letter of Transmittal, and is able to bear the economic risk of such investment for an indefinite period of time. The
undersigned has been furnished access to such information and documents as he, she, or it has requested concerning the terms and conditions of the Merger
Agreement and the acquisition of the shares of Parent common stock (the “Shares”) contemplated thereby;
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(f) the undersigned is acquiring the Shares to be acquired by it pursuant to the Merger Agreement for investment for its own account, not as a
nominee or agent, and not with the view to, or for resale in connection with, any distribution of any part thereof. The undersigned understands that the Shares
have not been registered under the Securities Act or other applicable Laws by reason of a specific exemption from the registration provisions of the Securities
Act and other applicable laws, the availability of which depends upon, among other things, the bona fide nature of the investment intent and the accuracy of
the undersigned’s representations expressed herein; and

 
(g) the undersigned acknowledges that he, she or it has been advised by his, her or its own legal counsel, or has had the opportunity to engage his,

her or its own legal counsel, with respect to this Letter of Transmittal and understands and agrees that he, she or it is under no disability or impairment that
affects his, her or its decision to sign this Letter of Transmittal and knowingly and voluntarily intends to be legally bound by this Letter of Transmittal and the
Merger Agreement.

 
ACKNOWLEDGMENTS AND WAIVER

 
In addition, the undersigned hereby acknowledges and agrees that all representations, warranties and agreements of the undersigned will be for the

benefit of, and enforceable by, from and after the Effective Time, the Surviving Corporation. The undersigned’s surrender of the Company Stock hereby is
irrevocable but will not be effective until the Effective Time.

 
By delivery of this Letter of Transmittal, the undersigned acknowledges that he, she or it hereby irrevocably waives any dissenters’ rights,

appraisal rights or similar rights that the undersigned may have arising out of the consummation of the Merger and the transactions contemplated
by the Merger Agreement, whether arising pursuant to applicable law, contract or otherwise, and the undersigned hereby withdraws all written
objections to the Merger Agreement and/or demands for appraisal, if any, with respect to the shares of Company Stock owned by the undersigned,
including, but not limited to, any appraisal rights available under Section 262 of the Delaware General Corporation Law (the “DGCL”), a copy of
which is attached to the Stockholder Notice as Annex E.

 
The undersigned hereby acknowledges receipt of this Letter of Transmittal, as well as a copy of (i) a Notice of Action Taken by Written Consent of

the Stockholders of the Company and Notice of Appraisal Rights, (ii) the Merger Agreement, (iii) a Summary of Appraisal Rights, (iv) a Summary of Certain
Material U.S. Federal Income Tax Consequences of the Merger, and (v) Section 262 of the DGCL, which are attached as Annexes A, B, C, D and E,
respectively, to the Stockholder Notice. In addition, the undersigned represents that he, she or it has read the Merger Agreement and acknowledges that he,
she or it is bound by the terms of the Merger Agreement and hereby agrees to be bound by and, if requested by the Company, agrees to vote in favor of or
consent to, any amendment, extension or waiver to the Merger Agreement executed in accordance with the terms thereof.

 
The undersigned understands that surrender is not made in acceptable form until the receipt by the Company of this Letter of Transmittal, duly

completed and manually signed, together with all accompanying evidences of authority, in form reasonably satisfactory to the Parent and the Company. All
questions as to validity, form and eligibility of any surrender of shares of Company Stock will be determined by the Parent and the Company in their
discretion, and such determination shall be final and binding. The undersigned understands that: (i) unless and until the undersigned surrenders the
certificate(s) formerly representing the Company Stock owned by the undersigned in accordance with this Letter of Transmittal and the Merger Agreement,
no payments pursuant to the Merger Agreement shall be paid to the undersigned; (ii) payment pursuant to the Merger Agreement is conditioned upon the
closing of the Merger; and (iii) no interest will accrue on any amounts payable pursuant to the Merger Agreement.
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The undersigned hereby affirms that it has consulted, or had the opportunity to consult, with its legal counsel or other advisors with respect to, and
fully understands the meaning and intent of this Letter of Transmittal, including, but not limited to, the final and binding effect of this Letter of Transmittal.
The language of all parts of this Letter of Transmittal shall in all cases be construed as a whole, according to its fair meaning, and shall not be construed
strictly for or against any particular party.

 
 Signature(s) of former holder(s):  

 
 Name(s):  
  (Please Print)

 
 Capacity:  Daytime Telephone Number:   
  (full title)   

 
 Address:  
  (include zip code)

 
 Dated:  , 2013

 

 

 

 

 

 
Ex D-5



 

 
INSTRUCTIONS

 
(Forming a part of the terms and conditions of the transaction)

 
1.            DO NOT ENDORSE your certificate(s) or accompany it with any stock power other than this Letter of Transmittal if your Company Stock
certificate(s) is/are registered in the name(s) of the person(s) executing the Letter of Transmittal and no special issuance instructions are provided.
 
2.            If your Company Stock are not registered in the name of the person(s) executing this Letter of Transmittal, or if payment is to be made to any
persons other than the registered stockholder, the Company Stock must be accompanied by a stock power or other appropriate instruments of transfer and
payment for, or evidence of payment of, any applicable transfer taxes, with the signature(s) thereon or on this Letter of Transmittal guaranteed by a financial
institution that is a member of the Securities Transfer Agents Medallion Program (STAMP), the Stock Exchange Medallion Program (SEMP) or the New
York Stock Exchange, Inc. Medallion Signature Program (MSP). The signature(s) on the Letter of Transmittal must conform exactly with the name(s) on the
instrument of transfer.
 
3.            The signature(s) required on the Letter of Transmittal must be the signature(s) of the stockholders exactly as the name(s) appears on the
certificate(s), or, if the certificate(s) has been assigned, the signature(s) must be the signature(s) of the assignee(s), exactly as such assignee’s name appears on
the instrument of assignment. If any signature is made by a corporation or a person acting as executor, administrator, guardian, trustee or attorney-in-fact or in
any other fiduciary or representative capacity, appropriate evidence of the authority of such person to assign, sell or transfer must be forwarded with the
surrendered certificate(s).
 
4.            If your certificate(s) is/are lost, stolen or destroyed, please check the box under your name on the Letter of Transmittal. The Company will place a
stop on the certificate(s) and will send you the appropriate documents (including an affidavit of loss and indemnity) to be completed in order to effectively
surrender lost, stolen or destroyed certificates in exchange for the consideration.
 
5.            Under current U.S. federal income tax law, in order to avoid U.S. federal backup withholding, each holder of Company Stock that is a “United States
person” (as defined under the Internal Revenue Code of 1986, as amended (the “Code”)) receiving a payment pursuant to the Merger Agreement is required,
unless an exemption applies, to provide Parent with such holder’s correct taxpayer identification number (“TIN”) (generally, a social security number or
employer identification number) on the enclosed IRS Form W-9, and must certify, under penalties of perjury, that such TIN is correct, that such holder is not
subject to U.S. federal backup withholding and that such holder is a United States person. If Parent is not provided with the correct TIN, such holder may be
subject to a $50 penalty imposed by the Internal Revenue Service (“IRS”). In addition, if (a) such holder does not furnish Parent with a TIN in the required
manner, (b) the IRS notifies Parent that the TIN provided is incorrect, or (c) such holder is required but fails to certify that it is not subject to U.S. federal
backup withholding, U.S. federal backup withholding will apply. If U.S. federal backup withholding applies, Parent or another payer will be required to
withhold a percentage (28%) of any reportable payment made to such holder pursuant to the Merger as well any future reportable payment that may be made
to such holder. U.S. federal backup withholding is not an additional tax. Rather, the U.S. federal income tax liability of persons subject to U.S. federal backup
withholding will be reduced by the amount of tax withheld, provided that the required information is given to the IRS. If U.S. federal backup withholding
results in an overpayment of taxes, a refund may be obtained from the IRS.
 
If the holder has not been issued a TIN and has applied for a TIN or intends to apply for a TIN in the near future, such holder should write “Applied For” in
the space provided for the TIN in Part I of the IRS Form W-9 and sign and date the IRS Form W-9. If “Applied For” is written in Part I, Parent will be
required to withhold at a rate of 28% (as described in the preceding paragraph) on all payments to such holder until such holder furnishes its TIN to Parent.
 
Certain holders (including, among others, corporations) are not subject to U.S. federal backup withholding but may be required to provide evidence of an
exemption. A holder that is so exempt should indicate their exempt status on IRS Form W-9 by furnishing their TIN, checking the “Exempt From Backup
Witholding” box on the form, and signing and dating the form.
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A holder that is not a United States person may qualify as an exempt recipient by submitting to Parent a properly completed IRS Form W-8BEN, signed
under penalty of perjury, certifying that such holder is not a United States person and is the beneficial owner of any payment received. Only the beneficial
owner of a reportable payment subject to U.S. federal backup withholding should use IRS Form W-8BEN. In general, a person is not a beneficial owner of
income if the person is receiving the income as nominee, agent, or custodian, or to the extent the person is a conduit whose participation in the transaction is
disregarded. Certain foreign persons, such as a withholding foreign partnership, withholding foreign trust, or an intermediary, should also not use IRS Form
W-8BEN, but should use an alternate IRS Form W-8. Holders that are not United States persons are urged to consult their tax advisor for more information.
 
NOTE: FAILURE TO COMPLETE AND RETURN THE ENCLOSED IRS FORM W-9 OR THE APPROPRIATE IRS FORM W-8, IF APPLICABLE,
MAY RESULT IN A PENALTY OF $50 AND U.S. FEDERAL BACKUP WITHHOLDING ON ANY REPORTABLE PAYMENTS MADE TO YOU
PURSUANT TO THE MERGER. PLEASE CONTACT YOUR OWN TAX ADVISOR AND REVIEW THE ENCLOSED IRS FORM W-9 AND
INSTRUCTIONS THERETO OR THE INSTRUCTIONS TO THE APPLICABLE IRS FORM W-8 FOR ADDITIONAL DETAILS.
 
IRS Circular 230 disclosure: To ensure compliance with IRS Circular 230, holders are hereby notified that: (A) any discussion of U.S. federal income tax
issues in this Letter of Transmittal is not intended or written to be relied upon, and cannot be relied upon by holders for the purpose of avoiding penalties that
may be imposed on holders under the Code; (B) such discussion is included herein by the Company in connection with the promotion or marketing (within
the meaning of IRS Circular 230) by the Company of the transactions or matters addressed herein; and (C) holders should seek advice based on their
particular circumstances from an independent tax advisor.
 
 

All inquiries should be made directly to:
 

VTB Holdings, Inc.
100 Summit Lake Drive, Suite 100

Valhalla, NY 10594
Attention: [●]
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EXHIBIT E

 
LICENSE AGREEMENT

 
This License Agreement (“Agreement”) is entered into as of ____ _, 2013 (“Effective Date”) between PSC Licensing Corp., a California corporation

having a principal business address at 13771 Danielson Street, Suite L, Poway, California 92064, (“Licensor”) and VTB Holdings, Inc., a Delaware
corporation, having a principal business address 100 Summit Lake Drive, Suite 100, Valhalla, NY 10594 (“Licensee”) (each a “Party” and collectively the
“Parties”).

 
RECITALS

 
A.            WHEREAS, Licensor has certain intellectual property rights related to hypersonic sound technology;
 
B.            WHEREAS, Licensee wishes to obtain from Licensor the right to use Licensor’s intellectual property under the terms and conditions set

forth herein; and
 
C.           WHEREAS, Licensor is willing to grant to Licensee the limited right to use its intellectual property, on the terms and subject to the

conditions set forth herein.
 
NOW, THEREFORE, in consideration of the mutual promises herein, and other valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, Licensor and Licensee agree as follows:
 

ARTICLE 1
DEFINITIONS

 
1.1            Affiliate. “Affiliate” shall mean: (a) any corporation or other entity that a party owns, directly or indirectly, at least 50% of the voting

shares; and/or (b) any corporation or other entity where a party owns, directly or indirectly, at least 50% of the equity.
 
1.2            Console Audio Products Field. The term “Console Audio Products Field” means gaming headsets and peripheral audio speakers that are

(a) marketed specifically to be used in connection or combination with an entertainment console (including desktop consoles and mobile consoles) one of
whose principal features is digital gaming and (b) which are designed to be connected directly to such entertainment consoles (including via audio cable,
wireless or other future technology) or which are incorporated into such entertainment consoles. For the avoidance of doubt, such entertainment consoles
include: (i) Microsoft’s Xbox 360 or Xbox One consoles, (ii) Sony’s Playstation 2, Playstation 3 or Playstation 4 consoles; (iii) Nintendo’s Wii or Wii-U
consoles; (iv) mobile consoles such as Sony PSP, Nintendo DS, Ouya or NVidia Shield; and (v) any predecessor or successor console to any of the foregoing.
For the avoidance of doubt, (A) the term “mobile console” includes consoles referred to “handheld” consoles or “mobile” consoles and (B) the Console Audio
Products Field shall specifically not include any products in the Computer Audio Products Field.

 
1.3            Control or Controlled. The terms “Control” or “Controlled” means, with respect to the Intellectual Property Rights of a third party, the

possession by a Party of the ability to grant a license or sublicense of such Intellectual Property Rights or technology as provided for herein without violating
the terms of any arrangement or agreements between such Party and any third party.

 
1.4            Computer Audio Products Field. The term “Computer Audio Products Field” means any headsets and peripheral audio speakers that are

(a) marketed specifically to be used in connection or combination with personal computers (including PC computers, Apple Mac computers, and any future
technologies) including desktop computers, laptop computers and mobile personal computing devices such as tablets, smartphones and other portable
computing devices or future technologies similar to the foregoing and (b) are designed to be connected directly to such devices (including via audio cable,
wireless or other future technology).
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1.5            Intellectual Property Rights. The term “Intellectual Property Rights” means intellectual and industrial property rights, arising in any
jurisdiction, whether registered or unregistered, including such rights in and to trademarks, service marks, trade names, trade dress, logos, copyrights, rights
of authorship, mask work rights, moral rights, patents, rights of inventorship, software database rights, trade secret rights, rights of publicity, privacy and/or
defamation, rights under unfair competition and unfair trade practices laws, and all applications, reissues, extensions, registrations and renewals in connection
with any of the foregoing, and all .

 
1.6            Licensed Technology and Materials. The term “Licensed Technology and Materials” means any and all Intellectual Property Rights other

than the Licensed Patents, that are owned or Controlled by Licensor or any of its Affiliates as of the Effective Date or during the Term that (a) are related to
any patent or patent application included in the Licensed Patents, (b) relate to the audio field and/or (c) are necessary or useful for Licensee to practice the
licenses granted to Licensee hereunder, including methods, processes, techniques, ideas, know-how, technical information, , designs, know-how, trade secrets,
works of authorship, trade names, trademarks and copyright, and all tangible embodiments of the Licensed Technology owned or Controlled by Licensor as of
the Effective Date or during the Term, including data, results, algorithms, designs, specifications, engineering drawings, process information, software code
(source code (“Source Code”) and object code), manuals and other operator or user documentation, manufacturing and assembly specifications and any other
materials identified on Schedule B hereto. For the avoidance of doubt, Licensed Technology and Materials includes any fix, patch, update, upgrade,
enhancement, improvement or modification to any of the foregoing which is owned or Controlled by Licensor during the Term.

 
1.7            Licensed Patents. The term “Licensed Patents” means all patents and patent applications owned or Controlled by Licensor or any of its

Affiliates as of the Effective Date or during the Term that (a) relate to the audio field and/or (b) are necessary or useful for Licensee to practice the licenses
granted to Licensee hereunder, including those described on Schedule A attached hereto, and any reissues, reexaminations, divisional, extensions,
continuations, continuations in part, renewals or foreign counterparts of the foregoing.

 
1.8            Licensee Improvement. The term “Licensee Improvement” means any invention or discovery (a) developed by or for Licensee (or any

sublicensee) and (b) owned or Controlled by Licensee during the Term, which constitutes a modification, enhancement or improvement to the subject matter
of the Licensed Patents or Licensed Technology and Materials, including test results, data, derivative works, improvements, designs, specifications, and
prototypes For the avoidance of doubt, Licensee Improvements excludes any such modification, enhancement, or improvement developed by Licensor, which
for the further avoidance of doubt is comprised within the definition of either “Licensed Patents” or “Licensed Technology and Materials” and is licensed to
Licensee hereunder.

 
1.9            Products. The term “Products” means (a) any product the manufacture, use, sale of which would, absent the license granted to Licensee

hereunder, infringe any Valid Claim, (b) any product developed in whole or in part through the use of a process which is covered by a Valid Claim included in
the Licensed Patents, or (c) any product that incorporates or utilizes the Licensed Technology and Materials.
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1.10        Territory. The term “Territory” shall mean worldwide.
 
1.11        Valid Claim. The term “Valid Claim” shall mean any claim of (a) any issued and unexpired Licensed Patent in the Territory that has not

been (i) revoked or held unenforceable, unpatentable or invalid by a court or other governmental body of competent jurisdiction in a decision that is not
appealable or that has not been appealed within the time allowed for appeal, or (ii) finally abandoned, disclaimed, denied or admitted to be invalid or
unenforceable through reissue, re-examination or disclaimer or otherwise; or (b) any patent application in the Territory that has not been (i) finally cancelled,
withdrawn or abandoned without being refiled in another application in the applicable jurisdiction or (ii) finally rejected by an administrative agency or
government authority of competent jurisdiction in a decision that is not appealable or that has not been appealed within the time allowed for appeal.

 
ARTICLE 2
LICENSE

 
2.1          License.
 

2.1.1        Licensor hereby grants to Licensee and its Affiliates during the Term a limited, personal, indivisible, non-transferable (except as
permitted under Section 11.9), sublicensable (solely in accordance with Section 2.2 and 2.4), exclusive (even as to Licensor), royalty-bearing license under
Licensor’s Intellectual Property Rights in the Licensed Patents, Licensed Technology and Materials to use, develop, make, have made, sell, offer for sale,
import, export, service, market and repair Products in the Console Audio Products Field in the Territory. The forgoing license shall include the right for
Licensee to make Licensee Improvements to the Licensed Patents and Licensed Technology and Materials, subject to the restrictions, terms and conditions set
forth in Section 2.3. Licensed Marks may only be used in accordance with Section 4.3. For the avoidance of doubt, an Affiliate shall be a licensee hereunder
only during the period that such entity meets the definition of Affiliate.

 
2.1.2        Licensor hereby grants to Licensee and its Affiliates during the Term a limited, personal, indivisible, non-transferable (except as

permitted under Section 11.9), non-sublicenseable (except for a sublicense of Object Code as provided in Section 2.4), non-exclusive, royalty-bearing license
under Licensor’s Intellectual Property Rights in the Licensed Patents and Licensed Technology and Materials to use, develop, make, have made, sell, offer for
sale, import, export, service, market and repair Products in the Computer Audio Products Field in the Territory. The forgoing license shall include the right for
Licensee to make Improvements to the Licensed Patents and Licensed Technology and Materials, subject to the restrictions, terms and conditions set forth in
Section 2.3. Licensed Marks may only be used in accordance with Section 4.3. For the avoidance of doubt, an Affiliate shall be a licensee hereunder only
during the period that such entity meets the definition of Affiliate.

 
2.2          Right to Sublicense. Licensee shall have the right to grant sublicenses to any third party to all or any portion of its rights granted under the

exclusive license set forth in Section 2.1.1, provided, however, that (a) Licensor shall be notified of such sublicense, (b) with respect to any proposed
sublicense of Source Code, Licensee shall provide prior written notice to Licensor and such sublicense may be granted only upon the prior written consent of
Licensor, such consent not to be unreasonably withheld, delayed or conditioned; (c) Licensee shall remain obligated for the payment to Licensor of all of its
payment obligations hereunder, including the payment of any royalties described in Section 5.1 hereof, and (d) during the term of any such sublicense,
Licensee shall be responsible for and assume all obligations of any sublicensee hereunder.
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2.3          Licensee Improvements. As between Licensor and Licensee, any Licensee Improvement and all Intellectual Property Rights therein shall be
owned exclusively by Licensee and Licensor shall have no rights therein or thereto, provided that Licensor shall retain ownership of any Licensed Patents and
Licensed Technology and Materials practiced by or incorporated in any Licensee Improvement. For the avoidance of doubt, Licensee’s use of any Licensee
Improvement that practices or incorporates any Licensed Patent or Licensed Technology and Materials shall be subject to the licenses granted hereunder and
all associated limitations and obligations expressly set forth herein. In the event that Licensee makes any fixes, corrections, patches or other corrective
modifications to the Source Code (“Source Code Improvements”), Licensee hereby grants to Licensor a non-exclusive, royalty-free, perpetual,
nonsublicenseable and nontransferable license to use such Source Code Improvements together with Licensor’s use of the Source Code. For the avoidance of
doubt, during any period that Licensee has an exclusive license pursuant to Section 2.1.1, Licensor shall have no right to use the Source Code Improvements
in the Console Audio Products Field.

 
2.4          Software Sublicenses. Except as expressly permitted under Section 2.2, the Source Code may not be sublicensed to third parties, but must

be sublicensed in object code format only. Licensee shall have a limited right to sublicense the software included in the Licensed Technology and Materials in
object code format only and solely as incorporated into the Products in the Console Audio Products Field and Computer Audio Products Field, together with
copies of any related user documentation, in the Territory during the Term. Any such sublicense shall include an end user license agreement with restrictions
on use in a form pre-approved by Licensor, such approval not to be unreasonably withheld, delayed or conditioned. Upon Licensor’s request from time to
time, Licensee shall provide Licensor with a copy of its then-current end user license agreement. Licensee shall use commercially reasonable efforts to
enforce the terms and conditions of each end user license agreement.

 
2.5          Source Code Restrictions. Licensee shall restrict access to the Source Code only to its employees or retained contractors who need to have

access to the Source Code in order for Licensee to exercise its rights under this Agreement. Licensee shall use commercially reasonable efforts to prevent,
prosecute and enjoin any actual or threatened unauthorized access, copying, use or disclosure of the Source Code. Without limiting Section 2.2, Licensee
hereby agrees not to incorporate, link, distribute or use any third party software or code in conjunction with any Products in such a way that: (a) creates,
purports to create or is reasonably likely to create, obligations to third parties with respect to any Source Code, including the distribution or disclosure of any
source code; or (b) grants, purports to grant, or is a reasonably likely to grant to any third party any rights to or immunities under any Intellectual Property
Rights to the Source Code.  Without limiting the generality of the foregoing, Licensee shall not incorporate, link, distribute or use, in conjunction with the
Products, any code or software licensed under the GNU General Public License (GPL), Lesser General Public License (LGPL), Affero GPL (AGPL), or any
other open source license (including any open source license listed on http://www.opensource.org/licenses/alphabetical) (each an “Open Source License”), in
any manner that causes, purports to cause, or is reasonably likely to cause any Source Code to become subject to disclosure or distribution to third parties
pursuant to the terms and conditions of any Open Source License.

 
2.6          Delivery. Promptly following the Effective Date Licensor shall deliver to Licensee copies of tangible embodiments of the Licensed

Technology and Materials that are reasonably sufficient for Licensee to practice the licenses granted hereunder. For time to time during the Term, promptly
following the development or acquisition by Licensor of any improvements, enhancements, updates, upgrades, patches or fixes to the Licensed Technology
and Material, Licensor shall deliver additional materials to Licensee for use pursuant to the terms of this Agreement. Promptly following the development by
Licensee of any Source Code Improvements, Licensee shall deliver such additional materials to Licensor for use pursuant to the terms of this Agreement.
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2.7            Rights Reserved. Notwithstanding anything to the contrary herein, all rights not specifically granted to Licensee herein shall be reserved
and shall remain always with Licensor and, except as specifically set forth herein, nothing shall restrict Licensor from exploitation of the Licensed Patents
Licensed Technology and Materials in any manner, industry, territory, or type of product or service. Title to the Licensed Technology and Materials shall
always remain with Licensor, and Licensee shall not acquire any interest therein except the limited right to use the same pursuant to this Agreement. Licensee
shall have no right to use, disclose, copy, distribute, or modify the Licensed Technology and Materials in any way other than as set forth herein.

 
2.8            Restrictions. Licensee shall utilize the Licensed Patents and Licensed Technology and Materials only as authorized under this Agreement

and will not directly or indirectly use, permit the use or cause the use of such Licensed Patents and Licensed Technology and Materials in any other manner.
Licensor shall not license to any third party the rights granted to Licensee under the exclusive license set forth in Section 2.1.1 with respect to Products in the
Console Audio Products Field during the Term in the Territory. Licensee agrees that it will not, directly or indirectly via a third party, dispute, challenge,
contest or otherwise knowingly impair the rights or interest of Licensor in the Licensed Patents; provided that the foregoing restriction shall not apply in the
event that Licensor has asserted any claim under a Licensed Patent against Licensee or any of its Affiliates, and Licensee’s dispute, challenge or contest of the
Licensed Patent is in response to such prior assertion by Licensor.

 
2.9            Patent Prosecution and Maintenance; Infringement. Licensor shall be primarily responsible for the filing, maintenance, continuation and

prosecution/protection of all Intellectual Property Rights, including Licensed Patents, copyrights and trademarks, in and to the Licensed Patents and Licensed
Technology and Materials. Licensor (a) will provide Licensee with a copy of any proposed application and filings with respect to the Licensed Patents and
relevant to the Console Audio Products Field and Computer Audio Products Field for review and comment reasonably in advance of filing and (b) will keep
Licensee reasonably informed of the status of such filing, prosecution and maintenance, including (i) by providing Licensee with copies of all
communications received from or filed in patent office(s) with respect to such filing, and (ii) by providing Licensee, a reasonable time prior to taking or
failing to take any action that would affect the scope or validity of any such of any such filing (including the substantially narrowing, cancellation or
abandonment of any claim(s) without retaining the right to pursue such subject matter in a separate application, or the failure to file or perfect the filing of any
claim(s) in any country), with prior written notice of such proposed action or inaction so that Licensee has a reasonable opportunity to review and comment.

 
2.10        Infringement Notification and Enforcement. Each Party shall use reasonable efforts to notify the other Party of any infringement or

imitation by others of the Licensed Patents or Licensed Technology and Materials if and when such become known to such party or suspected. Licensor shall
have the first right to determine whether or not any action shall be taken on account of such infringement. Licensee shall not institute any suit or take any
action on account of any such infringements without the prior written consent of Licensor. If Licensor decides not to initiate litigation or otherwise take steps
to remedy an infringement of the Licensed Patents or Licensed Technology and Materials within ninety (90) days of its receipt of notice thereof and request
by Licensee to take such action, Licensee shall have the right (but not the obligation), at Licensee’s sole expense, to institute any such litigation or otherwise
take steps to remedy an infringement. Each Party, upon request of the other Party, agrees to join in any such litigation, at the requesting Party’s expense, and
in any event to cooperate with the other Party in such litigation or steps at the other Party’s expense. Licensee will have the right to consult with Licensor
about any litigation or remedial steps related to any infringement, and to participate in and be represented by independent counsel in such litigation at
Licensee’s own expense. Licensee shall not be permitted to settle any such suit without the prior written consent of Licensor, such consent shall not be
unreasonably withheld, delayed or conditioned. The Party controlling any such enforcement action as set forth above shall be solely responsible for the costs
of such action and may retain all recoveries or awards from such action, provided that with respect to any enforcement action by Licensor in the Console
Audio Products Field, after reimbursement of reasonable litigation costs and fees, any remaining recoveries or awards shall be split 50/50 between the Parties.
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2.11        U.S. Bankruptcy Code. The License granted hereunder is and will be deemed to be, for purposes of Section 365(n) of the U.S. Bankruptcy
Code, a license of rights to “intellectual property” as defined under Section 101 of the U.S. Bankruptcy Code. Licensee shall retain and may fully exercise all
of its rights and elections under the U.S. Bankruptcy Code or equivalent legislation in any other jurisdiction. Without limiting the generality of the foregoing,
Licensor acknowledges that the rights and license granted to Licensee pursuant to this Agreement shall not be affected by Licensor’s rejection of this
Agreement in bankruptcy, and shall continue subject to the provisions of this Agreement. Upon the bankruptcy of Licensor, Licensee shall further be entitled
to a complete duplicate of (or complete access to, as appropriate) any such intellectual property comprising or relating to the Licensed Technology and
Materials, and such, if not already in its possession, shall be promptly delivered to Licensee. In the event that this Agreement or the licenses granted
hereunder should ever become subject to future United States bankruptcy proceeding, Licensor hereby agrees to waive the provisions of Section 365(c) of the
Bankruptcy Code and applicable non-bankruptcy law to the extent such law could operate to prevent Licensee, as a debtor in United States bankruptcy cases
and in its capacity as a licensee of intellectual property, from assuming the licenses granted hereunder based on any restriction on assignment or otherwise.
Licensor hereby irrevocably consents to the assumption by Licensee of the licenses granted hereunder notwithstanding the filing of any bankruptcy case in
respect of Licensee and the provisions of Section 365(c) of the Bankruptcy Code and applicable non-bankruptcy law, to the extent such law could operate to
restrict assumption or assignment of Licensee’s license rights under this Agreement.

 
2.12        Use. Licensee shall use the Licensed Patents and Licensed Technology and Materials in a professional, first-class manner in order to

preserve and enhance the goodwill associated with the Licensed Patents and Licensed Technology and Materials.
 
2.13        Enforcement. The Parties agree that Licensor may be irreparably harmed and money damages would be inadequate compensation to it in

the event Licensee breaches any provision of this Article 2. Accordingly, Licensee agrees that Licensor shall be entitled to injunctive relief without the
requirement of notice or a bond to enforce this Section 2 in an action filed in San Diego County, California, or other court of competent jurisdiction (at
Licensor’s option), in addition to any other remedies at law or in equity.

 
ARTICLE 3

PRODUCT DESIGN, DEVELOPMENT AND TESTING
 

3.1            Licensee shall develop, design, test and create prototypes of proposed Products. Licensee shall be solely responsible for the costs
associated therewith and shall commit resources sufficient to accomplish same.

 
3.2            Licensee shall be solely responsible for testing the Products relative to safety, compliance with applicable laws and suitability for use by

consumers in the manner intended should the Products be manufactured and sold to the general public.
 
3.3            Licensee shall be solely responsible for obtaining and maintaining all licenses, permits, regulatory approval and certifications relative to

the Products.
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ARTICLE 4
PRODUCT MANUFACTURING, PACKAGING, SALE AND SERVICING

 
4.1            Product Manufacturing. Licensee shall at its sole cost and expense make, have made, manufacture, test, package, market, sell and offer for

sale to the general public Products in the Territory.
 

4.1.1        Regulatory Compliance. Licensee covenants that it shall strictly comply with all laws, regulations in the industry. Licensee
has sole responsibility for complying with all federal, state and local statutes, ordinances, rules, regulations or laws applicable to the manufacturing, sale and
use of the Products. Licensee shall be solely responsible for any regulatory obligations regarding the Products worldwide, including responding to
governmental inquiries, if applicable, responding to medical inquiries, if applicable, and any Product complaints.

 
4.1.2        Defects and Recalls. If: (a) any regulatory authority issues a request, directive, or order that the Product be recalled, or (b) a

court of competent jurisdiction orders such a recall, Licensee shall timely and fully comply with all such requests, directives and orders. Without limiting
Licensor’s indemnity obligations pursuant to Section 8.2, the costs of any recall shall be borne exclusively by Licensee.

 
4.2            Product Pricing. Licensee, in its sole discretion, will set the pricing for any and all of the Products.
 
4.3            Use of Trademarks; Co-Branding. Licensee shall not have the right to use the Licensed Marks except in connection with co-branded

Products. The Products and related packaging and promotional materials may be co-branded with Licensor’s trademarks in a manner mutually agreed upon by
the parties, such as without limitation “Powered by Parametric Sound,” “Powered by HyperSound,” indication of patent registrations, pending applications or
rights or a similar designation provided to Licensee from time to time. If the Parties agree to co-brand using Licensor’s trademarks, Licensee shall use any
trade name, trademark, service mark or logo of Licensor (collectively, “Licensor Mark”) only as designated by Licensor, and only in the manner and for the
purposes authorized hereunder. Licensee will use commercially reasonable efforts to ensure that the “Ô” or “â” symbol(s) is included prominently
immediately next to all promotional materials or packaging that display, feature or utilize any Licensor Mark, in each case with accordance with applicable
law, including any patent marketing requirements. Licensee shall not obscure or obstruct any Licensor Mark contained on any Product and related packaging
and promotional materials. Licensor shall have approval rights over the form of any product packaging, advertisements, newsletters, promotional materials,
selling aids, websites or other materials used or proposed to be used that will display, feature or utilize any Licensor Mark, which approval rights will not be
unreasonably exercised by Licensor. Each use of the Licensed Marks shall be in conformance with any other trademark usage guidelines that Licensor may
communicate to Licensee from time to time, and Licensor reserves the right to require Licensee or any sublicensee to discontinue use of any advertising or
marketing materials relating to Licensor, the Licensed Marks or the Licensed Patents or Licensed Technology and Materials. All goodwill resulting from any
use of the Licensed Marks shall inure solely to Licensor. The Licensed Marks shall remain the exclusive property of Licensor and Licensee agrees (and shall
ensure that each sublicensee agrees) not to register the Licensed Marks or take any action that jeopardizes Licensor’s proprietary rights in the Licensed
Marks.

 
4.4            Customer Service. Licensee shall be solely responsible for providing customer service/support and all consumer warranties relative to all

Products, and shall fully and timely perform pursuant to same.
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ARTICLE 5
FINANCIAL ARRANGEMENTS

 
5.1            Royalties. Licensee shall pay Licensor, with respect to the sale of any Product by Licensee or its Affiliate to a third party during the Term

and any sell-off period pursuant to Section 10.3.3, an amount equal to six percent (6%) of the Net Sales of such Product (collectively, “Licensee Royalty”).
Licensee shall pay Licensor, with respect to sublicenses granted hereunder, an amount equal to thirty percent (30%) of the amount of any compensation
(whether received in cash, equity or other non-cash consideration) received by Licensee from its sublicensee(s) (“Sublicense Royalty”) in consideration for
the grant by Licensee of a sublicense pursuant to Section 2.4. For the avoidance of doubt, Sublicense Royalties shall be due on milestone or upfront payments
made in consideration of the grants of sublicense rights, but no Sublicense Royalties shall be due on any payments received by Licensee as bona fide
consideration for the provision of development or support services provided that such payments are a reasonable approximation of the value of such services.
As used herein, Licensee Royalty, together with Sublicense Royalty, shall be referred to collectively as “Royalties”.

 
5.1.1        “Net Sales” shall be defined as follows:

 
(a)                Where Licensee or its Affiliate sells Products during the Term any sell-off period pursuant to Section 10.3.3 to

(i) wholesalers, Licensee’s regular, full, “top-of the-line”, in-territory delivered wholesale price at which Product is sold to unaffiliated wholesalers, and (ii)
directly to consumers, via any means, manner or medium, Licensee’s regular, full, “top-of-the-line” in-territory delivered retail price at which Product is sold,
provided in each case (i) and (ii), less the following deductions to the extent included in the gross invoiced sales price for such Product or otherwise directly
paid, incurred, allowed, accrued or specifically allocated by Licensee with respect to the sale of such Product: (i) discounts, including trade, quantity or cash
discounts, credits, adjustments or allowances, including those granted on account of price adjustments, billing errors, rejected goods, returned goods or
damaged goods, which discounts are applied on a basis consistent with the selling Party’s practices, (ii) shipping costs, sales and excise taxes, other
consumption taxes, or other governmental charges, (iii) bad debts actually written off which are attributable to sales of such Product, and (iv) freight and
insurance charges, customs charges, postage, shipping, handling, and other transportation costs incurred in shipping such Product. For the avoidance of doubt,
the sale of a Product between Licensee and any of its Affiliates shall not be a sale for purpose of this definition and shall not be subject to Royalties.

 
(b)               A Product shall be considered “sold” on the date payment is received for such Product. Licensee or its Affiliates,

as applicable, shall invoice each Product sold and shall sell the Products only on a cash or credit basis (with credit being deemed the same as cash for
purposes of defining and computing the Net Sales).

 
5.1.2        The Royalties shall be paid without offset or deduction, free and clear of any taxes, duties, levies, fees or charges of any kind

(except that Licensee shall make any applicable withholding payments due on behalf of Licensor and shall provide Licensor upon request with such written
documentation regarding any such payment as available to Licensee relating to an application by Licensor for a foreign tax credit for such payment with the
United States Internal Revenue Service), via wire transfer of immediately available funds in U.S. Dollars on or before thirty (30) days after the end of each
calendar quarter. Licensee shall accompany each royalty payment with a reasonably detailed statement reflecting Net Sales of Products and the determination
of the amount of the Royalties during the applicable reporting period. Such statements shall specify: the gross sales (if available) and Net Sales in each
country’s currency; the applicable royalty rate; the royalties payable in each country’s currency, including accounting deductions taken in the calculation of
Net Sales; the applicable exchange rate of convert from each country’s currency to U.S. Dollars; and the royalties payable in U.S. Dollars. Conversion of
foreign currency shall be converted to U.S. Dollars at the conversion rate existing in the United States (as reported in The Wall Street Journal) on the last
business day of the quarter immediately preceding the applicable calendar quarter. If The Wall Street Journal ceases to be published, then the rate of exchange
to be used shall be that reported in such other business publication of national circulation in the United States as the Parties reasonably agree.
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5.1.3        Minimum. To maintain its exclusive license hereunder, during the Term Licensee shall pay to Licensor at least two million
U.S. dollars ($2,000,000) in Royalties during the first five (5) years of the Term, and at least one million U.S. dollars ($1,000,000) in Royalties in each year of
the Agreement thereafter (the “Minimum Royalty”). In the event Licensee has not paid at least two million U.S. dollars ($2,000,000) in Royalties by the
fourth anniversary of the Effective Date and it does not appear in Licensor’s reasonable judgment likely based on a reasonable projection of Licensee’s sales
that Licensee will pay the full amount of the Minimum Royalty due to Licensor before the end of the fifth (5th) year of the Term, at Licensor’s option upon
thirty (30) days prior written notice to Licensee, Licensee’s license to the Licensed Patents and Licensed Technology and Materials under Section 2.1.1 shall
become non-exclusive until the termination or expiration of the Agreement, provided, however, Licensee shall have the option to pay the difference between
the Royalties actually paid to Licensor as of such date and the Minimum Royalty within thirty (30) days of such notice from Licensor in order to retain its
exclusive license to the Licensed Patents and Licensed Technology and Materials under Section 2.1.1 through the end of the fifth (5th) year of the Agreement.
At the end of each successive year of the Agreement, upon written notice to Licensee, Licensor shall have the right to convert the exclusive license under
Section 2.1.1 to a non-exclusive license if Licensor has not paid at least one million U.S. dollars ($1,000,000) in Royalties in the prior year of the Agreement,
but Licensee shall have the right to retain the exclusive license under Section 2.1.1 by paying any balance of the applicable Minimum Royalty for that year
within thirty (30) days of Licensor’s notice. For the avoidance of doubt Licensor’s right to convert the exclusive license under Section 2.1.1 to a non-
exclusive license is Licensor’s sole remedy in the event that Licensee has not paid the Minimum Royalty as set forth in this Section 5.1.3. At any time during
the Term, upon written notice to Licensor, Licensee can elect to convert the license granted under Section 2.1.1 to a non-exclusive license for the balance of
the Term.

 
5.2            Late Payments. Any amount not timely paid shall bear interest at the rate of 1.5% per month (or such lesser amount as may be the

maximum permitted by law) for each month or portion thereof during which it shall remain unpaid.
 
5.3            Audit of Royalty Payments. No more than once in any calendar year, and upon prior written notice, Licensor shall have the right request

an audit of the books and records that form the basis of Licensee’s Net Sales and the calculation of the Royalties by an independent auditor designated by
Licensor. Licensee agrees to give such independent auditor full and unfettered access to such books and records during normal business hours at a time
mutually agreeable to the Parties. Licensee will have the right to require the independent auditor to sign appropriate non-disclosure agreements with Licensee
prior to receiving any information, and the independent auditor may disclose only the final results of such audit to Licensor (i.e., whether the royalties
actually paid were the correct amount). Licensor shall pay the entire costs and fees for such audit unless such audit reveals a discrepancy in the amount owed
to Licensor greater than three percent (3%), in which case the reasonable costs of the audit shall be paid by Licensee. If it is determined during such audit that
the amount of Royalties calculated and paid to Licensor was less than the correct amount of Royalties owed during the reviewed period, Licensee shall pay
any outstanding Royalties due within five (5) days of such audit determination. If it is determined during such audit that the amount of Royalties calculated
and paid to Licensor was greater than the amount owed, then Licensee may take a credit for the overpayment on the next Royalties payment, and shall reflect
the credit in the statement accompanying the Royalties payment.
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ARTICLE 6
CONFIDENTIALITY

 
6.1            Confidential Information. For purposes of this Agreement, “Confidential Information” means any and all confidential and/or proprietary

knowledge, data or information of a Party (the “Disclosing Party”), its principals or Affiliates and any and all confidential and/or proprietary knowledge, data
or information which the Disclosing Party has obtained or obtains from another party and which the Disclosing Party designates (whether or not in writing) as
Confidential Information, or is reasonably understood to be treated a Confidential Information based upon the nature or disclosure of such information or
materials, including methods, techniques, processes, know-how, formulas, potential new or supplemental formulas, designs, drawings, specifications, models,
data, source code, object code, documentation, diagrams, flow charts, research, development, processes, procedures, business plans, budgets and unpublished
financial statements, licenses, prices and costs, vendors, collaborators and customers, trademarks, copyrights, patents, trade secrets, copyrightable material,
trademarkable material, patentable material, databases and any other information or material considered proprietary by the Disclosing Party, not generally
known by the public, or which derives independent economic value (actual or potential) from not being generally known to the public or persons unaffiliated
with the Disclosing Party and which is subject of efforts by the Disclosing Party that are reasonable under the circumstances to maintain its secrecy, and any
other information, know-how, techniques, material and data imparted or made available by the Disclosing Party which is known by other Party (the
“Receiving Party”) to be considered confidential by the Disclosing Party, or by its nature is inherently or reasonably considered confidential. “Confidential
Information” of Licensor includes tangible and intangible information relating to the Licensed Patents or Licensed Technology and Materials.

 
6.2            Nondisclosure. During the term of this Agreement and thereafter, a Receiving Party, its managers, officers, agents, employees and

Affiliates shall hold in confidence and will not directly or indirectly disclose, use, make available, sell, transfer or otherwise use or exploit or permit the use or
exploitation of the Confidential Information of the Disclosing Party or its principals or Affiliates disclosed hereunder. The foregoing obligations shall not
apply to Confidential Information that the Receiving Party can demonstrate by tangible evidence: (a) is or becomes generally available to the public through
no fault of the Receiving Party; (b) can be demonstrated in writing to have been known by the Receiving Party or its Affiliates at the time of its disclosure
without the application or use of the Confidential Information; or (c) becomes known from a source other than the Disclosing Party without breach of this
Agreement, provided that such other source has the right to disclose such Confidential Information. A Party may disclose the other Party’s Confidential
Information pursuant to a final, binding non-appealable order or requirement of a court, administrative agency or other government body only if such Party, if
legally permitted, provides the other Party with prompt written notice of such requirement sufficient to give the other Party the opportunity to seek a
protective order, injunction or other measure to limit or prevent the disclosure of its Confidential Information. Any such disclosure shall be limited to such
portions of the Confidential Information that the Party’s legal counsel advises is required under the applicable law, subpoena or order or process. Further,
either Party may make such a disclosure to the extent required by securities laws or by the requirements of any nationally recognized securities exchange,
quotation system or over-the-counter market on which such Party has its securities listed or traded. In the event that such disclosure is required as aforesaid,
the Disclosing Party shall make reasonable efforts to provide the other Party with notice beforehand and to coordinate with the other Party with respect to the
wording and timing of any such disclosure.
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6.3            Limitations on Use and Rights. A Party may directly and indirectly use the Confidential Information of the Disclosing Party only for the
purposes set forth in this Agreement and for no other purpose. This Agreement does not grant the Receiving Party any ownership or other proprietary right in
the Confidential Information of the Disclosing Party, or other rights, except those provided in this Agreement, and the Receiving Party shall not at any time
do or allow any act or thing contesting or in any way impairing or tending to impair, any part of the Disclosing Party’s ownership, right, title and interest in an
to the Confidential Information. These rights are not transferable or subject to division or sublicense without Licensor’s prior written consent. In the event of
any disclosure required to be made to either party’s legal or financial advisors, the Receiving Party agrees to secure an agreement in writing from the recipient
accepting obligations of confidentiality at least as stringent as those set forth herein, or ensuring that such party is legally bound to keep such information
confidential.

 
6.4            Protection of Confidential Information. Each Party shall keep the Confidential Information of the other Party in the strictest of confidence

and treat it with the utmost care and highest good faith, disclosing it only to such of its employees as necessary to carry out the transactions contemplated
herein. Each Party shall advise each such employee of the confidential or proprietary nature of the Confidential Information and of the existence and
importance of this Agreement, and shall use its best efforts to ensure that each of its employees who are given access to Confidential Information will protect
its secrecy.

 
6.5            Return of All Confidential Information. Upon termination or expiration of this Agreement under any of the provisions hereof, each Party

shall immediately cease any and all use of the other Party’s Confidential Information or information derived from such Confidential Information, and any
tangible records or memorializations of such Confidential Information shall thereupon be returned to the Disclosing Party or, if so requested in writing by the
Disclosing Party, be destroyed by the Receiving Party. Each Party agrees to make a thorough search of its business premises and to use commercially
reasonable efforts to contact all its agents, employees, or independent contractors, past, present, or future, who had any access to any Confidential Information
of the Disclosing Party to assure its return to the Disclosing Party. Should any such agent, employee, or independent contractor of the Receiving Party fail or
refuse to return any Confidential Information of the other party, or any tangible records or memorialization thereof, the Receiving Party shall promptly notify
the Disclosing Party of the same and shall assist the Disclosing Party in its recovery.

 
6.6            Injunctive Relief. Each Party understands and acknowledges that the Confidential Information, as well as customer, employee and

consultant relationships of the other Party, have been developed or obtained by such Party by the investment of significant time, effort and expense and
provide such Party with a significant competitive advantage in its business. If a Party fails to comply with any obligations set forth in this Article 6, the other
Party will suffer immediate, irreparable harm that could not be adequately remedied by an action at law. Accordingly, each Party agrees that the other Party
shall be entitled to injunctive relief without the requirement of notice or a bond to enforce this Section 6, in addition to any other remedies at law or in equity.

 
ARTICLE 7

WARRANTIES, REPRESENTATIONS, AND COVENANTS
 
7.1            Mutual Representations. Each Party represents and warrants to the other Party as follows: (a) it is not a party to any restrictions,

agreements or understandings which would prevent or make unlawful such Party’s acceptance of the terms set forth in this Agreement or such Party’s
performance hereunder; (b) its acceptance of the terms of this Agreement and the performance of its obligations hereunder does not and will not (with or
without the passage of time) conflict with or constitute a breach or default of any contract, agreement or understanding, oral or written, to which such Party is
a party or by which such Party is bound; (c) it has the right and authority to enter into this Agreement, to perform all of its respective obligations hereunder
and to transfer and grant the rights transferred and granted herein; and (d) the persons executing this Agreement on behalf of such party have the authority
from their respective governing bodies to enter into this Agreement and to bind their respective company to all the terms and conditions of this Agreement.

 
 

Ex E-11



 
 

7.2            Licensor’s Warranties.
 

7.2.1        Licensor represents and warrants that: (a) it has all rights necessary to grant the license rights granted under this Agreement,
(b) to its actual knowledge without investigation, the Licensed Patents and Licensed Technology and Materials do not infringe upon the Intellectual Property
Rights of any person or entity and (c) no third party has been granted any rights under the Licensed Patents or Licensed Technology and Materials in the
Console Audio Products Field.

 
7.2.2        Except as specifically set forth in this Section 7, Licensor does not make any express, implied or statutory representation or

warranty with respect to any part of the Licensed Patents or Licensed Technology and Materials, including any warranty of design, any implied warranty of
merchantability or fitness for a particular purpose (or safety for use) or any warranty arising from a course of dealing, trade usage or trade practice of any kind
or nature. Except as specifically set forth in this Section 7, the Licensed Technology and Materials are being provided on an “as is, as available” basis.
Licensor has not made and does not make any representation or guaranty as to the amount of revenues, profits or compensation of any type whatsoever that
Licensee may realize in connection with the Licensee’s commercial exploitation of the rights granted to it under this Agreement or relative to the Licensed
Technology and Materials. Licensor is not responsible for manufacture of the Products and therefore makes no warranty or representation whatsoever, to any
party, as to the quality, safety or effectiveness of the Products.

 
7.3            Licensee’s Covenants. Licensee covenants that: (a) it will use commercially reasonable efforts to promote, market, distribute, honor

warranties, provide customer service and coordinate servicing of the Products; (b) it will conduct business in a manner that does not reflect adversely on the
Products and on Licensor’s goodwill and reputation; and (c) it will not register nor apply to register, any Intellectual Property Rights in the Licensed Patents
or Licensed Technology and Materials, without the written consent of Licensor. The Parties acknowledge and agree that any failure of Licensee to comply
with the covenants set forth in this Section 7.3 shall be deemed to be a material breach of this Agreement and entitle Licensor to terminate this Agreement, in
addition to other remedies.

 
ARTICLE 8

ALLOCATION OF RISKS
 

8.1            Licensee’s Indemnity. Licensee hereby indemnifies, defends and holds harmless Licensor, its directors, officers, employees,
representatives, consultants, Affiliates, successors, assigns and agents (each a “Licensor Indemnitee”) against all damages, claims, liabilities, losses and other
expenses, including reasonable attorneys’ fees and costs, whether or not a lawsuit or other proceeding is filed, that arise out of or relate to a third party claim
(“Claim”) alleging or arising out of: (a) Licensee’s use of the Licensed Patents and/or Licensed Technology and Materials; (b) claims relating to the Products
developed by Licensee, including damages for personal injury, death or tangible property damage; (c) a breach or misrepresentation of any of Licensee’s
representations or warranties set forth in Section 7.1; (d) Licensee’s transactions with third parties and/or the operation of its business; and/or (e) Licensee’s
fraudulent acts or willful misconduct, except that in each case Licensee shall have no obligations under this Section 8.1 for any Claim alleging or arising out
of (i) any design defect that was present in any Licensed Technology and Materials or any Licensed Patent at the time it was provided by Licensor to Licensee
hereunder or (ii) a claim that use of the Licensed Patents and/or Licensed Technology and Materials in accordance with this Agreement infringes upon or
misappropriates the Intellectual Property Rights of any person or entity, except to the extent a claim arises from (A) the use of any version of the Licensed
Technology and Materials other than a current, unaltered release, if such infringement would have been avoided by the use of a current, unaltered release
(provided that Licensor informed Licensee that the new version should be used to avoid infringement); (B) a modification made by Licensee that was not
approved by Licensor or specified in the specifications, designs or instructions supplied by Licensor, if such infringement or design defect would have been
avoided in the absence of such modification; (C) the combination, operation or use of the Licensed Patents or Licensed Technology and Materials with
materials not provided or approved by Licensor, or specified in the specifications, designs or instructions supplied by Licensor, if such infringement or design
defect would have been avoided in the absence of such combination, operation or use; or (D) the use of the Licensed Patents or Licensed Technology and
Materials in breach of this Agreement.
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8.2            Licensor’s Indemnity. Licensor hereby indemnifies and holds harmless Licensee, its directors, officers, employees, representatives,
consultants, Affiliates, successors, assigns and agents (each a “Licensee Indemnitee”) against all damages, claims, liabilities, losses and other expenses,
including reasonable attorneys’ fees and costs, whether or not a lawsuit or other proceeding is filed, that arise out of or relate to a Claim alleging or arising out
of (a) a breach or misrepresentation of any of Licensor’s representations or warranties set forth in Section 7.1 or 7.2, (b) Licensor’s fraudulent acts or willful
misconduct, or (c) any design defect that was present in any Licensed Technology and Materials or Licensed Patent at the time it was provided by Licensor to
Licensee hereunder; or (d) a claim that use of the Licensed Patents and/or Licensed Technology and Materials in accordance with this Agreement infringes
upon or misappropriates the Intellectual Property Rights of any person or entity. In the defense or settlement of a Claim relative to the Licensed Patents or
Licensed Technology and Materials, Licensor may at its option: (i) obtain for Licensee the right to continue to use the Licensed Patents or Licensed
Technology and Materials, or (ii) replace or modify the Licensed Patents or Licensed Technology and Materials with substantially similar technology so that
they avoid such claim while retaining the material usefulness to Licensee of the original Licensed Patents or Licensed Technology and Materials. Licensor
shall have no obligations under this Section 8.2 to the extent a claim arises from (A) the use of any version of the Licensed Technology and Materials other
than a current, unaltered release, if such infringement would have been avoided by the use of a current, unaltered release (provided that Licensor informed
Licensee that the new version should be used to avoid infringement); (B) a modification made by Licensee that was not approved by Licensor or specified in
the specifications, designs or instructions supplied by Licensor, if such infringement or design defect would have been avoided in the absence of such
modification; (C) the combination, operation or use of the Licensed Patents or Licensed Technology and Materials with materials not provided or approved by
Licensor, or specified in the specifications, designs or instructions supplied by Licensor, if such infringement or design defect would have been avoided in the
absence of such combination, operation or use; or (D) the use of the Licensed Patents or Licensed Technology and Materials in breach of this Agreement. The
foregoing and Sections 2.9, 2.10 and 7.2 state the entire obligation of Licensor with respect to the infringement of intellectual property rights.

 
8.3            Limitations on Indemnities.
 

8.3.1        To the extent that any Claims falling within Licensor’s indemnification obligations under Section 8.2(d) arise out of patent
infringement claims arising under non-U.S. law, then Licensor’s liability under Section 8.2(d) for such Claim(s) shall in no event exceed an amount equal to
the greater of (a) one million U.S, dollars ($1,000,000) and (b) the total Royalties paid by Licensee to Licensor hereunder. To the extent that any Claims
falling within Licensee’s indemnification obligations under Sections 8.1(a), (b) or (d) arise out of patent infringement claims arising under non-U.S. law, then
Licensor’s liability under Sections 8.1(a), (b) or (d) for such Claim(s) shall in no event exceed an amount equal to the greater of (i) one million U.S, dollars
($1,000,000) and (ii) the total Royalties paid by Licensee to Licensor hereunder.
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8.3.2        Licensor’s liability for indemnification obligations under Section 8.2(c) shall in no event exceed an amount equal to the total
Royalties paid by Licensee to Licensor hereunder.

 
8.4            Indemnification Procedures. In the event a Party is entitled to indemnification under this Article 8 (the “Indemnified Party”), written

notice thereof shall be given to the Party that is obliged to give the indemnification (the “Indemnifying Party”) as soon as reasonably possible. If, after such
notice, the Indemnifying Party acknowledges without reservation that Section 8.1 or 8.2, as applicable, applies with respect to such claim, the Indemnifying
Party shall be entitled, if it so elects, in a written notice promptly delivered to the Indemnified Party, but in no event less than thirty (30) days prior to the date
on which a response to such Claim is due, to immediately take control of the defense and investigation of such claim. The Indemnified Party shall cooperate,
at the Indemnifying Party’s cost, in all reasonable respects with the Indemnifying Party and its attorneys in the investigation, trial and defense of such claim
and any appeal arising therefrom; provided, however, that the Indemnified Party may, at its own cost and expense, participate, through its attorneys or
otherwise, in such investigation, trial and defense of such claim and any appeal arising therefrom. No settlement of a Claim shall be entered into without the
consent of the Indemnified Party (not to be unreasonably withheld or delayed), except where such settlement provides a full release of liability of the
Indemnified Party and does not place any restrictions or monetary obligations upon the Indemnified Party. If after investigation of the facts known at the time,
the Indemnifying Party disputes its obligation to indemnify the Indemnified Party: (a) the Parties shall cooperate to ensure that timely and adequate defense of
the claim is provided, (b) all defense costs shall initially be shared equally, and (c) the dispute between the Parties regarding the Indemnifying Party’s
obligation to indemnify shall be resolved in accordance with the provisions of Section 11.7; provided that if such dispute between the Parties is finally
resolved in favor of the Indemnifying Party, all such defense costs shall be borne by the Indemnified Party, and if the matter is finally resolved in favor of the
Indemnified Party, all such defense costs shall be borne by the Indemnifying Party.

 
8.5            Limitation of Liability.
 

8.5.1        EXCEPT FOR A BREACH OF THE CONFIDENTIALITY OBLIGATIONS HEREUNDER, OR FOR WILLFUL
MISCONDUCT OR FRAUD, AND WITHOUT LIMITING A PARTY’S INDEMNITY OBLIGATIONS, NEITHER PARTY SHALL BE LIABLE FOR
ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, CONSEQUENTIAL OR EXEMPLARY DAMAGES, WHETHER FORESEEABLE OR NOT,
THAT ARE IN ANY WAY RELATED TO THIS AGREEMENT, THE BREACH HEREOF, LOSS OF GOODWILL OR PROFITS, LOST BUSINESS
HOWEVER CHARACTERIZED AND/OR FROM ANY OTHER CAUSE WHATSOEVER.

 
8.5.2        Each Party agrees that, notwithstanding any other term or condition of this Agreement, except with respect to a Party’s

indemnity obligations, confidentiality obligations, or obligations to pay Royalties, or a Party’s willful misconduct, or fraud, a Party's maximum aggregate
liability under this Agreement for any and all claims and causes whatsoever, regardless of the form of action, whether in contract or in tort (including
negligence), shall not exceed the aggregate of the total amount of Royalties paid to Licensor by Licensee hereunder during the six (6) month period
immediately preceding the date of the cause of action giving rise to such claim. The existence of more than one claim shall not enlarge or extend said
maximum limitation. Each Party hereby waives any and all rights, obligations, liability, claims or demands related to the Licensed Technology and Materials
and this Agreement in excess of said maximum limitation.

 
8.6            Insurance. During the Term, Licensee shall obtain and maintain at its sole expense commercial general liability, products liability, and

other types of insurance in such amounts as Licensee deems appropriate in its reasonable business judgment.
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ARTICLE 9
RESTRICTIVE COVENANTS

 
9.1            Employees. During the Term of this Agreement and, for a period of two (2) years after termination or expiration of this Agreement,

Licensee shall not, either directly or indirectly use any Confidential Information to solicit or encourage any employee, independent contractor or consultant of
Licensor to leave the employ, consultancy or services of Licensor.

 
ARTICLE 10

TERM AND TERMINATION
 

10.1        Term
 

10.1.1    The initial term of this Agreement shall be ten (10) years from the Effective Date. At the end of such initial term, this Agreement
shall automatically renew for successive two (2) year renewal terms, unless one Party sends a written notice of non-renewal at least ninety (90) days prior to
the end of the then-current term (such initial term and all renewal terms, the “Term”).

 
10.2        Termination.
 

10.2.1    By either Party. This Agreement may be terminated prior to expiration at any time by either Party upon written notice to the
other: (a) in the event that a Party materially breaches any of its obligations hereunder and, except as set forth in subsection (b) below, fails to cure such
breach within thirty (30) days after receiving written notice of such breach or any other applicable cure period set forth herein; or (b) immediately upon (i) the
material breach by a Party of its confidentiality obligations hereunder, (ii) the insolvency or bankruptcy of a Party, or (iii) a Party’s commission of an act of
fraud, whether prior to or subsequent to the date hereof.

 
10.2.2    By Licensee. This Agreement may be terminated at any time by Licensee upon written notice to Licensor.

 
10.3        Effect of Termination.
 

10.3.1    Upon termination or expiration of this Agreement: (a) the license to the Licensed Patents and Licensed Technology and
Materials shall terminate and Licensee shall cease to use, subject to Section 10.3.3, the Licensed Technology and Materials in any way; and (b) Licensee shall
return to Licensor or destroy all Licensor Confidential Information, the Licensed Technology and Materials delivered and all other written materials (whether
tangible or intangible and whether or not in electronic form) that utilize or reference the Licensed Technology and Materials. All sublicenses granted by
Licensee shall automatically terminate upon termination or expiration of this Agreement; provided, however, that any sublicenses of software to end users in
accordance with this Agreement shall continue in accordance with the terms of the applicable end user license agreement.
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10.3.2    Termination or expiration of this Agreement will not terminate any obligations listed in this Agreement that are incurred prior
to termination or expiration. Notwithstanding any termination or expiration, the provisions of Sections 2.3, 2.6, 2.12, 10.3 and Articles 5 (for payments
accruing prior to termination or expiration and during any sell-off period pursuant to Section 10.3.3), 6, 7, 8, 9 and 11 shall survive expiration or termination
of this Agreement.

 
10.3.3    Existing Obligations and Inventory. Upon termination or expiration of this Agreement for any reason, Licensee shall have the

right to fulfill any outstanding agreements or orders for Products existing as of the date of termination or expiration. Subject to the foregoing, Licensor shall
have the right, but not the obligation, to purchase all inventory of finished Products, work-in-process and raw materials relative to the Products in Licensee’s
possession or control. In the event that Licensor does not exercise its foregoing purchase right by issuing written notice to Licensee within five (5) days of
expiration or termination of the Agreement, Licensee shall have a sell-off period of nine (9) months for all inventory of finished Products in existence on the
date of termination or expiration. Any such items remaining in inventory and not purchased by Licensor at the end of such period shall be destroyed at
Licensee’s expenses and Licensee shall confirm such destruction in writing to Licensor.

 
10.4        Cumulative Remedies. All rights and remedies conferred herein shall be cumulative and in addition to all of the rights and remedies

available to each Party at law, equity or otherwise.
 

ARTICLE 11
GENERAL PROVISIONS

 
11.1        Rules of Interpretation and Construction.
 

11.1.1    The definitions of the terms herein shall apply equally to the singular and plural forms of the terms defined. Neutral pronouns
and any variations thereof shall be deemed to include the feminine and masculine and all terms used in the singular shall be deemed to include the plural, and
vice versa, as the context may require. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”.
The word “will” shall be construed to have the same meaning and effect as the word “shall”. The word “any” shall mean “any and all” unless otherwise
clearly indicated by context. Where either Party’s consent is required hereunder, except as otherwise specified herein, such Party’s consent may be granted or
withheld in such Party’s sole discretion. Derivative forms of any capitalized term defined herein shall have meanings correlative to the meaning specified
herein.

 
11.1.2    Unless the context requires otherwise: (a) any definition of or reference to any agreement, instrument or other document herein

shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (subject
to any restrictions on such amendments, supplements or modifications set forth herein or therein), (b) any reference to any laws herein shall be construed as
referring to such laws as from time to time enacted, repealed or amended, (c) any reference herein to any person shall be construed to include the person’s
successors and assigns, (d) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, and (e) all references herein to Articles, Sections, or Schedules, unless otherwise specifically provided,
shall be construed to refer to Articles, Sections or Schedules of this Agreement.

 
11.2        Costs. Each party shall pay its own respective fees and expenses incurred in connection with the negotiation, preparation, execution and

delivery of this Agreement and any other documents or instruments contemplated by this Agreement including , fees and expenses of legal counsel,
accountants, brokers or finders, consultants or other representatives for the services used, hired or connected with the transactions contemplated hereby.
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11.3        Publicity. Licensor and Licensee shall not issue any press release or other announcement whether written or oral, with respect to the
transactions contemplated hereby without first providing the other party a copy of such proposed release or announcement and an opportunity to comment
thereon. Any party hereto may make any announcements required by applicable law as long as the party making the disclosure or announcement notifies the
other party promptly upon learning such requirement and in good faith attempts to comply with this section.

 
11.4        Relationship of Parties. With respect to this Agreement and the transactions contemplated hereby, the relationship between the Parties is

only that of a licensor and licensee. Neither Licensor nor Licensee is the agent, partner, joint venturer or legal representative of the other Party, and neither
Party has the right or authority to bind the other Party in any way.

 
11.5        Governing Law. This Agreement shall be interpreted and enforced according to the substantive laws of the State of California without

application of its conflicts or choice of law rules.
 
11.6        Dispute Resolution. In the event of a dispute arising out of or relating to this Agreement either Party shall provide written notice of the

dispute to the other, in which event the dispute shall be referred to the executive officers designated by each Party for attempted resolution by good faith
negotiations within thirty (30) days after such notice is received. In the event the designated executive officers do not resolve such dispute within the allotted
thirty (30) days, either Party may, after the expiration of the thirty (30) day period, seek to resolve the dispute pursuant to Section 11.7.

 
11.7        Arbitration of Disputes. In the event of any dispute between, any claim or controversy between the Parties arising out of, relating to or

concerning this Agreement, the breach of this Agreement, including any statutory claims (including, the arbitrability of any claim or controversy), shall be
settled by final, confidential and binding arbitration conducted by the Judicial Arbitration Mediation Service (“JAMS”) before a three person arbitration panel
in Los Angeles County, California, in accordance with the JAMS expedited rules and procedures in effect at the time of such claim, which shall specifically
include the right to discovery and the rules of evidence set forth in the California Evidence Code. Each Party shall select an independent neutral arbitrator and
such arbitrators shall select a third arbitrator to complete the arbitration panel. The arbitration panel shall issue a written finding of fact and conclusions of
law, which may be enforced in any court of competent jurisdiction. The arbitrator shall have the authority to grant all monetary or equitable relief, including,
costs to the prevailing party where authorized by law. Adherence to this paragraph regarding arbitration shall not limit the rights of the parties hereto to obtain
any provisional remedy including injunctive or similar relief, from a court of competent jurisdiction as may be necessary to protect their respective rights and
interests pending arbitration, particularly if necessary to avoid irreparable harm. Any party also shall have the right to bring an action in a court of competent
jurisdiction to compel arbitration hereunder or to otherwise enforce this arbitration provision. The Federal Arbitration Act shall govern the terms of this
arbitration provision, and California Code of Civil Procedure section 1280 et seq. shall govern the terms of this arbitration provision to the extent not
inconsistent with the Federal Arbitration Act.

 
11.8        Entire Agreement. This Agreement, including the Schedules hereto, constitutes the entire agreement between the Parties regarding the

subject matter hereof and as of the date hereof supersedes all prior oral or written agreements or understandings regarding this subject matter, including any
letter of intent or confidentiality agreement. This Agreement and the schedules thereto can only be amended by a writing signed by both Parties.
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11.9        Assignment. Licensee shall not assign this Agreement or any of its rights or obligations hereunder, without the express prior written consent
of Licensor, such consent not to be unreasonably withheld, conditioned or delayed; provided that Licensee may assign this Agreement or any of its rights or
obligations hereunder without prior written consent to a third party in connection with a merger of Licensee, a sale of all or substantially all of the assets of
the business of Licensee that relate to the subject matter of this Agreement, or to an Affiliate in any internal reorganization that does not involve any third
party (whether such transaction is effected through one or a series of transactions). Subject to the forgoing, this Agreement shall be binding on and inure to
the benefit of the parties and their respective successors and permitted assigns, transferees and delegates.

 
11.10    Export Restrictions. The Parties acknowledge that the Products may be subject to export controls under the U.S. Export Administration

Regulations. Licensor and Licensee shall (a) comply strictly with all legal requirements established under these regulations, (b) cooperate fully with the each
other in any official or unofficial audit or inspection that relates to these controls and (c) not export, re-export, divert, transfer or disclose, directly or
indirectly, any Products to any of the following countries or to any national or resident of these countries, unless the other Party has obtained prior written
authorization of the Party and the United States Commerce Department: Cuba, Iran, Iraq, Libya, North Korea, Sudan or Syria. Upon notice by the U.S.
Government, this list of countries can be modified to conform to changes in the United States Export Administration Regulations.

 
11.11    Severability. If any provision of this Agreement is judicially determined to be invalid, void or unenforceable, the remaining provisions shall

remain in full force and effect.
 
11.12    Notice. All notices, requests or other communications under this Agreement shall be in writing, and shall be sent to the designated

representatives of the Parties at the addresses set forth on Page 1 of this Agreement, and shall be deemed to have been duly given on the date of service if sent
by facsimile (provided a hard copy is sent in one of the manners specified herein), or on the day following service if sent by overnight air courier service with
next day delivery with written confirmation of delivery, or five (5) calendar days after mailing if sent by prepaid first class, registered or certified mail, return
receipt requested. Each Party is required to notify the other Party in the above manner of any change of address.

 
11.13    Counterparts/Facsimile. This Agreement may be executed in several counterparts and by facsimile or PDF attached to an email that together

shall be originals and constitute one and the same instrument. Each Party shall send originals to the other Party following execution.
 
11.14    Waiver. The failure of any Party to enforce any of its rights hereunder or at law or in equity shall not be deemed a waiver or a continuing

waiver of any of its rights or remedies against another Party, unless such waiver is in writing and signed by the Party to be charged.
 
11.15    Further Assurances. Both Parties agree to execute such additional documents and perform such acts as are reasonably necessary to effectuate

the intent of this Agreement.
 
11.16    Drafting Presumption, Advice of Counsel. No presumption shall be applied in any interpretation of this Agreement to the effect that the

terms hereof shall be more strictly construed against one party by reason of any rule or construction that a document is to be construed more strictly against
the party who prepared it. Each party has been advised of its right to seek independent legal counsel and has done so to the extent it deems necessary.

 
11.17    Captions. The captions of the Articles and Sections in this Agreement are for convenience only and shall not be used to interpret the

provisions of this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this License Agreement as of the Effective Date.
 

LICENSOR:
 
PSC LICENSING CORP.
 

 LICENSEE:
 
VTB HOLDINGS, INC.
 

 

By:   By:   
Name:  James Barnes  Name: Kenneth Fox  
Title:  President  Title: President and CEO  
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Exhibit 3.1

 
CERTIFICATE OF AMENDMENT

 
OF BYLAWS OF

 
PARAMETRIC SOUND CORPORATION

 
I, James A. Barnes, in my capacity as Secretary, hereby certify that on August 2, 2013, the Board of Directors of Parametric Sound Corporation, a

Nevada corporation (“Parametric”), amended the Bylaws of Parametric (the “Bylaws”) as provided in the following resolutions:
 
WHEREAS, in connection with the Merger Agreement, the Merger and related transactions, it is advisable and in the best

interests of Parametric and its stockholders to render inapplicable to Parametric (through an amendment to Parametric’s Bylaws) the
“combination with interested stockholder” statute set forth in the Nevada Revised Statutes;

 
WHEREAS, Article XIII, Section 44 of the Bylaws provides that the Board of Directors of Parametric has the power to adopt,

amend or repeal the Bylaws; and
 
WHEREAS, it is advisable and in the best interests of Parametric and its stockholders to amend the Bylaws as hereinafter

provided.
 
NOW, THEREFORE, BE IT RESOLVED: That Article XIV, Section 45 is hereby added to the Bylaws and shall read it its

entirety as follows: “Inapplicability of Nevada Revised Statutes Sections 78.378 to 78.3793, Inclusive. The provisions of Nevada
Revised Statutes Sections 78.378 to 78.3793, inclusive, shall not apply to the Corporation or to the acquisition of a controlling interest by
existing or future stockholders.”

 
Dated: August 2, 2013     /s/ James A. Barnes                         

James A. Barnes, Chief Financial Officer, Treasurer and Secretary



Exhibit 99.1
 

STOCKHOLDER AGREEMENT
 
STOCKHOLDER AGREEMENT (this “Agreement”), dated as of August 5, 2013, but effective as of the Effective Date (as defined below),

by and among Parametric Sound Corporation, a Nevada corporation (the “Corporation”), and the undersigned stockholders.
 
WHEREAS, the Corporation, Paris Acquisition Corp., a Delaware corporation and a wholly-owned subsidiary of the Corporation (“Merger

Sub”), and VTB Holdings, Inc., a Delaware corporation (“VTBH”), have entered into an Agreement and Plan of Merger, dated as of the date hereof, as
supplemented and amended (the “Merger Agreement”), providing for, among other things, the merger of Merger Sub with and into VTBH with VTBH
continuing as the surviving corporation and a wholly-owned subsidiary of the Corporation (the “Merger”); and

 
WHEREAS, it is a condition to the closing under the Merger Agreement that the Corporation has executed and delivered this Agreement to

the other parties hereto, providing for certain transfer restrictions on Common Stock to be issued to the Stockholders, the registration of the Registrable
Securities and certain agreements with respect to the election of directors of the Corporation,.

 
NOW, THEREFORE, in consideration of the promises and of the mutual consents and obligations hereinafter set forth, the parties hereto

hereby agree as follows:
 
Section 1. Definitions; Interpretation.

 
(a) Definitions. Terms used but not defined in this Agreement shall have the meaning ascribed to such terms in the Merger Agreement. As

used herein, the following terms shall have the following respective meanings:
 
“Affiliate” means (a) as to any Person, other than an individual, any other Person or entity who directly, or indirectly through one or more

intermediaries, controls, is controlled by or is under common control with such Person and (b) as to any individual Stockholder, in addition to any Person
identified in clause (a), (i) any member of the immediate family of an individual Stockholder, including parents, siblings, spouse and children (including those
by adoption), the parents, siblings, spouse, or children (including those by adoption) of such immediate family member, and, in any such case, any trust
whose primary beneficiary is such individual Stockholder or one or more members of such immediate family and/or such Stockholder’s lineal descendants,
(ii) the legal representative or guardian of such individual Stockholder or of any such immediate family member in the event such individual Stockholder or
any such immediate family member becomes mentally incompetent and (iii) any Person controlling, controlled by or under common control with a
Stockholder; provided that the term “Affiliate” shall not include at any time any portfolio companies of Stripes. As used in this definition, the term “control,”
including the correlative terms “controlling,” “controlled by” and “under common control with,” means possession, directly or indirectly, of the power to
direct or cause the direction of management or policies (whether through ownership of securities or any partnership or other ownership interest, by contract or
otherwise) of a Person.

 
“Agreement” has the meaning set forth in the Preamble.
 
“Board” means the board of directors of the Corporation.
 
“Business Day” means a day that is not a Saturday, Sunday or day on which banking institutions in the city to which the notice or

communication is to be sent are not required to be open.
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“Code” means the Internal Revenue Code of 1986, as amended.
 
“Common Stock” means the common stock, par value $0.001 per share, of the Corporation and any stock into which such Common Stock

may hereafter be changed or for which such Common Stock may be exchanged, and shall also include any Common Stock of the Corporation of any class
hereafter authorized.

 
“Control Disposition” means a Disposition by the Stripes Entities that would have the effect of transferring to a Person or Group that is not

an Affiliate of the Stripes Entities or a portfolio company of one or more Stripes Entities or Affiliates thereof a number of shares of Common Stock such that,
following the consummation of such Disposition, such Person or Group possesses the voting power to elect a majority of the Board (whether by merger,
consolidation, sale or transfer of Common Stock or otherwise), or a majority of the board of directors (or similar body) of any successor entity.

 
“Corporation” has the meaning set forth in the Preamble.
 
“Corporation Securities” has the meaning set forth in Section 7(c)(i).
 
“Demand Notice” has the meaning set forth in Section 6(a).
 
“Disposition” (including, with correlative meaning, the term “Dispose”) means (a) any direct or indirect transfer, assignment, sale, gift,

pledge, hypothecation or other encumbrance, or any other disposition, of Common Stock (or any interest therein or right thereto) or of all or part of the voting
power (other than the granting of a revocable proxy) associated with the Common Stock (or any interest therein) whatsoever, or any other transfer of
beneficial ownership of Common Stock, whether voluntary or involuntary and (b) the entry into any agreement to do any of the foregoing.

 
“Effective Date” means, (a) with respect to all provisions of this Agreement other than Sections 5 through 10, the date of this Agreement

and (b) with respect to Sections 5 through 10 of this Agreement, the Effective Time (as defined in the Merger Agreement).
 
“Group” has the meaning set forth in Section 13(d)(3) of the Securities Exchange Act.
 
“Hedging Transaction” means any short sale (whether or not against the box) or any purchase, sale or grant of any right (including, without

limitation, any put or call option) with respect to any security (other than a broad-based market basket or index) that includes, relates to or derives any
significant part of its value from the Shares or the Lock-Up Shares or any other agreement that transfers, in whole or in part, any of the economic
consequences of ownership of the Shares or any Lock-Up Shares.

 
“Indemnified Party” has the meaning set forth in Section 8(c).
 
“Indemnifying Party” has the meaning set forth in Section 8(c).
 
“Lock-Up Expiration Date” has the meaning set forth in Section 2(b).
 
“Lock-Up Expiration Time” means the earliest of (i) the Lock-Up Expiration Date, (ii) the date and time of the valid termination of the

Merger Agreement in accordance with its terms, and (iii) such other date and time designated by mutual agreement of the Corporation and VTBH and
delivered in a written notice to the Stockholders.
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“Lock-Up Shares” means with respect to any Stockholder, the shares of Common Stock to be issued to such Stockholder in the Merger,

together with any additional shares of Common Stock that may be issued from time to time with respect to such shares of Common Stock, including without
limitation, in connection with any stock split, stock dividend, recapitalization or reorganization, together with any other shares of Common Stock acquired by
such Stockholder prior to the Lock-Up Expiration Time. Lock-Up Shares shall also include any securities held by or issued to such Stockholder which are
convertible into or excercisable or exchangeable for Common Stock (including without limitation, Common Stock or such other securities which may be
deemed to be beneficially owned by such Stockholder in accordance with the rules and regulations of the Securities and Exchange Commission and securities
which may be issued upon exercise of a stock option or warrant).

 
“Losses” has the meaning set forth in Section 8(a).
 
“Options” means options to purchase shares of Common Stock granted pursuant to the Equity Agreements.
 
“Person” means any natural person, corporation, partnership, limited liability company, firm, association, trust, government, governmental

agency or other entity, whether acting in an individual, fiduciary or other capacity.
 
“Registrable Securities” means shares of Common Stock held or otherwise beneficially owned by a Stockholder, including any shares of

Common Stock which are acquired by a such Stockholder upon consummation of the Merger and any other securities issued or issuable with respect to such
Common Stock by way of a share dividend or share split or in connection with a combination of shares, recapitalization, merger, consolidation or
reorganization; provided that any Registrable Security will cease to be a Registrable Security when (a) a Registration Statement covering such Registrable
Security has been declared effective by the SEC and such Registrable Security has been disposed of pursuant to such effective Registration Statement, (b)
such Registrable Security is sold under circumstances in which all of the applicable conditions of Rule 144 (or any similar provisions then in force) under the
Securities Act are met or such Registrable Security is eligible for sale under such Rule 144, not taking into account any volume limitations or (c) such
Registrable Security shall have been otherwise transferred and a new certificate for it not bearing a legend restricting further transfer under the Securities Act
shall have been delivered by the Corporation; provided, further, that any security that has ceased to be a Registrable Security shall not thereafter become a
Registrable Security and any security that is issued or distributed in respect of securities that have ceased to be Registrable Securities shall also not be
Registrable Securities.

 
“Registration Expenses” means all expenses incurred by the Corporation in complying with Section 7, including, without limitation, all

registration and filing fees, printing expenses, road show expenses, fees and disbursements of counsel and independent public accountants for the
Corporation, fees and expenses (including counsel fees) incurred in connection with complying with state securities or “blue sky” laws, fees of the Financial
Industry Regulatory Authority, Inc., transfer taxes, fees of transfer agents and registrars, and the reasonable fees and disbursements of one legal counsel for
the selling holders of Registrable Securities selected by holders of a majority of such Registrable Securities, but excluding any underwriting discounts and
selling commissions only to the extent applicable on a per share basis to Registrable Securities of the selling holders.
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“Registration Statement” means any registration statement of the Corporation filed or to be filed with the SEC under the rules and

regulations promulgated under the Securities Act, including the related prospectus, amendments and supplements to such registration statement, and including
pre- and post-effective amendments, and all exhibits and all material incorporated by reference in such registration statement.

 
“SEC” means the Securities and Exchange Commission or any successor governmental agency.
 
“Section 7(c) Sale Number” has the meaning set forth in Section 7(c).
 
“Section 7(d) Sale Number” has the meaning set forth in Section 7(d).
 
“Securities Act” means the Securities Act of 1933, as amended, or any successor federal statute, and the rules and regulations of the SEC

thereunder, all as the same shall be in effect at the time.
 
“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor federal statute, and the rules and

regulations of the SEC thereunder, all as the same shall be in effect at the time.
 
“Shares” has the meaning set forth in Section 4(a).
 
“Stock” means (i) the outstanding shares of Common Stock of the Corporation, (ii) any additional shares of Common Stock of the

Corporation that may be issued in the future and (iii) any shares of capital stock of the Corporation into which such shares may be converted or for which they
may be exchanged.

 
“Stockholder Registration” has the meaning set forth in Section 7(a).
 
“Stockholders” means those Persons identified on the signature pages hereto as the Stockholders and shall include any other Person who

agrees in writing with the parties hereto to be bound by and to comply with all the provisions of this Agreement applicable to a Stockholder.
 
“Stripes” means SG VTB Holdings, LLC.
 
“Stripes Entity” means Stripes and its respective Affiliates.
 
“Stripes Registration Demand” has the meaning set forth in Section 6(a).
 
“Stripes Stockholder” means any Stripes Entity that owns any shares of Stock in the Corporation.
 
“Underwritten Offering” means a sale of shares of Common Stock to an underwriter for reoffering to the public.
 
“VTBH Capital Stock” means VTBH Common Stock and VTBH Preferred Stock.
 
“VTBH Common Stock” means the Common Stock, $0.01 par value per share, of VTBH.
 
“VTBH Preferred Stock” means the Series A Preferred Stock, $0.01 par value per share of VTBH.
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“VTBH Stockholder Approval Matters” means the approval of the Merger and the adoption of the Merger Agreement.
 
Any capitalized term used in any Section of this Agreement that is not defined in this Section 1 shall have the meaning ascribed to it in such

other Section.
 
(b) Rules of Construction. For all purposes of this Agreement, unless otherwise expressly provided:

 
(i) “own,” “ownership,” “held” and “holding” refer to ownership or holding as record holder or record owner;
 
(ii) the headings and captions of this Agreement are for convenience of reference only and shall not define, limit or otherwise

affect any of the terms hereof; and
 
(iii) whenever the context requires, the gender of all words used herein shall include the masculine, feminine and neuter, and the

number of all words shall include the singular and plural.
 
Section 2. Restrictions on Shares/Lock-Up.

 
(a) Prior to the Lock-Up Expiration Time, no Stockholder shall, directly or indirectly:

 
(i) transfer (except as may be specifically required by court order or by operation of law), grant an option with respect to, sell,

exchange, pledge or otherwise dispose of, or encumber, any of such Stockholder’s Shares or Lock-Up Shares, enter into any Hedging Transaction, or
make any offer or enter into any agreement or binding arrangement or commitment providing for any of the foregoing, or publicly disclose the
intention to take any of the foregoing actions;

 
(ii) except pursuant to the terms of this Agreement, grant any proxies or powers of attorney with respect to any of such

Stockholder’s Shares, deposit any of such Stockholder’s Shares into a voting trust, or enter into a voting agreement or similar arrangement or
commitment with respect to any of such Stockholder’s Shares or make any public announcement that is in any manner inconsistent with Section 2;
or

 
(iii) in his, her or its capacity as a stockholder of VTBH, directly or indirectly, take any action that would make any representation

or warranty contained herein untrue or incorrect or be reasonably expected to have the effect of impairing the ability of such Stockholder to perform
his, her or its obligations under this Agreement or preventing or delaying the consummation of any of the transactions contemplated hereby or in the
Merger Agreement.

 
(b) Following the Effective Time of the Merger, no Stockholder shall, directly or indirectly, transfer (except as may be specifically

required by court order or by operation of law), grant an option with respect to, sell, exchange, pledge or otherwise dispose of or encumber any such
Stockholder’s Lock-Up Shares or enter into any Hedging Transaction relating to such Lock-Up Shares, or publicly disclose the intention to take any of the
foregoing actions, until the date that is 6 months after the Effective Time (the “Lock-Up Expiration Date”).
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(c) Notwithstanding the restrictions set forth in clauses (a) and (b) of this Section 2:

 
(i) any Stockholder that is an individual may transfer his or her Lock-Up Shares to any member of such Stockholder’s immediate

family, or to a trust for the benefit of such Stockholder or any member of such Stockholder’s immediate family for estate planning purposes; and, any
Stockholder that is a private equity fund, such Stockholder may distribute its Lock-Up Shares to its partners, members and equity holders or transfer
its Lock-Up Shares to any affiliate of such Stockholder or any investment fund or other entity controlled by such Stockholder in a transaction not
involving a disposition for value; provided, that, in any such case it shall be a condition to the transfer or distribution that the transferee or distributee
execute an agreement, in form and substance satisfactory to the Corporation, stating that the transferee or distributee is receiving and holding such
Lock-Up Shares subject to the provisions of this Agreement and that the transferee or distributee agrees to be bound by the terms and conditions of
this Agreement; and

 
(ii) in the event any Stockholder suffers an actual out-of-pocket tax liability (including in connection with a tax withholding

obligation that has or will be effected) as a result of the U.S. Internal Revenue Service or other applicable tax authority successfully challenging the
treatment of the Merger as a tax-free “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, and
the regulations promulgated thereunder, such Stockholder shall be released from the transfer restrictions imposed on such Stockholder’s Lock-Up
Shares pursuant to this Agreement only to the extent reasonably necessary to cover the resulting actual out-of-pocket tax liability to such Stockholder
by virtue of the Merger and the merger consideration received by such Stockholder pursuant to the Merger Agreement not qualifying for such tax-
free treatment; and

 
(iii) nothing contained herein will be deemed to restrict the ability of any Stockholder to exercise any options or warrants to

purchase VTBH Capital Stock held by such Stockholder which are described in the confidential disclosure schedules delivered by VTBH to the
Corporation pursuant to the Merger Agreement.

 
Section 3. Written Consent. On or prior to the date of this Agreement, each Stockholder shall deliver to the Corporation a duly executed

irrevocable written consent in the form attached hereto as Exhibit A (the “Written Consent”) which, among other things, approves the VTBH Stockholder
Approval Matters. Each Stockholder hereby revokes any and all prior proxies given by such Stockholder with respect to the subject matter contemplated by
the Written Consent (the “Subject Matter”) and VTBH hereby consents to the revocation of any and all such prior proxies given by Stockholder to VTBH
with respect to the Subject Matter. Each Stockholder hereby agrees that, prior to the Lock-Up Expiration Time, such Stockholder shall not grant any proxies
with respect to the Subject Matter, or enter into any agreement or understanding with any Person to vote or give instructions with respect to such
Stockholder’s Shares or the Subject Matter other than as set forth in, or to effectuate the transactions contemplated by, this Agreement.

 
Section 4. Representations, Warranties and Covenants of Each Stockholder and VTBH. Each Stockholder hereby represents, warrants and

covenants to the Corporation as follows:
 

6



 

 
 
(a) Such Stockholder is the beneficial or record owner of, or exercises voting power over, that number of shares of VTBH Capital Stock

set forth beside his, her or its name on Schedule A hereto (all such shares owned beneficially or of record by such Stockholder, or over which such
Stockholder exercises voting power, together with the VTBH Options and Other Rights (as defined below), on the date hereof, collectively, the “Shares”).
Such Stockholder’s Shares constitute such Stockholder’s entire interest in the outstanding shares of VTBH Capital Stock and such Stockholder is not the
beneficial or record holder of, and does not exercise voting power over, any other outstanding shares of capital stock of VTBH or any other securities
convertible into or excersiable or exchangeable for any shares of capital stock of VTBH. No Person not a signatory to this Agreement has a beneficial
interest in or a right to acquire or vote any of such Stockholder’s Shares (other than, if such Stockholder is a partnership or a limited liability company, the
rights and interest of Persons that own partnership interests or units in such Stockholder under the partnership agreement or operating agreement governing
such Stockholder and applicable partnership or limited liability company law, or if such Stockholder is a married individual and resides in a state with
community property laws, the community property interest of his or her spouse to the extent applicable under such community property laws; provided,
however, that any such married Stockholder shall cause his or her spouse to deliver, on the date hereof, a consent of spouse in substantially the form
attached hereto as Exhibit B (a “Spousal Consent”)). At the Lock-Up Expiration Time, such Stockholder’s Shares will be free and clear of any security
interests, liens, claims, pledges, options, rights of first refusal, co-sale rights, agreements, limitations on such Stockholder’s voting rights, charges and other
encumbrances of any nature, other than as expressly provided for in this Agreement, that would adversely affect the Merger or the exercise or fulfillment of
the rights and obligations of such Stockholder under this Agreement or of the parties to this Agreement. Such Stockholder’s principal residence or place of
business is set forth on the signature page hereto.

 
(b) Such Stockholder is the legal and beneficial owner of the number of options, restricted stock units, warrants and other rights to

acquire, directly or indirectly, shares of the capital stock of VTBH set forth beside his, her or its name on Schedule A hereto (collectively, the “VTBH
Options and Other Rights”). Such Stockholder’s VTBH Options and Other Rights are and will be at all times up until and including the Lock-Up Expiration
Time free and clear of any security interests, liens, claims, pledges, options, rights of first refusal, co-sale rights, agreements, limitations on Stockholder’s
voting rights, charges and other encumbrances of any nature that would adversely affect the Merger or the exercise or fulfillment of the rights and
obligations of VTBH under the Merger Agreement or of the parties to this Agreement.

 
(c) Such Stockholder has all requisite power, capacity and authority to enter into this Agreement and to consummate the transactions

contemplated hereby. The execution and delivery of this Agreement by such Stockholder and the consummation by such Stockholder of the transactions
contemplated hereby have been duly authorized by all necessary action, if any, on the part of such Stockholder (or its board of directors or similar
governing body, as applicable), and no other actions or proceedings on the part of such Stockholder are necessary to authorize the execution and delivery by
such Stockholder of this Agreement and the consummation by such Stockholder of the transactions contemplated hereby. This Agreement has been duly
executed and delivered by such Stockholder and, assuming due power and authority of, and due execution and delivery by, the other parties hereto,
constitutes a valid and binding obligation of such Stockholder, enforceable against such Stockholder in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, moratorium, reorganization or similar Laws affecting the rights of creditors generally and the availability of equitable
remedies (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(d) The execution and delivery of this Agreement does not, and the performance by such Stockholder of his, her or its agreements,

covenants, and obligations hereunder will not, conflict with, result in a breach or violation of or default under (with or without notice or lapse of time or
both), or require notice to or the consent of any Person under, any provisions of the organizational documents of such Stockholder (if applicable), or any
agreement, commitment, law, rule, regulation, judgment, order or decree to which such Stockholder is a party or by which such Stockholder is, or any of its
assets are, bound, except for such conflicts, breaches, violations or defaults that would not, individually or in the aggregate, prevent or delay consummation
of the Merger and the transactions contemplated by the Merger Agreement and this Agreement or otherwise prevent or delay such Stockholder from
performing his, her or its agreements, covenants or obligations under this Agreement.
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(e) Such Stockholder agrees that he, she or it will not bring, commence, institute, maintain, prosecute, participate in or voluntarily aid any

action, claim, suit or cause of action, in law or in equity, in any court or before any governmental entity, that challenges the validity of or seeks to enjoin the
operation of any provision of the Written Consent or this Agreement or the execution and delivery of the Merger Agreement and the consummation of the
Merger and the other transactions provided for in the Merger Agreement.

 
(f) VTBH hereby confirms that the number and type of Shares owned by each Stockholder listed on Schedule A is true, correct and

complete.
 
(g) VTBH hereby agrees that it shall not recognize or register any proposed transfer or other disposition of any Shares in contravention of

the provisions of this Agreement.
 
Section 5. Securities Restrictions; Stripes Transfers.

 
(a) Securities Restrictions.

 
(i) Notwithstanding any other provision of this Agreement, after the Effective Date, no shares of Common Stock held or

beneficially owned by a Stockholder may be transferred except upon the conditions specified in this Section 5(a), which conditions are intended to
ensure compliance with the provisions of the Securities Act.

 
(ii) Each certificate or book-entry notation representing shares of Common Stock covered by this Agreement shall (unless

otherwise permitted by the provisions of paragraph (iv) of this Section 5(a)) be stamped or otherwise imprinted with a legend in substantially the
form provided in Section 11.

 
(iii) The holder of any shares of Common Stock covered by this Agreement agrees, prior to any transfer of any such shares, to give

written notice to the Corporation of such holder’s intention to effect such transfer and to comply in all other respects with the provisions of this
Section 5(a). Each such notice shall describe the manner and circumstances of the proposed transfer. The holder of such shares of Common Stock
shall be entitled to transfer such shares in accordance with the terms of the notice delivered to the Corporation, if the Corporation does not
reasonably object to such transfer within fifteen (15) Business Days after delivery of such notice (or three Business Days, in the case of a propose
transfer relating to a sale of shares of Common Stock pursuant to Rule 144 under the Securities Act). Subject to paragraph (iv) of this Section 5(a),
each certificate or other instrument evidencing any such transferred shares of Common Stock shall bear the legend required by paragraph (ii) of this
Section 5(a) unless (A) an opinion of counsel to the holder of such shares (which opinion of counsel shall be reasonably acceptable to the
Corporation) states that registration of any future transfer is not required by the applicable provisions of the Securities Act or (B) the Corporation
shall have waived the requirement of such legend, which waiver may be given or denied in the Corporation’s sole and absolute discretion. In the
event that the holder proposes to sell any shares of Common Stock in a transaction that qualifies under Rule 144 under the Securities Act, the
Corporation shall, at its expense, cause its counsel to provide any legal opinion required by the Corporation’s transfer agent in connection with such
sale.
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(iv) Notwithstanding the foregoing provisions of this Section 5(a), the restrictions imposed by this Section 5(a) regarding the

transferability of any shares of Common Stock shall cease and terminate when (A) any such shares of Common Stock are sold or otherwise disposed
of pursuant to an effective Registration Statement under the Securities Act or (B) the holder of such shares of Common Stock and the Corporation
have met the requirements for transfer of such shares pursuant to Rule 144 under the Securities Act. Whenever the restrictions imposed by this
Section 5(a) shall terminate, the holder of any shares of Common Stock as to which such restrictions have terminated shall be entitled to receive
from the Corporation, without expense, a new certificate (or book-entry notation) not bearing the restrictive legend set forth in Section 11 and not
containing any other reference to the restrictions imposed by this Section 5(a).

 
(b) Stripes Transfers. In the event that any Person that is an Affiliate of the Stripes Entities acquires shares of Common Stock from the

Stripes Stockholders or any other Affiliate of the Stripes Entities, such Person shall be subject to and have the benefit of any and all rights, obligations and
restrictions of the Stripes Entities hereunder, as if such Person were a Stripes Entity.

 
Section 6. Demand Registration Rights.

 
(a) Stripes Registration Rights. Subject to the provisions of this Section 6, at any time and from time to time after the Effective Date,

Stripes may make one or more written demands (each, a “Stripes Registration Demand”) to the Corporation requiring the Corporation to register, under and
in accordance with the provisions of the Securities Act, all or part of the Stripes Stockholders’ shares of Common Stock. All Stripes Registration Demands
made pursuant to this Section 6 will specify the aggregate amount of shares of Common Stock to be registered, the intended methods of disposition thereof
(including whether the offering is to be an Underwritten Offering) and the registration procedures to be undertaken by the Corporation in connection
therewith (a “Demand Notice”). Subject to Section 6(c), promptly upon receipt of any such Demand Notice, the Corporation will file the applicable
Registration Statement as soon as reasonably practicable and will use its best efforts to, in accordance with the terms set forth in the Demand Notice, effect
within one hundred eighty (180) days of the filing of such Registration Statement the registration under the Securities Act (including, without limitation,
appropriate qualification under applicable blue sky or other state securities laws and appropriate compliance with the applicable regulations promulgated
under the Securities Act) of the shares of Common Stock that the Corporation has been so required to register.

 
(b) Registration Obligations and Procedures.

 
(i) If the Corporation receives a Stripes Registration Demand and the Corporation furnishes to Stripes, a copy of a resolution of the

Board certified by the secretary of the Corporation stating that in the good faith judgment of the Board it would be materially adverse to the
Corporation for a Registration Statement to be filed on or before the date such filing would otherwise be required hereunder, the Corporation shall
have the right to defer such filing for a period of not more than sixty (60) days after receipt of the demand for such registration from Stripes. The
Corporation shall not be permitted to provide such notice more than twice in any three hundred sixty (360) consecutive day period. If the
Corporation shall so postpone the filing of a Registration Statement, Stripes may withdraw the Stripes Registration Demand by so advising the
Corporation in writing within thirty (30) days after receipt of the notice of postponement. In addition, if the Corporation receives a Stripes
Registration Demand and the Corporation is then in the process of preparing to engage in a public offering, the Corporation shall inform Stripes of
the Corporation’s intent to engage in a public offering and may require Stripes to withdraw such Stripes Registration Demand for a period of up to
one hundred twenty (120) days so that the Corporation may complete its public offering. In the event that the Corporation ceases to pursue such
public offering, it shall promptly inform Stripes, and Stripes shall be permitted to submit a new Stripes Registration Demand.
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(ii) Registrations under this Section 6 shall be on such appropriate registration form of the SEC (A) as shall be selected by the

Corporation and as shall be reasonably acceptable to Stripes, and (B) as shall permit the disposition of such shares in accordance with the intended
method or methods of disposition specified in the Demand Notice. If, in connection with any registration under this Section 6 that is proposed by the
Corporation to be on Form S-3 or any successor form, the managing underwriter, if any, shall advise the Corporation in writing that in its opinion the
use of another permitted form is of material importance to the success of the offering, then such registration shall be on such other permitted form.

 
(iii) The Corporation shall use its best efforts to keep any Registration Statement filed in response to a Stripes Registration

Demand effective for as long as is necessary for the Stripes Stockholders to dispose of the covered securities.
 
(iv) In the case of an Underwritten Offering in connection with a Stripes Registration Demand, Stripes shall select the

underwriters, provided that the managing underwriter shall be a nationally recognized investment banking firm. Stripes shall determine the pricing of
the Registrable Securities offered pursuant to any such Registration Statement in connection with a Stripes Registration Demand, the applicable
underwriting discount and other financial terms (including the material terms of the applicable underwriting agreement) and determine the timing of
any such registration and sale, subject to Section 6(c), and Stripes shall be solely responsible for all such discounts and fees payable to such
underwriters in such Underwritten Offering.

 
(c) No Inconsistent Agreements; Further Assurances. The Corporation represents and warrants that it has not granted and is not a party to

any proxy, voting trust or other agreement that is inconsistent with or conflicts with this Section 6. The Corporation shall not hereafter enter into any
agreement with respect to its securities that is inconsistent with or conflicts with the rights granted under this Section 6 or grant any rights to any person
similar to those set forth in Sections 6 or 7 without the prior written consent of Stripes.
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Section 7. Piggyback Registration Rights.

 
(a) Piggyback Rights. Subject to Section 7(c), if the Corporation at any time after the Effective Date proposes to register any Stock for its

own account (a “Corporation Registration”) or for the account of any Stockholder possessing demand rights (including, for the avoidance of doubt, in
connection with a Stripes Registration Demand) (a “Stockholder Registration”) under the Securities Act by registration on Form S-1 or Form S-3 or any
successor or similar form(s) (except registrations on any such Form or similar form(s) solely for registration of securities in connection with an employee
benefit plan, a dividend reinvestment plan or a merger or consolidation, or incidental to an issuance of securities under Rule 144A under the Securities Act),
it will at such time give prompt written notice to the Stockholders of its intention to do so, including the anticipated filing date of the Registration Statement
and, if known, the number of shares of Stock that are proposed to be included in such Registration Statement, and of the Stockholders’ rights under this
Section 7. Upon the written request of a Stockholder (which request shall specify the maximum number of Registrable Securities intended to be disposed of
by such Stockholder and such other information as is reasonably required to effect the registration of such shares of Stock), made as promptly as practicable
and in any event within fifteen (15) Business Days after the receipt of any such notice (five (5) Business Days if the Corporation states in such written
notice or gives telephonic notice to such Stockholder, with written confirmation to follow promptly thereafter, stating that (i) such registration will be on
Form S-3 and (ii) such shorter period of time is required because of an earlier planned filing date), the Corporation, subject to Section 7(c), shall use its
commercially reasonable efforts to effect the registration under the Securities Act of all Registrable Securities which the Corporation has been so requested
to register by the Stockholders; provided, however, that if, at any time after giving written notice of its intention to register any securities and prior to the
effective date of the Registration Statement filed in connection with such registration, the Corporation shall determine for any reason not to register or to
delay registration of such securities, the Corporation shall give written notice of such determination to the Stockholders requesting registration under this
Section 7 (which such Stockholders will hold in strict confidence) and (i) in the case of a determination not to register, shall be relieved of its obligation to
register any Registrable Securities in connection with such registration (but not from any obligation of the Corporation to pay the Registration Expenses in
connection therewith), and (ii) in the case of a determination to delay registering, shall be permitted to delay registering any Registrable Securities, for the
same period as the delay in registering such other securities.

 
(b) Stockholder Withdrawal. Each Stockholder shall have the right to withdraw its request for inclusion of its Registrable Securities in

any Registration Statement pursuant to this Section 7 at any time prior to the execution of an underwriting agreement with respect thereto by giving written
notice to the Corporation of its request to withdraw.

 
(c) Corporation Registration Underwriters’ Cutback. In the case of a Corporation Registration, if the managing underwriter of any

underwritten offering shall inform the Corporation by letter of its belief that the number of Registrable Securities requested to be included in such
registration pursuant to this Section 7, when added to the number of other securities to be offered in such registration by the Corporation, would materially
adversely affect such offering, then the Corporation shall include in such registration, to the extent of the total number of securities which the Corporation is
so advised can be sold in (or during the time of) such offering without so materially adversely affecting such offering (the “Section 7(c) Sale Number”),
securities in the following priority:

 
(i) First, all Common Stock or securities convertible into, or exchangeable or exercisable for, Common Stock that the Corporation

proposes to register for its own account (the “Corporation Securities”);
 
(ii) Second, to the extent that the number of Corporation Securities to be included is less than the Section 7(c) Sale Number, the

Registrable Securities requested to be included by Carmine J. Bonanno and/or Frederick J. Romano on a pro rata basis based on the number of
Registrable Securities subject to registration rights owned by each such holder requesting inclusion in relation to the number of Registrable
Securities then owned by such holders who request inclusion; and

 
(iii) Third, the other Stockholders; the securities requested to be included pursuant to this Section 7(c)(iii) shall be included on a

pro rata basis based on the number of Registrable Securities subject to registration rights owned by each holder requesting inclusion in relation to the
number of Registrable Securities then owned by all holders requesting inclusion.
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(d) Stockholder Registration Underwriters’ Cutback. In the case of a Stockholder Registration, if the managing underwriter of any

underwritten offering shall inform the Corporation by letter of its belief that the number of shares of Common Stock and Registrable Securities requested to
be included in such registration would materially adversely affect such offering, then the Corporation shall include in such registration, to the extent of the
total number of securities which the Corporation is so advised can be sold in (or during the time of) such offering without so materially adversely affecting
such offering (subject to the last paragraph of this Section 7(d), the “Section 7(d) Sale Number”), securities in the following priority:

 
(i) First, the Registrable Securities requested to be included by the Persons exercising demand rights in connection with such

Stockholder Registration, Carmine J. Bonanno and Frederick J. Romano on a pro rata basis based on the number of Registrable Securities subject to
registration rights owned by each such holder requesting inclusion in relation to the number of Registrable Securities then owned by all such holders
requesting inclusion; and

 
(ii) Second, to the extent that the number of securities to be included in the registration pursuant to Section 7(d)(i) is less than the

Section 7(d) Sale Number, the Registrable Securities requested to be included by the Stockholders exercising piggyback rights pursuant to this
Section 7 (other than Carmine J. Bonanno and Frederick J. Romano); the securities requested to be included pursuant to this Section 7(d)(ii) shall be
included on a pro rata basis based on the number of Registrable Securities subject to registration rights owned by each holder requesting inclusion in
relation to the number of Registrable Securities then owned by all holders requesting inclusion.

 
Notwithstanding anything to the contrary set forth in this Section 7(d), in connection with a Stockholder Registration pursuant to a Stripes

Registration Demand, Stripes shall be entitled to determine, in its sole discretion, the Section 7(d) Sale Number applicable to such registration.
 

(e) Participation in Underwritten Offerings.
 
(i) Any participation by the Stockholders in a registration by the Corporation shall be in accordance with the plan of distribution of

the Corporation (subject, in the case of a Stockholder Registration pursuant to a Stripes Registration Demand, to the rights of Stripes in Section
6(b)). Except as provided in Section 7(c), in all Underwritten Offerings, the Corporation shall have sole discretion to select the underwriters.

 
(ii) If the Corporation at any time shall register shares of Stock for its own account under the Securities Act for sale to the public,

no Stockholder shall sell publicly, make any short sale of, grant any option for the purchase of or otherwise dispose publicly of any capital stock of
the Corporation without the prior written consent of the Corporation for the period of time (not to exceed 180 days in connection with the first
underwritten public offering following the consummation of the Merger or 120 days for any other underwritten public offering) in which the Stripes
Stockholders have similarly agreed not to sell publicly, make any short sale of, grant any option for the purchase of or otherwise dispose publicly of
any capital stock of the Corporation.

 
(iii) In connection with any proposed registered offering of securities of the Corporation in which any Stockholder includes

Registrable Securities pursuant to this Section 7 (any such Stockholder, a “Participating Stockholder”), such Participating Stockholder agrees (A) to
supply any information reasonably requested by the Corporation in connection with the preparation of a Registration Statement and/or any other
documents relating to such registered offering and (B) to execute and deliver any agreements and instruments being executed by all holders on
substantially the same terms reasonably requested by the Corporation to effectuate such registered offering, including, without limitation,
underwriting agreements, custody agreements, lock-ups, “hold back” agreements pursuant to which such Participating Stockholder agrees not to sell
or purchase any securities of the Corporation for the same period of time following the registered offering as is agreed to by the other participating
holders, powers of attorney and questionnaires.
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(iv) If the Corporation requests that the Stockholders take any of the actions referred to in paragraph (iii) of this Section 7(e), the

Stockholders shall take such action promptly but in any event within three (3) Business Days following the date of such request. Furthermore, the
Corporation agrees that it shall use commercially reasonably efforts to obtain any waivers to the restrictive sale and purchase provisions of any “hold
back” agreement that are reasonably requested by a Stockholder.

 
(f) Copies of Registration Statements. The Corporation will, if requested, prior to filing any Registration Statement pursuant to this

Section 7 or any amendment or supplement thereto, furnish to the Stockholders, and thereafter furnish to the Stockholders, such number of copies of such
Registration Statement, amendment and supplement thereto (in each case including all exhibits thereto and documents incorporated by reference therein)
and the prospectus included in such Registration Statement (including each preliminary prospectus) as the Stockholders may reasonably request in order to
facilitate the sale of the Registrable Securities by the Stockholders.

 
(g) Expenses. The Corporation shall pay all Registration Expenses in connection with a Corporation Registration or any Stockholder

Registration, provided that each Stockholder shall pay all applicable underwriting fees, discounts and similar charges only to the extent applicable on a per
share basis to Registrable Securities of such Stockholders.

 
Section 8. Indemnification and Contribution.

 
(a) The Corporation agrees to indemnify and hold harmless, to the fullest extent permitted by law, each Stockholder, its officers, directors,

employees, controlling persons, fiduciaries, stockholders, and general or limited partners (and the officers, directors, employees and stockholders or general
or limited partners thereof) and representatives from and against any and all losses, claims, damages, liabilities, costs and expenses (including attorneys’
fees) (“Losses”) caused by, arising out of, resulting from or related to (i) any untrue statement or alleged untrue statement of a material fact contained in
any Registration Statement or prospectus relating to the Registrable Securities (as amended or supplemented if the Corporation shall have furnished any
amendments or supplements thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, provided, however, that such indemnity shall not apply to that portion of such Losses
caused by, or arising out of, any untrue statement, or alleged untrue statement or any such omission or alleged omission, to the extent such statement or
omission was made in reliance upon and in conformity with information furnished in writing to the Corporation by or on behalf of such Stockholder
expressly for use therein, and (ii) any violation by the Corporation of any federal, state or common law rule, regulation or law applicable to the Corporation
and relating to action required of or inaction by the Corporation in connection with any registration or offering of securities. Notwithstanding the preceding
sentence, the Corporation shall not be liable in any such case to the extent that any such Loss arises out of or is based upon an untrue statement or alleged
untrue statement or omission or alleged omission (x) made in any preliminary prospectus if (A) such selling Stockholder failed to deliver or cause to be
delivered a copy of the prospectus to the Person asserting such Loss after the Corporation has furnished such selling Stockholder with a sufficient number
of copies of the same and (B) the prospectus is corrected in a timely manner to rectify such untrue statement or omission, or (y) in the prospectus, if such
untrue statement or alleged untrue statement or omission or alleged omission is completely corrected in an amendment or supplement to the prospectus and
the selling Stockholder thereafter fails to deliver such prospectus as so amended or supplemented prior to or concurrently with the sale of the securities to
the Person asserting such Loss after the Corporation had furnished such selling Stockholder with a sufficient number of copies of the same. Such indemnity
shall remain in full force and effect regardless of any investigation made by or on behalf of any Stockholder or representative of such Stockholder and shall
survive the transfer of securities by such Stockholder.
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(b) Each Stockholder agrees to indemnify and hold harmless the Corporation, its officers and directors and each Person (if any) that

controls the Corporation within the meaning of either Section 15 of the Securities Act or Section 20 of the Securities Exchange Act from and against any
and all Losses caused by, arising out of, resulting from or related to any untrue statement or alleged untrue statement of a material fact contained in any
Registration Statement or prospectus relating to Registrable Securities (as amended or supplemented if the Corporation shall have furnished any
amendments or supplements thereto) or any preliminary prospectus, or any omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, only to the extent such statement or omission (i) was made in reliance upon and in
conformity with information furnished in writing by or on behalf of such Stockholder expressly for use in any Registration Statement or prospectus relating
to the Registrable Securities, or any amendment or supplement thereto, or any preliminary prospectus and (ii) has not been corrected in a subsequent
writing prior to or concurrently with the sale of the securities to the Person asserting such Loss. The selling Stockholders also will indemnify underwriters,
selling brokers, dealer managers and similar securities industry professionals participating in the distribution, their officers and directors and each Person
who controls such Persons (within the meaning of the Securities Act) to the same extent as provided above with respect to the indemnification of the
Corporation, its officers and directors and each Person (if any) that controls the Corporation, if requested; provided that such indemnification shall be
provided on a pro rata basis and in no event shall a selling Stockholder become liable for more than the net proceeds received by such selling Stockholder
in connection with such sale of Registrable Securities. The Corporation and the selling Stockholders shall be entitled to receive indemnities from
underwriters, selling brokers, dealer managers and similar securities industry professionals participating in the distribution, to the same extent as provided
above with respect to information so furnished in writing by such Persons specifically for inclusion in any prospectus or Registration Statement.

 
(c) In case any proceeding (including any governmental investigation) shall be instituted involving any Person in respect of which

indemnity may be sought pursuant to Section 8(a) or Section 8(b), such Person (the “Indemnified Party”) shall promptly notify the Person against whom
such indemnity may be sought (the “Indemnifying Party”) in writing (provided that the failure of the Indemnified Party to give notice as provided herein
shall not relieve the Indemnifying Party of its obligations under this Section 8, except to the extent the Indemnifying Party is actually prejudiced by such
failure to give notice), and the Indemnifying Party shall be entitled to participate in such proceeding and, unless in the reasonable opinion of outside
counsel to the Indemnified Party a conflict of interest between the Indemnified Party and Indemnifying Party may exist in respect of such claim, to assume
the defense thereof jointly with any other Indemnifying Party similarly notified, to the extent that it chooses, with counsel reasonably satisfactory to such
Indemnified Party, and after notice from the Indemnifying Party to such Indemnified Party that it so chooses, the Indemnifying Party shall not be liable to
such Indemnified Party for any legal or other expenses subsequently incurred by such Indemnified Party in connection with the defense thereof other than
reasonable costs of investigation; provided, however, that (i) if the Indemnifying Party fails to take reasonable steps necessary to defend diligently the
action or proceeding within twenty (20) days after receiving notice from such Indemnified Party that the Indemnified Party believes it has failed to do so,
(ii) if such Indemnified Party who is a defendant in any action or proceeding which is also brought against the Indemnifying Party reasonably shall have
concluded that there may be one or more legal defenses available to such Indemnified Party which are not available to the Indemnifying Party or (iii) if
representation of both parties by the same counsel is otherwise inappropriate under applicable standards of professional conduct, then, in any such case, the
Indemnified Party shall have the right to assume or continue its own defense as set forth above (but with no more than one firm of counsel for all
Indemnified Parties in each jurisdiction, except to the extent any Indemnified Party or Parties reasonably shall have concluded that there may be legal
defenses available to such party or parties which are not available to the other Indemnified Parties or to the extent representation of all Indemnified Parties
by the same counsel is otherwise inappropriate under applicable standards of professional conduct) and the Indemnifying Party shall be liable for any
expenses therefor. No Indemnifying Party shall, without the written consent of the Indemnified Party, effect the settlement or compromise of, or consent to
the entry of any judgment with respect to, any pending or threatened action or claim in respect of which indemnification or contribution may be sought
hereunder (whether or not the Indemnified Party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment (A)
includes an unconditional release of the Indemnified Party from all liability arising out of such action or claim and (B) does not include a statement as to, or
an admission of, fault, culpability or a failure to act, by or on behalf of any Indemnified Party.
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(d) If the indemnification provided for in this Section 8 is unavailable to an Indemnified Party in respect of any losses, claims, damages or

liabilities in respect of which indemnity is to be provided hereunder, then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall to
the fullest extent permitted by law contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages or
liabilities in such proportion as is appropriate to reflect the relative fault of such party in connection with the statements or omissions that resulted in such
losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative fault of the Corporation (on the one hand) and a
Stockholder (on the other hand) 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 party and the parties’ relative intent, knowledge, access
to information and opportunity to correct or prevent such statement or omission.

 
(e) The Corporation and each Stockholder agree that it would not be just and equitable if contribution pursuant to this Section 8 were

determined by pro rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in Section 8(d).
The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages or liabilities referred to in Section 8(d) shall be deemed to
include, subject to the limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this Section 8, no Stockholder shall be liable for indemnification or
contribution pursuant to this Section 8 for any amount in excess of the net proceeds of the offering received by such Stockholder, less the amount of any
damages which such Stockholder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission.
No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any
Person who was not guilty of such fraudulent misrepresentation.

 
Section 9. Rule 144. The Corporation covenants that so long as the Common Stock is registered pursuant to Section 12(b), Section 12(g) or

Section 15(d) of the Securities Exchange Act, it will file any and all reports required to be filed by it under the Securities Act and the Securities Exchange Act
(or, if the Corporation is not required to file such reports, it will make publicly available such necessary information for so long as necessary to permit sales
pursuant to Rule 144, Rule 144A or Regulation S under the Securities Act) and that it will take such further action as the Stockholders may reasonably
request, all to the extent required from time to time to enable the Stockholders to sell Registrable Securities without registration under the Securities Act
within the limitation of the exemptions provided by Rule 144, Rule 144A or Regulation S under the Securities Act, as such Rule may be amended from time
to time, or any similar rule or regulation hereafter adopted by the SEC. Upon the written request of any Stockholder, the Corporation will deliver to such
Stockholder a written statement as to whether it has complied with such requirements.
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Section 10. Directors and Officers.

 
(a) The parties intend that the Stockholders’ covenants in this Section 10, shall result in the formation of a “group” (within the meaning of

Section 13(d)(3) of the Exchange Act) and result in the Corporation qualifying as a “controlled company” under the applicable NASDAQ Stock Market
Rules.

 
(b) Each Stockholder agrees that, on or after the date hereof, he, she or it will vote, or cause to be voted, or grant a proxy to the

Corporation or its respective representatives to vote all of the Stock beneficially owned by him, her or it with respect to which he, she or it has the right to
vote for the election of a director or directors at any meeting of stockholders of the Corporation (including any adjournment or postponement thereof), or
pursuant to any action by written consent, for the election (or removal, as applicable) of all directors nominated for election (or removal, as applicable) in
accordance with Section 10(c) hereof. Each Stockholder agrees that he, she or it will not bring, commence, institute, maintain, prosecute, participate in or
voluntarily aid any action, claim, suit or cause of action, in law or in equity, in any court or before any governmental entity, that challenges the validity of or
seeks to enjoin the operation of any provision of this Agreement.

 
(c) The Stripes Entities shall have the right to nominate for election to the Board (or remove from the Board, as applicable) seven

directors (including the Chief Executive Officer of the Corporation and two independent directors), so long as the Stripes Entities collectively beneficially
own at least 10% of the outstanding Stock of the Corporation. In the event the size of the Board is increased or decreased at any time after the Effective
Date, the applicable parties’ nomination rights under this Section 10(c) shall be proportionately increased or decreased, respectively, rounded up to the
nearest whole number. In addition, from and after the Effective Date, the Corporation agrees that it shall hire or terminate any Chief Executive Officer of
the Corporation only at the direction and sole discretion of Stripes. For the avoidance of doubt, after the Effective Date, the Corporation shall not hire or
terminate any Chief Executive Officer of the Corporation without the prior written consent of Stripes.

 
(d) The parties agree that, so long as each of Carmine J. Bonanno and Frederick J. Romano own at least 50% of the shares of Stock of the

Corporation that they hold immediately after the Effective Time of the Merger, each of Carmine J. Bonanno and Frederick J. Romano (each, an “Observer”)
shall be permitted to attend each meeting of the Board of the Corporation (but shall not have voting rights). The Corporation shall provide each Observer
with copies of all materials that are delivered to members of the Board in connection with any such meeting. Notwithstanding the foregoing, the
Corporation reserves the right to withhold any information and to exclude each Observer from any meeting or portion thereof to the extent access to such
information or attendance at such meeting (or portion thereof) would adversely affect the attorney-client privilege between the Corporation and their legal
counsel or cause the Corporation’s board of directors to breach its fiduciary duties.

 
(e) The obligations of each Stockholder under this Section 10 shall terminate upon the first to occur of (i) the failure of the Stockholders

(or their successors and assigns permitted hereunder) to hold Stock representing an aggregate of at least 50.1% of the voting power of the Corporation and
(ii) termination by the mutual agreement of the Corporation and the Stockholders. No termination of this Agreement will relieve any party from liability for
any material breach of its obligations under this Section 10 committed prior to such termination.

 
Section 11. Miscellaneous.

 
(a) Legend on Stock Certificates. Each certificate or book-entry notation representing shares of Stock owned by the Stockholders shall

bear the following legend as and to the extent required under Section 5:
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES OR BLUE SKY LAWS. THESE SECURITIES MAY NOT BE SOLD OR TRANSFERRED IN THE
ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM UNDER SAID ACT OR LAWS. THE
SECURITIES REPRESENTED BY THIS CERTIFICATE ARE ALSO SUBJECT TO A STOCKHOLDER
AGREEMENT DATED AS OF AUGUST 5, 2013, AMONG THE ISSUER OF SUCH SECURITIES AND THE OTHER
PARTIES NAMED THEREIN. THE TERMS OF SUCH STOCKHOLDER AGREEMENT INCLUDE, AMONG
OTHER THINGS, RESTRICTIONS ON TRANSFER. A COPY OF SUCH AGREEMENT MAY BE OBTAINED AT
NO COST BY WRITTEN REQUEST MADE BY THE HOLDER OF RECORD OF THIS CERTIFICATE TO THE
SECRETARY OF PARAMETRIC SOUND CORPORATION.
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(b) Termination; Survival. This Agreement shall terminate automatically upon the earliest to occur of: (i) the dissolution of the

Corporation (unless the Corporation continues to exist after such dissolution as a limited liability company or in another form, whether incorporated in
Delaware or another jurisdiction), (ii) the consummation of a Control Disposition, and (iii) the termination of the Merger Agreement prior to the Effective
Time (as defined in the Merger Agreement); provided, however, that (A) for so long as the Stripes Stockholders collectively own any Registrable
Securities, Sections 6 and 7 shall not terminate without the prior written consent of Stripes unless the Merger Agreement is terminated prior to the Effective
Time (as defined in the Merger Agreement) and (B) the indemnification provisions of Section 8 shall survive any termination of this Agreement. Any
Stockholder who disposes of all of his, her or its Common Stock after the Effective Date, in conformity with the terms of this Agreement, shall cease to be
a party to this Agreement and shall have no further rights hereunder.

 
(c) Specific Performance. Any Person having rights under any provision of this Agreement shall be entitled to enforce such rights

specifically, to recover damages caused by reason of any breach of any provision of this Agreement and to exercise all other rights existing in their favor.
The parties hereto agree and acknowledge that money damages would not be an adequate remedy for any breach of the provisions of this Agreement and
that any party hereto may in its sole discretion apply to any court of law or equity of competent jurisdiction for, and obtain from any such court, specific
performance and/or injunctive relief (without posting any bond or other security) in order to enforce or prevent violation of the provisions of this
Agreement and shall not be required to prove irreparable injury to such party or that such party does not have an adequate remedy at law with respect to any
breach of this Agreement (each of which elements the parties admit). The parties hereto further agree and acknowledge that each and every obligation
applicable to it contained in this Agreement shall be specifically enforceable against it and hereby waives and agrees not to assert any defenses against an
action for specific performance of their respective obligations hereunder. All rights and remedies existing under this Agreement are cumulative to, and not
exclusive of, any rights or remedies available under this Agreement or otherwise.

 
(d) Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal

or incapable of being enforced by any rule of law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in
full force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by
applicable law in an acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.

 
(e) Governing Law; Jurisdiction.
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(i) This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, applicable to

contracts executed in and to be performed entirely within that State.
 
(ii) Each of the parties hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement and the rights

and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the rights and obligations
arising hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware Court of
Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction
over a particular matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby irrevocably submits with regard to
any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid
courts and agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this Agreement in any court
other than the aforesaid courts. Each of the parties hereto hereby irrevocably waives, and agrees not to assert as a defense, counterclaim or otherwise,
in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the jurisdiction of the above named courts
for any reason other than the failure to serve in accordance with this Section 11(e), (ii) any claim that it or its property is exempt or immune from the
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (iii) to the fullest extent permitted by the applicable law, any
claim that (x) the suit, action or proceeding in such court is brought in an inconvenient forum, (y) the venue of such suit, action or proceeding is
improper or (z) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

 
(iii) JURY TRIAL. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,

PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF ANY PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT.

 
(f) Stock Dividends, Etc. The provisions of this Agreement shall apply to any and all shares of capital stock of the Corporation or any

successor or assignee of the Corporation (whether by merger, consolidation, sale of assets or otherwise) which may be issued in respect of, in exchange for
or in substitution for the shares of Stock, by reason of any stock dividend, split, reverse split, combination, recapitalization, reclassification, merger,
consolidation or otherwise in such a manner and with such appropriate adjustments as to reflect the intent and meaning of the provisions hereof and so that
the rights, privileges, duties and obligations hereunder shall continue with respect to the capital stock of the Corporation as so changed.

 
(g) Benefits of Agreement. This Agreement shall be binding upon and inure to the benefit of the Corporation and its successors and

assigns and each Stockholder and any spouse of each individual Stockholder and their permitted assigns, legal representatives, heirs and beneficiaries.
Notwithstanding anything to the contrary contained herein, but subject to Section 7(b), the Stripes Entities may assign their rights or obligations, in whole
or in part, under this Agreement to one or more of their Affiliates and any Stockholder may assign their registration rights and obligations under Sections 6
and 7, in whole or in part, to any party to whom they transfer any shares of Stock. Except as otherwise expressly provided herein, no Person not a party to
this Agreement, as a third-party beneficiary or otherwise, shall be entitled to enforce any rights or remedies under this Agreement.
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(h) Notices. All notices or other communications which are required or permitted hereunder shall be in writing and shall be deemed to

have been given if (a) personally delivered or sent by telecopier, (b) sent by nationally recognized overnight courier or (c) sent by registered or certified
mail, postage prepaid, return receipt requested, addressed as follows:

 
(i) If to the Corporation, to:

 
PARAMETRIC SOUND CORPORATION
13771 Danielson Street, Suite L
Poway, California 92064
Facsimile: 888-639-2150
Attention: James A. Barnes
 
and
 
VTB Holdings, Inc.
100 Summit Lake Drive, Suite 100
Valhalla, NY 10594
Facsimile: 914-345-2266
Attention: Juergen Stark

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

 
Sheppard Mullin Richter & Hampton LLP
12775 El Camino Real, Suite 200
San Diego, CA 92130
Facsimile: 858-847-4865
Attention: John J. Hentrich
 
and
 
Dechert LLP
Cira Centre
2929 Arch Street
Philadelphia, PA 19104
Attn: Henry N. Nassau
Fax: (215) 994-2222
 

(ii) If to Stripes, to:
 

SG VTB Holdings, LLC
c/o Stripes Group, LLC
402 W. 13th Street
New York, NY 10014
Attn: Kenneth A. Fox
Fax: (212) 823-0721
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with copies to (which shall not constitute notice):
 

Dechert LLP
Cira Centre
2929 Arch Street
Philadelphia, PA 19104
Attn: Henry N. Nassau
Fax: (215) 994-2222

   
(iii) If to the Stockholders, to their respective addresses set forth on Schedule A or to such other address as the party to whom

notice is to be given may have furnished to such other party in writing in accordance herewith. Any such communication shall be deemed to have
been received (a) when delivered, if personally delivered or sent by telecopier, (b) the next Business Day after delivery, if sent by nationally
recognized, overnight courier and (c) on the third (3rd) Business Day following the date on which the piece of mail containing such communication
is posted, if sent by first-class mail.

 
(i) Modification; Waiver. This Agreement may be amended, modified or supplemented only by a written instrument duly executed by (a)

the Corporation and (b) for so long as the Stripes Entities own shares of Stock, the vote of the shares of Stock owned by the Stripes Entities; provided,
however, that any amendment, modification or supplement that would adversely affect the rights, benefits or obligations of a Stockholder materially and
disproportionately compared to any other Stockholder (including any amendment, modification or supplement with respect to rights, benefits or obligations
that, by their terms, are specifically granted to, or specifically binding upon, a Stockholder) shall not be enforceable against such Stockholder without the
prior written consent of such Stockholder. No course of dealing between the Corporation or its Subsidiaries and the Stockholders (or any of them) or any
delay in exercising any rights hereunder will operate as a waiver of any rights of any party to this Agreement. The failure of any party to enforce any of the
provisions of this Agreement will in no way be construed as a waiver of such provisions and will not affect the right of such party thereafter to enforce each
and every provision of this Agreement in accordance with its terms.

 
(j) Entire Agreement. Except as otherwise expressly provided herein, this Agreement constitutes the entire agreement among the parties

pertaining to the subject matter hereof and supersedes all prior and contemporaneous agreements and understandings of the parties in connection therewith.
Unless otherwise provided herein, any consent required by the Corporation may be withheld by the Corporation in its sole discretion.

 
(k) Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original but all of which

taken together shall constitute one and the same agreement) and shall become effective when one or more counterparts have been signed by each of the
parties and delivered to the other parties. The failure of any Stockholder to execute this Agreement does not make it invalid as against any other
Stockholder.

 
(l) Further Assurances. Each party hereto shall do and perform or cause to be done and performed all such further acts and things and

shall execute and deliver all such other agreements, certificates, instruments and other documents as any other party hereto reasonably may request in order
to carry out the provisions of this Agreement and the consummation of the transactions contemplated hereby.

 
(m) Director and Officer Actions. No director or officer of the Corporation shall be personally liable to the Corporation or any

Stockholder as a result of any acts or omissions taken (in such director’s or officer’s capacity as director or officer, respectively) under this Agreement in
good faith.
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(n) Certain Certificates. Each Stockholder that is an entity that was formed for the sole purpose of acquiring shares of Stock or that has no

substantial assets other than shares of Stock or interests in shares of Stock agrees that (i) certificates of shares of its common stock or other instruments
reflecting equity interests in such entity (and the certificates for shares of common stock or other equity interests in any similar entities controlling such
entity) will note the restrictions contained in this Agreement on the transfer of Stock as if such common stock or other equity interests were shares of Stock
and (ii) no such shares of common stock or other equity interests may be transferred to any Person other than in accordance with the terms and provisions
of this Agreement as if such shares or equity interests were shares of Stock.

 
(o) Stripes Stockholder Parties. In the event that any Stripes Entity that is not a Stripes Stockholder as of the Effective Date thereafter

becomes a Stripes Stockholder and acquires Registrable Shares, such Stripes Entity shall automatically become party to this Agreement and this Agreement
shall be amended and restated to provide that the Stripes Entities or a designee of the Stripes Entities shall have all of the rights and obligations of the
Stripes Entities hereunder.

 
(p) Sophisticated Parties; Advice of Counsel. Each of the parties to this Agreement specifically acknowledges that he, she or it (i) is a

knowledgeable, informed, sophisticated Person capable of understanding and evaluating the provisions set forth in this Agreement, (ii) has been fully
advised and represented by legal counsel of his, her or its own independent selection and has relied wholly upon his, her or its independent judgment and
the advice of such counsel in negotiating and entering into this Agreement, (iii) has carefully read and fully understands all of the terms of this Agreement,
and (iv) is under no disability or impairment that affects its, his or her decision to sign this Agreement and he, she or it knowingly and voluntarily intends to
be legally bound by this Agreement.

 
(q) Certain Other Persons. Each individual Stockholder represents and warrants to each and every other party to this Agreement that his

or her spouse, if any, is fully aware of, understands and fully consents to the provisions of this Agreement, its binding effect upon any community property
interests or similar marital property interests in the Stock that such spouse may now or hereafter own, and that the termination of such spouse’s marital
relationship with such Stockholder for any reason shall not have the effect of removing any Stock of the Corporation otherwise subject to this Agreement
from the coverage of this Agreement. Furthermore, each individual Stockholder agrees to cause his or her spouse (and any subsequent spouse) to execute
and deliver, upon the request of the Corporation, a Spousal Consent.

 
 

*      *      *      *
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Doornink Revocable Living Trust, Dated December 17, 1996, as

Amended
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Ronald Doornink
   (Signature)
   
Title:   
 CFO  Ronald Doornink, Trustee
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Martha M. Doornink Irrevocable Trust, dated November 30, 2012
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Leon Selbst
   (Signature)
    
Title:   
 CFO  Leon Selbst, Trustee
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Ronald Doornink Irrevocable Trust, dated November 30, 2012
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Leon Selbst
   (Signature)
    
Title:   
 CFO  Leon Selbst, Trustee
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  SG VTB Holdings, LLC
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Kenneth A. Fox
   (Signature)
    
Title:   
 CFO  Kenneth A. Fox, Manager
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Michael Rowe
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Michael Rowe
   (Signature)
    
Title:   
 CFO   
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Amie Rowe
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Amie Rowe
   (Signature)
    
Title:   
 CFO   
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Frederick J. Romano
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Frederick J. Romano
   (Signature)
    
Title:   
 CFO   
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

 
PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
 /s/ James A. Barnes  Carmine J. Bonanno
   (Print Name of Stockholder)
    
Name:   
 James A. Barnes  /s/ Carmine J. Bonanno
   (Signature)
    
Title:   
 CFO   
   (Print name and title if signing on

behalf of an entity)
 
 

VTB HOLDINGS, INC.
   
By:   
 /s/ Kenneth Fox   
   (Print Address)
    
Name:   
 Kenneth Fox   
   (Print Address)
    
Title:   
 President and CEO   
   (Print Telephone Number)
    
    
    

 
 

30



 

 
 
 

EXHIBIT A
 
  
 

WRITTEN CONSENT

See attached.
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EXHIBIT B

 
SPOUSAL CONSENT

 
I                        , spouse of                          , have read, fully understood, and approve the Stockholder Agreement attached hereto (the

“Agreement”), and the Merger Agreement referred to therein. I understand that pursuant to the Agreement and the Merger Agreement, my spouse has agreed
to provide a written consent contemplated therein and that, in connection with such merger, my spouse has agreed to sell or otherwise dispose of all of his or
her VTB Holdings, Inc. (“VTBH”) capital stock, including any community property therein, pursuant to the terms of the Merger Agreement. In consideration
of the terms and conditions as set forth in the Agreement and the Merger Agreement, I hereby appoint my spouse as my attorney in fact with respect to the
exercise of any rights and obligations under the Agreement, and agree to be bound by the provisions of the Agreement and the Merger Agreement insofar as I
may have any rights or obligations in the Agreement or the Merger Agreement under the community property laws of the State of California or similar laws
relating to marital or community property in effect in the state of our residence as of the date of the Agreement.

 
To the extent that I shall succeed to any or all of the interest of my spouse’s direct or indirect interest in VTBH (or the consideration

received by my spouse pursuant to the Merger Agreement), whether by voluntary transfer or transfer by operation of law, property settlement agreement or
pursuant to a dissolution of marriage proceeding, or by decree or order of court, or in any other manner, such interest shall be subject to all terms of the
Agreement and the Merger Agreement.

 
This Spousal Consent shall be binding on the undersigned and on the undersigned’s assigns, representatives, heirs and legatees.
 
The undersigned acknowledges that he or she has been advised by his or her own legal counsel, or has had the opportunity to engage his or

her own legal counsel, with respect to this Spousal Consent and understands and agrees that (i) he or she has carefully read and fully understands all of the
terms of this Spousal Consent, the Agreement, and the Merger Agreement; and (ii) he or she is under no disability or impairment that affects his or her
decision to sign this Spousal Consent and knowingly and voluntarily intends to be legally bound by this Spousal Consent.

 
 

Date:                                                                                   

Signature of Spouse:                                                                    

Printed Name of Spouse:                                                             
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Exhibit 99.2
 

PARENT SHAREHOLDER AGREEMENT AND IRREVOCABLE PROXY
 

This Shareholder Agreement and Irrevocable Proxy (this “Agreement”) is entered into as of August 5, 2013, by and between VTB Holdings, Inc., a
Delaware corporation (“VTBH”), and the undersigned shareholder (“Shareholder”) of Parametric Sound Corporation, a Nevada corporation (“Parent”).

RECITALS
 
A. WHEREAS, the execution and delivery of this Agreement by Shareholder is a material inducement to the willingness of VTBH to enter into

that certain Agreement and Plan of Merger, dated as of August 5, 2013 (the “Merger Agreement”), by and among VTBH, Paris Acquisition Corp., a
Delaware corporation and wholly owned subsidiary of Parent (the “Merger Sub”), and Parent, pursuant to which it is contemplated that the Merger Sub will
merge with and into VTBH (the “Merger”), and VTBH will survive the Merger and become a wholly owned subsidiary of Parent.

 
B. WHEREAS, Shareholder understands and acknowledges that VTBH, the Merger Sub and Parent are entitled to rely on (i) the truth and

accuracy of Shareholder’s representations contained herein and (ii) Shareholder’s performance of the obligations set forth herein.
 
NOW, THEREFORE, in consideration of the promises and the covenants and agreements set forth in the Merger Agreement and in this Agreement, and

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 
1. Restrictions on Shares.

 
(a) Prior to the Expiration Time (as defined in Section 1(e)), Shareholder shall not, directly or indirectly:

 
(i) transfer (except as may be specifically required by court order or by operation of law), grant an option with respect to, sell, exchange,

pledge or otherwise dispose of, or encumber, any Lock-Up Shares (as defined in Section 1(e)), enter into any Hedging Transaction, or make any offer or enter
into any agreement or binding arrangement or commitment providing for any of the foregoing, or publicly disclose the intention to take any of the foregoing
actions;

 
(ii) except pursuant to the terms of this Agreement, grant any proxies or powers of attorney with respect to any of the Shares, deposit any of

the Shares into a voting trust, or enter into a voting agreement or similar arrangement or commitment with respect to any of the Shares or make any public
announcement that is in any manner inconsistent with Section 2; or

 
(iii) in his, her or its capacity as a Shareholder of Parent, directly or indirectly, take any action that would make any representation or

warranty contained herein untrue or incorrect or be reasonably expected to have the effect of impairing the ability of Shareholder to perform his, her or its
obligations under this Agreement or preventing or delaying the consummation of any of the transactions contemplated hereby or in the Merger Agreement.
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(b) Following the Effective Time, Shareholder shall not, directly or indirectly, transfer (except as may be specifically required by court order or by

operation of law), grant an option with respect to, sell, exchange, pledge or otherwise dispose of or encumber any Lock-Up Shares or enter into any Hedging
Transaction (as defined in Section 1(e)) relating to the Lock-Up Shares, or publicly disclose the intention to take any of the foregoing actions, until the date
that is 6 months after the Effective Time the “Lock-Up Expiration Date”), subject to extension of such period pursuant to any applicable regulatory
requirement.

 
(c) Intentionally Omitted.
 
(d) Notwithstanding the restrictions set forth in clauses (a) and (b) of this Section 1:

 
(i) Shareholder may transfer Lock-Up Shares to any member of Shareholder’s immediate family, or to a trust for the benefit of Shareholder

or any member of Shareholder’s immediate family for estate planning purposes; provided, that, in any such case it shall be a condition to the transfer or
distribution that the transferee or distributee execute an agreement, in form and substance satisfactory to VTBH, stating that the transferee or distributee is
receiving and holding the Lock-Up Shares subject to the provisions of this Agreement and that the transferee or distributee agrees to be bound by the terms
and conditions of this Agreement;

 
(ii) in the event Shareholder suffers an actual out-of-pocket tax liability (including in connection with a tax withholding obligation that has

or will be effected) as a result of (A) the U.S. Internal Revenue Service or other applicable tax authority successfully challenging the treatment of the Merger
as a tax-free “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (“IRC”), and the regulations
promulgated thereunder, or (B) receiving or being deemed to have received “excess parachute payments” for purposes of IRC Sections 280G or 4999, or
being deemed to have received any other payments in connection with the Merger which results in any penalty, tax (including excise tax), or similar payment
obligation to any governmental agency under any similar or successor law, rule or regulation which is applicable to Shareholder, in each case other than
capital gains tax resulting from the sale of Parent equity securities which applies to all Parent shareholders in a similar manner (the tax liabilities described in
clauses (A) and (B) being referred to herein as the “Tax Liabilities”), Shareholder shall be released from the transfer restrictions imposed on the Lock-Up
Shares pursuant to this Agreement only to the extent reasonably necessary to cover the resulting Tax Liabilities; and

 
(iii) nothing contained herein will be deemed to restrict the ability of any Shareholder to exercise any options or warrants to purchase Parent

Common Stock held by such Shareholder which are described in the confidential disclosure schedules delivered by Parent to VTBH pursuant to the Merger
Agreement.

 
(e) The following terms shall have the following meanings for purposes of this Agreement:

 
(i) “Acquisition Proposal” has the meaning ascribed thereto in the Merger Agreement.
 
(ii) “Business Day” means any day other than a day on which banks in the State of New York are authorized or obligated to be closed.
 
(iii) “Effective Time” means the time as of which the Merger becomes effective.
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(iv) “Expiration Time” means the earliest of (i) the Lock-Up Expiration Date, (ii) the date and time of the valid termination of the Merger

Agreement in accordance with its terms, and (iii) such other date and time designated by mutual agreement of Parent and VTBH and delivered in a written
notice to Shareholder.

 
(v) “Hedging Transaction” means any short sale (whether or not against the box) or any purchase, sale or grant of any right (including,

without limitation, any put or call option) with respect to any security (other than a broad-based market basket or index) that includes, relates to or derives any
significant part of its value from the Lock-Up Shares or any other agreement that transfers, in whole or in part, any of the economic consequences of
ownership of the Shares or any Lock-Up Shares,.

 
(vi) “Lock-Up Shares” means the shares of Parent Common Stock held or beneficially owned by the Shareholder as of the date hereof,

together with any additional shares of Parent Common Stock that may be issued from time to time with respect to such shares of Parent Common Stock,
including without limitation, in connection with any stock split, stock dividend, recapitalization or reorganization, together with any other shares of Parent
Common Stock acquired by the Shareholder prior to the Expiration Time. Lock-Up Shares shall also include any securities held by or issued to Shareholder
which are convertible into or excercisable or exchangeable for Parent Common Stock (including without limitation, Parent Common Stock or such other
securities which may be deemed to be beneficially owned by Shareholder in accordance with the rules and regulations of the Securities and Exchange
Commission and securities which may be issued upon exercise of a stock option or warrant). For the avoidance of doubt, the Lock-Up Shares includes the
Shares.

 
(vii) “Parent Common Stock” means the common stock, $0.001 par value per share, of Parent.
 
(viii) “Parent Shareholder Approval Matters” means the approval of the Merger, the adoption of the Merger Agreement, the Share

Issuance (as defined in the Merger Agreement), and the Parent Board Election Stockholder Approval (as defined in the Merger Agreement).
 
(ix) “Party” or “Parties” means Parent, the Merger Sub and VTBH.
 
(x) “Person” means an individual, general partnership, limited partnership, limited liability company, corporation, trust, estate, or any other

entity.
 

2. Agreement to Vote Shares.
 
(a) Prior to the Expiration Time, at every meeting of the shareholders of Parent called with respect to any of the following matters, and at every

adjournment or postponement thereof, and on every action or approval by written consent or resolution of the shareholders of Parent with respect to any of the
following matters, Shareholder shall vote, to the extent not voted by the Person(s) appointed under the Proxy (as defined in Section 3), the Shares in favor of
the Parent Shareholder Approval Matters, and against any Acquisition Proposal.

 
(b) Notwithstanding the foregoing, nothing in this Agreement shall limit or restrict Shareholder from (i) acting in Shareholder’s capacity as a director

of Parent, or (ii) voting in Shareholder’s sole discretion on any matter other than the Parent Shareholder Approval Matters, it being understood that this
Agreement shall apply to Shareholder solely in Shareholder’s capacity as a shareholder of Parent.
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3. Irrevocable Proxy. Concurrently with the execution and delivery of this Agreement, Shareholder shall deliver to VTBH a duly executed proxy in the form
attached hereto as Exhibit A (the “Proxy”), which proxy is coupled with an interest sufficient in law to support an irrevocable proxy, and, until the Expiration
Time, shall be irrevocable to the fullest extent permitted by law, with respect to each and every meeting of shareholders of Parent or action or approval by
written resolution or consent of shareholders of Parent with respect to the Parent Shareholder Approval Matters covering the total number of Lock-Up Shares
in respect of which Shareholder is entitled to vote at any such meeting or in connection with any such written resolution or consent. Upon the execution of
this Agreement by Shareholder, (i) Shareholder hereby revokes any and all prior proxies (other than the Proxy) given by Shareholder with respect to the
subject matter contemplated by the Proxy and Parent hereby consents to the revocation of any and all such prior proxies given by Shareholder to Parent with
respect to such subject matter, and (ii) Shareholder shall not grant any subsequent proxies with respect to such subject matter, or enter into any agreement or
understanding with any Person to vote or give instructions with respect to the Lock-Up Shares in any manner inconsistent with the terms of the Proxy, until
after the Expiration Time.
 
4. Representations, Warranties and Covenants of Shareholder. Shareholder hereby represents, warrants and covenants to VTBH as follows:
 

(a) Shareholder is the beneficial or record owner of, or exercises voting power over, that number of shares of Parent Common Stock set forth on
Schedule A hereto (all such shares owned beneficially or of record by Shareholder, or over which Shareholder exercises voting power, together with the
Parent Options and Other Rights (as defined below), on the date hereof, collectively, the “Shares”). The Shares constitute Shareholder’s entire interest in the
outstanding shares of Parent Common Stock and Shareholder is not the beneficial or record holder of, and does not exercise voting power over, any other
outstanding shares of capital stock of Parent or any other securities convertible into or excersiable or exchangeable for any shares of capital stock of Parent.
No Person not a signatory to this Agreement has a beneficial interest in or a right to acquire or vote any of the Shares (other than, if Shareholder is a
partnership or a limited liability company, the rights and interest of Persons that own partnership interests or units in Shareholder under the partnership
agreement or operating agreement governing Shareholder and applicable partnership or limited liability company law, or if Shareholder is a married
individual and resides in a state with community property laws, the community property interest of his or her spouse to the extent applicable under such
community property laws; provided, however, that any such married Shareholder shall cause his or her spouse to deliver, on the date hereof, a consent of
spouse in substantially the form attached hereto as Exhibit B). At the Expiration Time, the Shares will be free and clear of any security interests, liens, claims,
pledges, options, rights of first refusal, co-sale rights, agreements, limitations on Shareholder’s voting rights, charges and other encumbrances of any nature
that would adversely affect the Merger or hinder or prevent in any manner the exercise or fulfillment of the rights and obligations of Shareholder under this
Agreement or of the parties to this Agreement. Shareholder’s principal residence or place of business is set forth on Schedule A hereto.

 
(b) Shareholder is the legal and beneficial owner of the number of options, restricted stock units, warrants and other rights to acquire, directly or

indirectly, shares of the capital stock of Parent or any of its affiliates set forth on Schedule A hereto (collectively, the “Parent Options and Other Rights”).
The Parent Options and Other Rights are and will be at all times up until and including the Expiration Time free and clear of any security interests, liens,
claims, pledges, options, rights of first refusal, co-sale rights, agreements, limitations on Shareholder’s voting rights, charges and other encumbrances of any
nature that would adversely affect the Merger or hinder or prevent in any manner the exercise or fulfillment of the rights and obligations of Parent under the
Merger Agreement or of the parties to this Agreement.
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(c) Shareholder has all requisite power, capacity and authority to enter into this Agreement and to consummate the transactions contemplated hereby.

The execution and delivery of this Agreement by Shareholder and the consummation by Shareholder of the transactions contemplated hereby have been duly
authorized by all necessary action, if any, on the part of Shareholder (or its board of directors or similar governing body, as applicable), and no other actions
or proceedings on the part of Shareholder are necessary to authorize the execution and delivery by Shareholder of this Agreement and the consummation by
Shareholder of the transactions contemplated hereby. This Agreement has been duly executed and delivered by Shareholder and, assuming due power and
authority of, and due execution and delivery by, the other parties hereto, constitutes a valid and binding obligation of Shareholder, enforceable against
Shareholder in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar Laws affecting the
rights of creditors generally and the availability of equitable remedies (regardless of whether such enforceability is considered in a proceeding in equity or at
law).

 
(d) The execution and delivery of this Agreement does not, and the performance by Shareholder of his, her or its agreements, covenants, and

obligations hereunder will not, conflict with, result in a breach or violation of or default under (with or without notice or lapse of time or both), or require
notice to or the consent of any Person under, any provisions of the organizational documents of Shareholder (if applicable), or any agreement, commitment,
law, rule, regulation, judgment, order or decree to which Shareholder is a party or by which Shareholder is, or any of its assets are, bound, except for such
conflicts, breaches, violations or defaults that would not, individually or in the aggregate, prevent or delay consummation of the Merger and the transactions
contemplated by the Merger Agreement and this Agreement or otherwise prevent or delay Shareholder from performing his, her or its agreements, covenants
or obligations under this Agreement.

 
(e) Shareholder acknowledges that it has received a copy of the Merger Agreement. Until the Expiration Time, Shareholder (in his, her or its capacity

as such) shall not take directly or indirectly any action to approve or otherwise support any action by a Party that is prohibited by Section [5.5] of the Merger
Agreement. In the event Shareholder shall receive or become aware of any Acquisition Proposal subsequent to the date hereof, Shareholder shall promptly
inform VTBH as to any such matter and the details thereof to the extent possible without breaching any other agreement to which Shareholder is a party or
violating its fiduciary duties.

 
(f) Shareholder hereby agrees that he, she or it shall vote “for” the Parent Shareholder Approval Matters, Shareholder shall not revoke or rescind the

vote “for” the Parent Shareholder Approval Matters or any resolution contained therein and further agrees not to adopt any resolutions rescinding or revoking
the Parent Shareholder Approval Matters or any resolution contained therein or otherwise precluding the approval of the Merger and adoption of the Merger
Agreement, at any time prior to the Expiration Time. Shareholder agrees that he, she or it will not bring, commence, institute, maintain, prosecute, participate
in or voluntarily aid any action, claim, suit or cause of action, in law or in equity, in any court or before any governmental entity, that challenges the validity
of or seeks to enjoin the operation of any provision of the Parent Shareholder Approval or this Agreement or the execution and delivery of the Merger
Agreement and the consummation of the Merger and the other transactions provided for in the Merger Agreement.
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5. Miscellaneous.
 
(a) Specific Performance. Any Person having rights under any provision of this Agreement shall be entitled to enforce such rights specifically, to

recover damages caused by reason of any breach of any provision of this Agreement and to exercise all other rights existing in their favor. The parties hereto
agree and acknowledge that money damages would not be an adequate remedy for any breach of the provisions of this Agreement and that any party hereto
may in its sole discretion apply to any court of law or equity of competent jurisdiction for, and obtain from any such court, specific performance and/or
injunctive relief (without posting any bond or other security) in order to enforce or prevent violation of the provisions of this Agreement and shall not be
required to prove irreparable injury to such party or that such party does not have an adequate remedy at law with respect to any breach of this Agreement
(each of which elements the parties admit). The parties hereto further agree and acknowledge that each and every obligation applicable to it contained in this
Agreement shall be specifically enforceable against it and hereby waives and agrees not to assert any defenses against an action for specific performance of
their respective obligations hereunder. All rights and remedies existing under this Agreement are cumulative to, and not exclusive of, any rights or remedies
available under this Agreement or otherwise.

 
(b) Successors and Assigns. Except as provided in Section 1(b), neither this Agreement nor any of the rights, interests or obligations hereunder shall

be assigned, in whole or in part, by operation of law or otherwise, by any of the parties hereto without the prior written consent of the other parties. Subject to
the preceding sentence, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors
and permitted assigns. Any purported assignment not permitted under this Section shall be null and void.

 
(c) Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or incapable

of being enforced by any rule of law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in full force and
effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by applicable law in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.

 
(d) Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original but all of which taken together

shall constitute one and the same agreement) and shall become effective when one or more counterparts have been signed by each of the parties and delivered
to the other parties.

 
(e) Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, applicable to

contracts executed in and to be performed entirely within that State.
 
(f) Notices. Any notice, request, instruction, or other document to be given hereunder by any party hereto to any other party shall be in writing and

shall be delivered personally, by overnight courier service, by facsimile or sent by certified, registered or express air mail, postage prepaid (and shall be
deemed given when, delivered if delivered by hand, one Business Day after deposited with an overnight courier service if delivered by overnight courier,
upon electronic confirmation of receipt if faxed during normal business hours and otherwise upon the opening of business on the next Business Day, and five
days after mailing if mailed). Such notices, requests, instructions or other documents shall be sent to VTBH at the address set forth below and to any
Shareholder at the address set forth on the Schedule A hereto, or at such address or to the attention of such other Person as the recipient party has specified by
prior written notice to the sending party in compliance with this Section 5(f). VTBH’s address is:
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100 Summit Lake Drive, Suite 100
Valhalla, NY 10594
Facsimile: 914-345-2266
Attention: Juergen Stark
 
with a copy to (which shall not constitute notice):
 
Stripes Group, LLC
402 W. 13th Street
New York, NY 10014
Facsimile: 212-823-0721
Attention: Kenneth A. Fox
 
And
 
Dechert LLP
Cira Centre
2929 Arch Street
Philadelphia, PA 19104
Fascimile: (215) 994-2222
Attention: Henry N. Nassau

 
If any time period for giving notice or taking action hereunder expires on a day that is not a Business Day, the time period shall automatically be extended to
the next succeeding Business Day.
 

(g) Arm’s-Length Agreement. Each of the parties to this Agreement agrees and acknowledges that this Agreement has been negotiated in good faith,
at arm’s length, and not by any means prohibited by law.

 
(h) Sophisticated Parties; Advice of Counsel. Each of the parties to this Agreement specifically acknowledges that he, she or it (i)  is a

knowledgeable, informed, sophisticated Person capable of understanding and evaluating the provisions set forth in this Agreement, (ii)  has been fully advised
and represented by legal counsel of his, her or its own independent selection and has relied wholly upon his, her or its independent judgment and the advice of
such counsel in negotiating and entering into this Agreement, (iii) has carefully read and fully understands all of the terms of this Agreement, and (iv) is under
no disability or impairment that affects its, his or her decision to sign this Agreement and he, she or it knowingly and voluntarily intends to be legally bound
by this Agreement.

 
(i) Entire Agreement. This Agreement, together with the exhibits attached hereto, and any certificates, documents, instruments and writings that are

delivered pursuant hereto, constitutes the entire agreement and understanding of the parties in respect of the subject matter hereof and supersedes all prior
understandings, agreements or representations by or among the parties hereto, written or oral, to the extent they relate in any way to the subject matter hereof.
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(j) Attorneys’ Fees. In the event of litigation or other proceedings in connection with or related to this Agreement, the prevailing party in such

litigation or proceeding shall be entitled to reimbursement from the opposing party of all reasonable expenses, including, without limitation, reasonable
attorneys’ fees and expenses of investigation in connection with such litigation or proceeding.

 
(k) No Third-Party Beneficiaries or Other Right. Nothing herein shall grant to or create in any Person not a party hereto, or any such Person’s

dependents, heirs, successors or assigns any right to any benefits hereunder or any remedies hereunder, and no such party shall be entitled to sue any party to
this Agreement with respect thereto.

 
(l) Termination. This Agreement shall terminate and shall have no further force or effect from and after the earlier of (i) the Lock-up Expiration Date,

(ii) the date and time of the valid termination of the Merger Agreement in accordance with its terms, and (iii) such date and time designated by mutual
agreement of Parent and VTBH and delivered in a written notice to Shareholder, and thereafter there shall be no liability or obligation on the part of any of
the parties hereto, provided, that no such termination shall relieve any party from liability for any breach of this Agreement prior to such termination.

 
(m) Additional Documents, Etc. Shareholder shall execute and deliver any additional documents necessary or desirable, in the reasonable opinion of

VTBH, to carry out the purpose and intent of this Agreement. Without limiting the generality of the foregoing or any other obligation of Shareholder
hereunder, Shareholder hereby authorizes VTBH to deliver a copy of this Agreement to Parent.

 
(n) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN

ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT, OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE ACTIONS OF ANY PARTY HERETO IN NEGOTIATION, ADMINISTRATION, PERFORMANCE OR
ENFORCEMENT HEREOF.

 
 
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.
 

PARAMETRIC SOUND CORPORATION: STOCKHOLDER:
  
By:   
   

 

   (Print Name of Stockholder)
    
Name:   
   

 

   (Signature)
    
Title:   
    

 

   (Print name and title if signing on
behalf of an entity)

 
 

VTB HOLDINGS, INC.
   
By:   
   

 

   (Print Address)
    
Name:   
   

 

   (Print Address)
    
Title:   
   

 

   (Print Telephone Number)
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EXHIBIT A
 

IRREVOCABLE PROXY
TO VOTE STOCK OF

PARAMETRIC SOUND CORPORATION
  

The undersigned equity holder (“Shareholder”) of Parametric Sound Corporation, a Nevada corporation (“Parent”), hereby irrevocably (to the fullest
extent permitted by applicable law) appoints VTB Holdings, Inc., a Delaware corporation (“VTBH”) and each of its current and future executive officers, and
each of them individually, as the sole and exclusive attorney-in-fact and proxy of Shareholder, with full power of substitution and resubstitution, to vote all of
the shares of capital stock of Parent that now are or hereafter may be owned (beneficially or otherwise) by Shareholder, and any and all other shares or
securities of Parent issued or issuable in respect thereof on or after the date hereof (collectively, the “Shares”), at any and every annual, special or adjourned
meeting of the Shareholders of Parent and in every written resolution or consent in lieu of such meeting, in favor of the Parent Shareholder Approval Matters
(as defined in that certain Shareholder Agreement and Irrevocable Proxy, dated as of August 5, 2013, by and among Shareholder, VTBH and Parent (the
“Shareholder Agreement”). Notwithstanding the foregoing, nothing in this Irrevocable Proxy shall apply to any matters contemplated by Section 2(b) of the
Shareholder Agreement.

 
Upon Shareholder’s execution of this Irrevocable Proxy, any and all prior proxies (other than this Irrevocable Proxy) given by Shareholder with respect

to the subject matter contemplated by this Irrevocable Proxy are hereby revoked with respect to such subject matter and Shareholder agrees not to grant any
subsequent proxies with respect to such subject matter, or enter into any agreement or understanding with any Person (as defined in the Merger Agreement) to
vote or give instructions with respect to such subject matter in any manner inconsistent with the terms of this Irrevocable Proxy until after the Expiration
Time (as defined in the Shareholder Agreement).

 
At all times on or prior to the Expiration Time, this Irrevocable Proxy is irrevocable (to the fullest extent permitted by applicable law), is coupled with

an interest sufficient in law to support an irrevocable proxy, is granted pursuant to the Shareholder Agreement, and is granted in consideration of Parent
entering into that certain Agreement and Plan of Merger, dated as of August 5, 2013 (the “Merger Agreement”), by and among Parent, Paris Acquisition
Corp., a Delaware corporation and wholly-owned subsidiary of Parent (the “Merger Sub”), and VTBH, pursuant to which it is contemplated that the Merger
Sub will merge with and into VTBH (the “Merger”), and VTBH will survive the Merger and become a wholly-owned subsidiary of Parent.

 
The attorneys and proxies named above may not exercise this Irrevocable Proxy on any other matter except as provided above. Shareholder may vote

the Shares on all other matters.
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All authority herein conferred shall survive the death or incapacity of Shareholder and any obligation of Shareholder hereunder shall be binding upon

the heirs, personal representatives, successors and assigns of Shareholder.
 
 
 

[Signature Page Follows]
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This Irrevocable Proxy is coupled with an interest as aforesaid and is irrevocable. This Irrevocable Proxy may not be amended or otherwise modified
without the prior written consent of the Proxyholder, VTBH and Parent. This Irrevocable Proxy shall terminate, and be of no further force and effect,
automatically upon the Expiration Time.

 
Dated:                                 
 
 
  
  

 (Print Name of Shareholder)

  
  

 
(Signature of Shareholder)

  

 
 

 
(Print name and title if signing on behalf of an entity)

  
Shares beneficially owned on the date hereof:

  

 

Shares of Parent Common Stock:
 
Parent Options and Other Rights:
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EXHIBIT B
 

SPOUSAL CONSENT
 
I                         , spouse of                             , have read, fully understood, and approve the Shareholder Agreement attached hereto (the “Agreement”), and
the Merger Agreement referred to therein. I understand that pursuant to the Agreement and the Merger Agreement, my spouse has agreed to vote his or her
shares of Parametric Sound Corporation, a Nevada corporation (“Parent”) capital stock in favor of the Parent Shareholder Approval Matters (as defined
therein) and that, in connection with the merger contemplated by the Merger Agreement, my spouse has agreed to sell or otherwise dispose of all of his or her
Parent capital stock, including any community property therein, pursuant to the terms of the Merger Agreement. In consideration of the terms and conditions
as set forth in the Agreement and the Merger Agreement, I hereby appoint my spouse as my attorney in fact with respect to the exercise of any rights and
obligations under the Agreement, and agree to be bound by the provisions of the Agreement and the Merger Agreement insofar as I may have any rights or
obligations in the Agreement or the Merger Agreement under the community property laws of the State of California or similar laws relating to marital or
community property in effect in the state of our residence as of the date of the Agreement.
 
To the extent that I shall succeed to any or all of the interest of my spouse’s direct or indirect interest in Parent (or the consideration received by my spouse
pursuant to the Merger Agreement), whether by voluntary transfer or transfer by operation of law, property settlement agreement or pursuant to a dissolution
of marriage proceeding, or by decree or order of court, or in any other manner, such interest shall be subject to all terms of the Agreement and the Merger
Agreement.
 
This Spousal Consent shall be binding on the undersigned and on the undersigned’s assigns, representatives, heirs and legatees.
 
The undersigned acknowledges that he or she has been advised by his or her own legal counsel, or has had the opportunity to engage his or her own legal
counsel, with respect to this Spousal Consent and understands and agrees that (i) he or she has carefully read and fully understands all of the terms of this
Spousal Consent, the Agreement, and the Merger Agreement; and (ii) he or she is under no disability or impairment that affects his or her decision to sign this
Spousal Consent and knowingly and voluntarily intends to be legally bound by this Spousal Consent.
 
 
Date:                                                                                       
Signature of Spouse:                                                            
Printed Name of Spouse:                                                   
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Exhibit 99.3
 
FOR IMMEDIATE RELEASE

 
Parametric Sound Corporation to Merge with Turtle Beach

 
Combined Company to Bring Advanced Products to Market

That Redefine Audio for Consumers and Businesses
 
SAN DIEGO, Calif. – August 5, 2013 – Parametric Sound Corporation (NASDAQ: PAMT), a leading innovator of audio products and solutions, and Turtle
Beach, the market leader in video game audio, today announced that the companies have reached a Definitive Agreement to merge in a stock for stock
transaction. The merger will combine Parametric’s audio innovations with Turtle Beach’s significant financial, technical, design, sales and marketing
resources. Parametric’s strong research and development capabilities will be leveraged to accelerate innovation enabling the combined company to deliver
sustained growth and shareholder value.
 
Turtle Beach is an audio technology innovator and has created the market for advanced gaming headsets. Their advanced products allow video game players
to experience high-quality, immersive sound and communicate with others while playing video games. The company has gained a dominant position in
gaming headsets through a combination of audio technology innovation, quality, marketing savvy and effective retail distribution. Turtle Beach has strong
market share in established gaming markets, including a 53% dollar share of the U.S. gaming headset market as of year-end 2012 according to The NPD
Group, and a growing market share in the broader consumer audio market. As a result, the company has built a profitable business with approximately $205
million in revenues in 2012. Turtle Beach is majority owned by the Stripes Group, an entrepreneurial growth equity fund based in New York City.
 
The combined company will be able to leverage Turtle Beach’s global distribution network and experience to bring new products to market. Turtle Beach
headsets are sold at more than 27,000 storefronts across 40 countries, including major retailers such as Best Buy, Carrefour, GameStop, HMV, Sainsbury,
Target, Tesco and Walmart.
 
Under the terms of the agreement, former Turtle Beach stockholders are expected to own approximately 80 percent of the combined company´s shares
outstanding at closing, and Parametric stockholders are expected to own approximately 20 percent of the combined company’s shares, subject to adjustment
as provided in the merger agreement. The new company will continue to operate under the name Parametric Sound Corporation and will be headquartered in
San Diego. The gaming products will continue under the well regarded Turtle Beach brand. In connection with the proposed transaction, Parametric intends to
file with the SEC a proxy statement and other relevant materials and documents regarding the proposed transaction.
 
 
 

MORE

 



 

 
“This merger positions us to fully realize the potential of our advanced technology and accelerate the worldwide adoption of HyperSound™ in our core
consumer, commercial and health care markets. Turtle Beach has a history of leveraging proprietary audio technology to gain market leadership with strong
operating margins,” said Ken Potashner, Executive Chairman of Parametric Sound. “Turtle Beach has the resources and experience to help us develop and
market disruptive products and they offer access to an extensive distribution network to make current and planned products available across the globe. We
believe the merger will prove to be compelling for both our customers and our stockholders, and we expect a smooth integration process in combining our
two companies.”
 
Juergen Stark, CEO of Turtle Beach, will serve as CEO upon completion of the merger. Mr. Stark joined Turtle Beach as CEO in September 2012. Prior to
joining Turtle Beach, Stark served as chief operating officer for Motorola Mobility Holdings, Inc.’s Mobile Devices business through the sale of that business
to Google in 2012. Ken Potashner, Executive Chairman of Parametric, and Ron Doornink, Executive Chairman of Turtle Beach and former President of
Activision, will serve on the company’s Board of Directors.
 
“Parametric’s breakthrough technology, which is supported by a significant intellectual property portfolio, provides an immersive experience in a way that
existing speakers simply cannot match. The commercial potential is astounding, and we cannot wait to bring new applications to market,” said Juergen Stark,
CEO of Turtle Beach. “Parametric also brings additional expertise in audio and digital signal processing that will accelerate innovation in our gaming audio
products.”
 
The companies share a legacy of innovation in audio technology and digital signal processing. Parametric has developed and patented disruptive audio
technology including HyperSoundTM (HSS®) directional audio technology. HSS® delivers high fidelity audio in a directional beam using thin sound emitters
-- a radical innovation in speaker technology. Currently used in commercial applications including retail digital signage, the innovative technology is expected
to have transformative applications in video game audio, personal computers, mobile devices, televisions and home theater. The Company’s patented
technology continues to demonstrate positive results for those with hearing deficiencies and show strong potential for future health care applications.
 
The merger transaction, approved by the Board of Directors of both companies, is expected to close before the end of the 2013 calendar year, subject to
approval by Parametric’s stockholders and certain other closing conditions more fully described in the definitive agreement.
 
Houlihan Lokey is acting as financial advisor to Parametric, and Craig-Hallum Capital Group LLC provided a fairness opinion to its Board of Directors. J.P.
Morgan Securities LLC is acting as financial advisor to Turtle Beach.
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Webcast Information:
A webcast further discussing the planned merger and a business overview will be available via the Investor Relations section of Parametric Sound’s website,
www.parametricsound.com today at 6:00 p.m. Eastern Daylight Time. The discussion will be led by Ken Potashner, Executive Chairman of Parametric Sound
and Juergen Stark, CEO of Turtle Beach.
 

WEBCAST LINK: http://www.media-server.com/m/p/ccwixcvq
 
Interested parties may also access the webcast via telephone by dialing (877) 448-3530: Conference ID: 28749005. A replay of the webcast will be archived
on the Company's website for 60 days, and a transcript of the call will be available on the website of the U.S. Securities and Exchange Commission,
www.sec.gov.
 
About Turtle Beach
Turtle Beach designs and markets premium audio peripherals for video game, personal computer, and mobile platforms, including its acclaimed line of Ear
Force gaming headphones and headsets crafted for Xbox 360 and PS3 game consoles and PC games. Turtle Beach’s limited edition, Ear Force Tango wireless
headset was recognized as an honoree by the 2013 International CES Innovations Awards. According to the NPD Group, Turtle Beach manufactures the top
five best-selling third-party gaming headsets of all time when ranked in dollar sales. The Ear Force X12 wired headset is the No. 1 best-selling third-party
gaming headset of all time. Turtle Beach, headquartered in Valhalla, New York, is majority owned by the Stripes Group, an entrepreneurial growth equity
fund based in New York City, and is a brand of Voyetra Turtle Beach, Inc., which has been at the forefront of music and audio technology for more than three
decades and is recognized as a pioneer of today’s PC audio industry. Turtle Beach and Ear Force are registered trademarks of Voyetra Turtle Beach, Inc. All
other trademarks are property of their respective holders and are hereby acknowledged. For more information, visit www.turtlebeach.com.
 
About Parametric Sound Corporation
Parametric Sound Corporation is a pioneering innovator of directed audio solutions. With a substantial body of intellectual property, Parametric Sound is the
foremost authority in the application of acoustic technology to beam sound to target a specific listening area without the ambient noise of traditional speakers.
Distinct from surround sound, HyperSound™ immerses listeners in a robust 3D audio experience from just two speakers. The Company's disruptive
technology is being marketed to three global market sectors: Consumer Markets -- for PCs, gaming, TVs, home theater and handhelds, Commercial Markets -
- for digital signage, kiosks and retail stores, and Health Care -- for an out-of-ear solution being developed for the hearing impaired. For more information,
visit www.parametricsound.com.
 
 
 
 
 
 

MORE
Cautionary note on forward-looking statements
Certain statements made in this news release may constitute “forward-looking statements” under the Private Securities Litigation Reform Act of 1995.
Forward-looking statements may include, but are not limited to, statements about the proposed transaction between Parametric and Turtle Beach, the terms,
timing, conditions to and anticipated completion of the proposed transaction, the expected ownership of the combined company and the composition of the
combined company´s board of directors and management team, the potential benefits of the proposed transaction to the Parametric and Turtle Beach
stockholders, the combined company´s plans, objectives, expectations and intentions with respect to future operations, technology and products, the
anticipated financial position, operating results and growth prospects of the combined company and other statements that are not historical in nature..
Forward-looking statements by their nature address matters that are, to different degrees, uncertain. Uncertainties and risks may cause Parametric’s and the
combined company´s actual results to be materially different than those expressed in or implied by such forward-looking statements. Particular uncertainties
and risks include, among others, the failure of the Parametric stockholders to approve the transaction, the failure of NASDAQ to authorize the continued
listing of Parametric’s shares following the transaction; the risk that Turtle Beach’s operating results at closing will be lower than currently anticipated or the
failure of either party to meet other conditions to the closing of the transaction; delays in completing the transaction and the risk that the transaction may not
be completed at all; the failure to realize the anticipated benefits from the transaction or delay in realization thereof; the businesses of Parametric and Turtle
Beach may not be combined successfully, or such combination may take longer, be more difficult, time-consuming or costly to accomplish than expected;
operating costs and business disruption during the pendency of and following the transaction, including adverse effects on employee retention and on
business relationships with third parties; general business and economic conditions; the combined company´s possible need for and ability to obtain
additional financing; the difficulty of developing audio products, obtaining any required approvals and achieving market acceptance; the marketing success
of Parametric’s and the combined company´s licensees or sub licensees, if any. More detailed information on these and additional factors that could affect
Parametric’s actual results are described in Parametric’s filings with the Securities and Exchange Commission, including its most recent quarterly report on
Form 10-Q. All forward-looking statements in this news release speak only as of the date of this news release and are based on Parametric’s current beliefs
and expectations. Parametric undertakes no obligation to update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise, except as required by law.
 
Important Additional Information for Investors and Stockholders
This material is not a substitute for the proxy statement that Parametric will file with the SEC. Investors and security holders are urged to read the proxy
statement (including any amendments or supplements) and other documents filed with the SEC carefully in their entirety when they become available because
they will contain important information about Parametric, Turtle Beach and the proposed transaction. The definitive proxy statement will be mailed to the
stockholders of Parametric.
 
In connection with the proposed transaction, Parametric is permitted to solicit, receive, evaluate, and enter into negotiations with respect to alternative
proposals for a 30-day “go-shop” period from the date of the merger agreement. Investors and security holders will be able to obtain free copies of the proxy
statement (when available) and other relevant documents filed with the SEC by Parametric at the SEC´s web site at www.sec.gov. Free copies of the proxy
statement (when available) and other documents filed with the SEC also can be obtained by directing a request to Parametric, Attention: Investor Relations,
telephone: (888) 477-2150. In addition, investors and security holders may access copies of the documents filed with the SEC by Parametric on Parametric’s
website at www.parameticsound.com.
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Parametric and its directors and executive officers and other persons may be deemed to be participants in the solicitation of proxies in respect of the
proposed transaction described in this release. Information
regarding Parametric’s directors and executive officers is available in Parametric’s annual report on Form 10-K for the year ended September 30, 2012,
which was filed with the SEC on November 28, 2012 and Parametric’s definitive proxy statement for its 2013 annual meeting of stockholders, which was filed
with the SEC on January 10, 2013. If and to the extent that any of the Parametric participants will receive any additional benefits in connection with the
proposed transaction that are unknown as of the date of this release, the details of those benefits will be described in the definitive proxy statement relating to
the proposed transaction. Investors and stockholders can obtain more detailed information regarding the direct and indirect interests of Parametric’s
directors and executive officers in the proposed transaction by reading the definitive proxy statement when it becomes available.
 
 
PARAMETRIC SOUND CONTACT:
Tracy Neumann
888-HSS-2150, Ext 509
tneumann@parametricsound.com
 
PARAMETIC SOUND INVESTOR RELATIONS CONTACT:
Dave Mossberg
Three Part Advisors, LLC
817-310-0051
 
TURTLE BEACH CONTACT:
David Lowey
Turtle Beach
1-914-844-2759
david.lowey@turtlebeach.com
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Safe Harbor This presentation includes “forward - looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 . These forward - looking statements include, for example, statements regarding benefits of the proposed merger, integration plans, expected synergies and anticipated future financial and operating performance and results, including estimates for growth . There are a number of risks and uncertainties that could cause actual results to differ materially from the forward - looking statements made herein . A discussion of some of these risks and uncertainties is contained or referred to in the Current Reports on Form 8 - K filed with the SEC by Parametric Sound Corporation on August 5 , 2013 . Additional factors that could cause Voyetra Turtle Beach’s and Parametric Sound Corporation’s results to differ materially from those described in the forward - looking statements can be found in the Annual Report on Form 10 - K for the fiscal year ended September 30 , 2012 , and Quarterly Reports on Form 10 - Q for the quarterly periods ended December 31 , 2012 , and March 31 , 2013 , of Parametric Sound Corporation, as such reports may have been amended, each filed with the SEC and available on the SEC’s website, www . sec . gov . These risks, as well as other risks associated with the merger, will be more fully discussed in the proxy statement that Parametric Sound Corporation will file with the SEC in connection with the proposed merger . Readers are cautioned not to place undue reliance on these forward - looking statements, which speak only as of the date of this presentation . Neither Voyetra Turtle Beach nor Parametric Sound Corporation undertakes any obligation to publicly release any revision to its forward - looking statements to reflect events or circumstances after the date of this presentation, except as required by law . 1

 



 

Additional Information This material is not a substitute for the proxy statement that Parametric Sound Corporation will file with the Securities and Exchange Commission, the definitive version of the proxy statement which will be mailed to security holders in connection with the proposed merger . WE URGE INVESTORS AND SECURITY HOLDERS TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION about Voyetra Turtle Beach, Parametric Sound Corporation and the proposed merger . Investors and security holders will be able to obtain these materials (when they are available) and other documents filed with the SEC free of charge at the SEC's website, www . sec . gov . Free copies of the proxy statement (when available) and other documents filed with the SEC also can be obtained by directing a request to Parametric, Attention : Investor Relations, telephone : ( 888 ) 477 - 2150 . The directors and executive officers of Parametric Sound Corporation and other persons may be deemed to be participants in the solicitation of proxies in respect of the proposed transaction . Information regarding Parametric Sound Corporation’s directors and executive officers is available in its definitive proxy statement filed with the SEC by Parametric Sound Corporation on January 10 , 2013 and in its Annual Report on Form 10 - K filed with the SEC on November 28 , 2012 . Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained the proxy statement and other relevant materials to be filed with the SEC when they become available . 2

 



 

Agenda 3 Strategic Rationale & Transaction Overview Parametric Sound Overview Turtle Beach Overview Ken Potashner & Juergen Stark Ken Potashner Juergen Stark

 



 

Parametric Sound Is Merging with Voyetra Turtle Beach 4 ▪ Over 30 years of audio technology innovation and commercialization ▪ Leading gaming audio brand with # 1 U.S. market share in gaming headsets ▪ Profitable with approximately $205 million in 2012 revenues ▪ Broad global distribution across retail channels ▪ Scalable, international supply chain ▪ Pioneer in disruptive HyperSound TM audio technology ▪ Strong R&D focus ▪ 24 U.S. and 2 foreign patents issued, 12 pending patents ▪ Initial stages of product commercialization ▪ Diverse consumer, healthcare and commercial applications Voyetra Turtle Beach (“Turtle Beach”) Parametric Sound Corporation (“Parametric Sound”) Parametric Overview Turtle Beach Overview Transaction Summary Turtle Beach Is Acquiring Parametric Sound

 



 

Transaction Expected to Create Value for Parametric Sound Shareholders x Ability to drive development, commercialization, marketing and distribution of HyperSound based products − Digital signage/commercial − Hearing impaired solutions − Gaming and PC audio − TV and home theater x Optimize mix between commercialized products and licensing opportunities x Combined audio expertise in digital signal processing and product engineering x Turtle Beach’s greater financial resources will help fund product development x Leverage Turtle Beach’s scalable supply chain to bring products to market x Capitalize on Turtle Beach’s deep, global retail relationships for widespread distribution x Turtle Beach’s position as a leading and established consumer interfacing audio brand will support adoption of newly introduced HyperSound products 5 Parametric Overview Turtle Beach Overview Transaction Summary Leading and diversified audio technology company with attractive global end - market opportunities Develop Commercialize Distribute Market x Combined audio expertise in digital signal processing and product engineering x Greater financial resources to fund development x Digital signage/commercial applications x Hearing impaired solutions x Gaming and PC audio x TV and home theater x Scalable supply chain x Deep, global retail relationships x Leverage Turtle Beach’s leading and established consumer audio brand to support adoption of HyperSound TM products

 



 

Highly Experienced Management Team 6 ▪ Joined Turtle Beach in 2012 as Chief Executive Officer ▪ 3 years as Chief Operating Officer of Motorola’s $9 billion mobile devices business ▪ 6 years running various hardware and software businesses in consumer, enterprise, and government sectors for Motorola ▪ 3.5 years running Centerpost , a technology startup he co - founded in 2000 ▪ 10 years at McKinsey and Company; 3 years as Principal ▪ MBA from Harvard Graduate School of Business Administration ▪ Bachelor’s degree from the University of Michigan Juergen Stark, Chief Executive Officer of Turtle Beach Ken Potashner , Executive Chairman and Director of Parametric Sound Parametric Overview Turtle Beach Overview Transaction Summary ▪ Appointed a Director of Parametric Sound in December 2011 and Executive Chairman in March 2012 ▪ Also serves as Chairman of the Board of Directors of Newport Corporation ▪ 5 years as Chairman of the Board of Directors of Maxwell Technologies ▪ 4 years as President, Chief Executive Officer and Chairman of SONICblue Incorporated (formerly S3 Incorporated) ▪ Master’s degree in electrical engineering from Southern Methodist University ▪ Bachelor’s degree from Lafayette College

 



 

Transaction Overview 7 Parametric Overview Turtle Beach Overview Transaction Summary Company Name Consideration PF Ownership Headquarters Approvals & Timing Parametric Sound Corporation ( Nasdaq : PAMT) Shares of Parametric Sound common stock 80% Turtle Beach / 20% Parametric Sound 1 San Diego, California The transaction is subject to customary closing conditions, including, among other things, the accuracy of the representations and warranties, subject to an overall material adverse effect qualification; compliance by the parties with their respective covenants; no existence of any law or order preventing the Merger and related transactions; termination of the waiting period under the HSR Act; approval by Nasdaq of the listing of the Common Stock to be issued in connection with the Merger and Parametric Sound’s obligations under the Merger Agreement; and the election of certain representatives of Turtle Beach to the board of Parametric Sound by Parametric Sound’s stockholders. Additional closing conditions include the approval by Parametric Sound’s shareholders of the issuance of Common Stock in connection with the Merger and Parametric Sound raising at least $5 million in additional capital on specified terms prior to the closing of the transaction 1 Subject to adjustment as provided in the merger agreement

 



 

Breakthrough HyperSound TM Technology 8 Why HyperSound TM is a Disruptive Technology Key Applications Parametric Overview Transaction Summary Turtle Beach Overview ▪ Sound creation along a directional ultrasonic beam fundamentally changes how sound is created and delivered to listeners ▪ Immersive 3D sound - emitter technology beams audio like a laser and immerses the listener in clear, distinct, robust 3D sound ▪ Enhances the audio enjoyment of a broad segment of the aging and hearing impaired population allowing them to hear audio more clearly ▪ Ability to control the placement of sound is crucial to various commercial and consumer applications ▪ Flat panel TV speakers ▪ Sound bars Home Entertainment – 3D ▪ PlayStation/Xbox/Nintendo Computer Gaming – 3D ▪ Personal sound amplification ▪ Assisted listening devices Healthcare – Clarity of HyperSound TM ▪ Automobile, cinema, and many more Other – Directionality ▪ Home audio systems ▪ Portable audio ▪ 2.1 system for PCs ▪ Targeted medical applications ▪ Retail signs ▪ Kiosks Digital Signage & Commercial Applications ▪ Restaurant tables ▪ Drive - thru’s Today Tomorrow Licensing Commercialization

 



 

Turtle Beach: Over 30 Years of Audio Technology Innovation 9 1975 – 1984: Synthesizers 1985 – 2004: PC Audio 2005 – Today: Audio Headsets 1975 Voyetra Founded 1981 8 Synthesizer 1983 Sequencer Plus 1985 Turtle Beach Founded 1990 56k Digital Recording System 1991 First 16 - bit PC Sound Card 1991 First multi - track PC recording app 1997 First PCI Sound Card 2000 Internet Audio Receiver 2005 X - 51 First Gaming Headset 2005 HPA First Multi - Channel Headset 2007 X3 First Wireless Gaming Headset 2008 X4 First Dolby Surround Headset 2009 X31 + X41 First RF Wireless Headsets 2010 DSS Dolby Processor 2013 PX5 + XP500 First Wireless Programmable Headsets 2013 iSeries First purpose - built for Mac OS and iOS First DTS Surround Sound Headphones Transaction Summary Parametric Overview Turtle Beach Overview

 



 

53.2% 12.6% 11.5% 5.4% 5.2% 8.6% Turtle Beach Microsoft Sony Mad Catz PDP-Pelican Other Turtle Beach Is the Leading U.S. Audio Gaming Headset Brand Source: The NPD Group, Inc. 2012 U.S. Gaming Headset Market Share 10 Transaction Summary Parametric Overview Turtle Beach Overview x Leveraged audio technology to create gaming headset category x Diverse product line covering all segments x Best - in - class products x Exceptionally strong retail relationships x Unmatched partnerships

 



 

Diverse Product Line Covering All Major Platforms 11 Select Product Offering Xbox PlayStation PC Apple Call of Duty 7 Series Tournament Mixer Dolby Processor $30 $300 $59.95 X12 Amplified Stereo Sound $99.95 X32 Wireless Amplified Stereo Sound $169.95 XP300 Wireless Amplified Stereo Gaming + Wireless Chat $289.95 XP510 Premium Wireless Dolby Surround Sound and Audio Presets $269.95 PX51 Premium Wireless Dolby Surround Sound and Audio Presets $79.95 PX22 Amplified Universal Stereo Sound $39.95 PLa Amplified Stereo Sound $149.95 DPX21 Universal Wired Dolby 7.1 Surround Sound $269.95 ZSeven Professional Tournament Grade Headset with Surround Sound and Audio Presets $29.95 Z1 Portable Stereo Sound $69.95 Z2 Professional Grade Stereo Sound $199.95 Z300 Wireless Dolby 7.1 Surround Sound Superior versatility as select products are compatible with multiple platforms Transaction Summary Parametric Overview Turtle Beach Overview Nintendo $49.95 N11 Wired Stereo Sound $29.95 NLa Wired Stereo Sound $399.95 $299.95 $199.95

 



 

Best - In - Class Products that Meet Gamers’ Audio Needs 12 x Immersive experience x Precise & directional sound cues x Ability to control/customize x Communication with other players x Comfort for long gaming sessions x Privacy x Versatile connectivity of devices Superior quality Technological innovation Feature rich Stylish designs Gaming authenticity Turtle Beach headsets enable superior gameplay Transaction Summary Parametric Overview Turtle Beach Overview ▪ Sonic Lens & Dynamic Chat Boost ▪ Programmable Digital Signal Processor (DSP) for customized inbound audio presets ▪ Voice suite, including noise gate, chat boost, and variable mic monitor for outbound audio ▪ The only wireless headsets on the market with Dual - band WiFi ▪ Dual - pairing Bluetooth for voice calls and streaming music ▪ Phone integration for both wireless and wired headsets ▪ Out - of - the - box versatility to work with consoles, PC, Mac, tablet and mobile devices Range x All major platforms x Prices ranging from $30 to $300 Technology x Audio performance in all headsets x Unique and valued features Quality x Excellent build quality x Premium finishes

 



 

Unsurpassed Global Retail Distribution 13 Wide Distribution Exceptional Retail Relationships 27,000 storefronts globally 40 countries across North America, South America, Europe, the Middle East, Africa and Asia More than 200,000 points of distribution, up 50,000 in 2013 More than 10,000 interactive kiosks with retailers + 5,000 in 2013 Asia Latin America U.S. Canada U.K. & Europe Bravo Award Innovation Award Platinum Vendor Transaction Summary Parametric Overview Turtle Beach Overview

 



 

Unmatched Partnerships & Connection to Gaming Community 14 Source: The NPD Group, Inc. ▪ Key presence in growing eSports and game streaming communities ▪ Official audio partner for Major League Gaming, which has a dedicated and growing community of 8 million viewers worldwide who watch an average of 150 minutes at a time ▪ Official audio partner for Twitch, the leading video game platform and community for gamers with more than 34 million visitors per month ▪ Turtle Beach is one of only two companies officially licensed to produce Xbox One compatible headsets ▪ Turtle Beach is working with Microsoft to develop market - leading audio solutions for Xbox One, including 2 new gaming headsets for the launch ▪ Turtle Beach is also officially licensed for Xbox 360 and Nintendo Wii U ▪ Exclusive 2 year agreement with Activision, the #1 entertainment brand in the world, and includes 3 new Call of Duty Ghosts headsets ▪ Promotional partnerships with Bethesda and Wargaming ▪ Partnerships and integrations with entertainment companies ▪ Marvel ▪ DC Comics ▪ Warner Brothers Consoles Games Entertainment eSports Transaction Summary Parametric Overview Turtle Beach Overview

 



 

Turtle Beach Has a Scalable, International Supply Chain and Reach 15 Transaction Summary Parametric Overview Turtle Beach Overview Represents countries where Turtle Beach has retail distribution Turtle Beach available in 15,000 stores in North America and more than 12,000 across Europe, Africa, the Middle East and Asia Office and warehouse locations in U.S. and U.K. Contract manufacturing facilities located in China

 



 

$27,493 $27,106 $26,861 $27,703 $28,899 $30,477 2011 2012 2013 2014 2015 2016 Attractive Global Market Opportunities 16 73% of U.S. households play video games 73% 27% There are two gamers in each U.S. game - playing household say gaming is their favorite activity 51% of U.S. households own a gaming console, and those that do own an average of two 1 in 3 Americans Global Console Videogame Market Is Poised for Growth Following the Console Refresh Favorable Trends Post Console Refresh ▪ From 2007 to 2012, U.S. headsets grew from only 3% to 21% of all video game accessory sales ▪ As of year - end 2012, Turtle Beach owned 53% of the U.S. gaming headset market, based on an NPD Group study, and accounted for 61% of the growth in the category when measured in dollar sales ▪ According to the NPD Group study, Turtle Beach has created 4 of the 5 best selling headsets ever in the U.S. ▪ Additional connectivity options and enhanced functionality are areas of focus in gaming headsets ▪ Although the videogame market is experiencing recent softness, the console refresh in 2013 should provide stable growth and visibility to 2016 once underway Console Refresh Source: PWC, Wilkofsky Gruen Assoicates ; 2013 Electronic Software Association study: ESSENTIAL FACTS ABOUT THE COMPUTER AND VIDEO GAME INDUSTRY; The NPD Group, Inc., Gaming Headset Study, May 2013 (U.S. figures) Global Videogame Market ($ billions) Console Refresh $1,603 $1,724 $1,834 $1,966 $2,131 $2,261 $2,318 $2,345 $2,396 2008 2009 2010 2011 2012 2013 2014 2015 2016 [alternate versions] Global Aftermarket Console & PC Gaming Accessories Revenues ($ millions) 2015 2016 58,185 Volume (thousands) 2008 2009 2010 2011 2012 2014 2013 36,661 40,154 43,604 47,346 51,193 55,059 57,192 59,774 Source: 2012 IDC Gaming Market Analysis; 2013 Electronic Software Association study: ESSENTIAL FACTS ABOUT THE COMPUTER AND VIDEO GAME INDUSTRY $61 $63 $66 $71 $73 $78 $83 $90 $95 $100 2008 2009 2010
2011 2012 2013 2014 2015 2016 2017 Source: 2013 Electronic Software Association study: E SSENTIAL FACTS ABOUT THE COMPUTER AND VIDEO GAME INDUSTRY ; Equity research $4,600 $7,040 $7,810 $7,300 $6,290 $5,590 $3,980 $3,672 $4,719 $5,446 $5,186 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 Source: Ken Research; 2013 Electronic Software Association study: ESSENTIAL FACTS ABOUT THE COMPUTER AND VIDEO GAME INDUSTRY Source: PWC , Wilkofsky Gruen Assoicates ; 2013 Electronic Software Association study: ESSENTIAL FACTS ABOUT THE COMPUTER AND VIDEO GAME INDUSTRY $12,589 $15,630 $14,687 $14,347 $13,880 $14,021 $14,261 $14,923 $15,723 $16,585 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 Total end - user spending ($ millions) Transaction Summary Parametric Overview Turtle Beach Overview ▪ Aggregate worldwide spending by PC gamers in aftermarket accessories 1 is expected to rise at a five - year CAGR of 6.6% to $9.5 billion by 2016 ▪ The most important aftermarket categories are headsets and gamepads/controllers ▪ Enhancing connectivity and functionality options are the main points of focus in gaming headsets ▪ The online gaming communities are expected to continue to drive growth in audio products in the future ▪ Although the videogame market is experiencing a trough, the console refresh in 2012 - 2013 should provide stable growth and visibility to 2016 once underway 1 Aftermarket accessories include mice, keyboards, gamepads/controllers, headsets, headphones and stereo/surround sound speakers ($ millions)

 



 

U.S. Gaming Headset Market Opportunity 17 55% 52% 50% 37% 33% 35% 43% 39% 38% 45% 44% 41% 2% 2% 5% 7% 10% 10% 7% 7% 8% 6% 5% 4% 7% 9% 2008 2009 2010 2011 2012 2013 Under $50 $50-$99 $100-$149 $150-$199 $200+ More than half of headset owners are using their first headset The market for $100+ headsets has grown 12x in 5 years 22% Using first headset Using second headset Using two or more headsets 55% 35% 10% Gamers Who Own a Headset Headset Ownership & Usage Historical Price Trends Only 22% of gamers currently own a headset Source: The NPD Group, Inc., Gaming Headset Study , May 2013 Transaction Summary Parametric Overview Turtle Beach Overview

 



 

Where We Go From Here 18 Turtle Beach Product Development Common Technology HyperSound TM Product Development Incredible combined audio technology franchise with significant opportunities for sustained growth ▪ Drive commercial HyperSound TM market ▪ Establish and grow products for the hearing impaired ▪ Identify & license / commercialize new HyperSound TM products ▪ Increase funding for HyperSound TM R&D ▪ Drive digital signal processing technology ▪ Continue to license technology as appropriate ▪ Continue to grow leadership position in gaming audio segment ▪ Core Turtle Beach products ▪ HyperSound TM products over time ▪ Penetrate broader media headset category Audio technology patents

 



 

Timetable to Close 19 Event Expected Timing ▪ Announcement date ▪ 8/5/13 ▪ Anticipated Parametric Sound shareholder vote (Turtle Beach shareholders have approved) ▪ ~4 months ▪ Anticipated transaction closing ▪ Q4 2013 following regulatory and Parametric Sound shareholder approval

 

 


