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Item 1.01 Entry Into a Material Definitive Agreement.
 
Merger Agreement
 

On May 29, 2023, SeqLL, Inc., a Delaware corporation (the “Company”), SeqLL Merger LLC, a Delaware limited liability company and a
wholly-owned subsidiary of the Company (“Purchaser Sub”), Atlantic Acquisition Corp, a Delaware corporation (“Atlantic”), Atlantic Merger LLC, a
Delaware limited liability company and a majority-owned subsidiary of Atlantic (“Atlantic Merger Sub”), Lyneer Investments, LLC, a Delaware limited
liability company (“Lyneer”), IDC Technologies, Inc., a California corporation (“IDC”), and Lyneer Management Holdings LLC, a Delaware limited
liability company (“Lyneer Management”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which (i) Atlantic Merger
Sub will be merged with and into Lyneer, with Lyneer continuing as the surviving entity and as an approximating 58%-owned subsidiary of Atlantic, an
approximately 38%-owned subsidiary of IDC, and an approximately 4%-owned subsidiary of Lyneer Management (the “Lyneer Merger”), and (ii)
Purchaser Sub will subsequently be merged with and into Lyneer, with Lyneer continuing as the surviving entity and as a wholly-owned subsidiary of the
Company (the “SeqLL Merger” and, together with the Lyneer Merger, the “Mergers”).

 
At the effective time of the SeqLL Merger, in consideration of 100% of the membership interests of Lyneer, the Company will (i) pay to IDC and

Lyneer Management an aggregate of $60,000,000 in cash (the “Cash Consideration”) and (ii) issue to (a) IDC and Lyneer Management an aggregate of
69,444,444 shares of the Company’s common stock (the “Lyneer Stock Consideration”) and (b) Atlantic 90,422,454 shares of the Company’s common
stock (the “Atlantic Stock Consideration”), in each case subject to any change in the outstanding shares of capital stock of the Company as a result of any
stock split, stock dividend or stock distribution prior to the consummation of the Mergers. The 159,866,898 shares of the Company’s common stock to be
issued in connection with the Merger are valued at $138,125,000, based upon an assumed offering price in the Capital Raise (as defined below) of $0.864
(subject to adjustment for stock splits, stock dividends, stock distributions prior to the Capital Raise).

 
Prior to the completion of the Mergers, the Company intends to consummate a public offering of the Company’s common stock (the “Capital

Raise”), a portion of the proceeds of which will be used to pay the Cash Consideration and the balance for working capital. If the price per share at which
the Company’s common stock is sold in the Capital Raise (the “Offering Price”) is less than $0.864 (subject to adjustment for stock dividends, stock
consolidations and the like prior to the Capital Raise), then at the time the Company declares a cash dividend to the Company’s legacy stockholders
pursuant to the Merger Agreement (as discussed below), (i) the Company will simultaneously declare a stock dividend of the Company's common stock in
an aggregate amount of shares so that the value of (A) the product of (y) the number of outstanding shares of the Company’s common stock and (z) the
Offering Price, plus (B) the product of (y) the number of shares of the Company’s common stock issued in the stock dividend and (z) the Offering Price,
equals $12,000,000, and the aggregate number of shares of the Company’s common stock issuable as the Atlantic Stock Consideration shall be reduced by
the aggregate number of shares the Company’s common stock issuable in such stock dividend and (ii) the number of shares of the Company’s common
stock issuable as the Lyneer Stock Consideration will be increased by a number of shares of the Company’s common stock so that the product of (y) the
aggregate number of shares issuable as the Lyneer Stock Consideration and (z) the Offering Price, equals $60,000,000, and the aggregate number of shares
of the Company’s common stock issuable as the Atlantic Stock Consideration shall be reduced by the aggregate number of additional shares of the
Company’s common stock issuable as the Lyneer Stock Consideration.
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The Merger Agreement contains customary representations and warranties from the parties, and each party has agreed to customary covenants

applicable to such party, including, among others, covenants relating to (i) the conduct of their respective businesses in the ordinary course prior to the
effective time of the Mergers and (ii) the requirement of each party to maintain and preserve intact their respective business organizations, assets, properties
and material business relations. The Merger Agreement also requires that, prior to the closing of the Mergers, the Company will declare a cash dividend
payable to the Company’s stockholders of record as of the close of business on a date to be determined by the Company, but in any event prior to the date
of pricing of the Capital Raise, in an amount equal to the Company’s cash and cash equivalents as of the closing date of the Mergers (exclusive of any
proceeds of the Capital Raise), less any amounts withheld for taxes and certain other obligations as of such date.

 
The obligation of each of the Company, Atlantic and Lyneer, and their respective subsidiaries, to complete the Mergers is subject to the fulfillment

(or waiver, to the extent permissible under applicable law) of certain customary closing conditions, plus the conditions that (i) the stockholders of the
Company shall have approved the issuance of the shares of the Company’s common stock in the Mergers, (ii) the Company completes the Capital Raise for
gross proceeds of approximately $75 million, of which $60 million will be used to pay the Cash Consideration, and (iii) the continued listing of the
Company’s common stock on the Nasdaq Capital Market following the Mergers.

 
The Merger Agreement  contains certain termination rights, including (i) by mutual consent of the Company, Atlantic, IDC and Lyneer

Management, (ii) by any of the Company, Atlantic, IDC or Lyneer Management upon a material breach of the representations or of any covenants or
agreements of certain other parties, (iii) by any of the Company, Atlantic, IDC or Lyneer Management if the Mergers have not been consummated by July
31, 2023, (iv) by any of the Company, Atlantic, IDC or Lyneer Management if any governmental authority shall have issued an order or taken any other
action permanently enjoining, restraining or otherwise prohibiting the transactions contemplated by the Merger Agreement, (v) by any of the Company,
Atlantic, IDC or Lyneer Management if the special meeting of the Company’s stockholders has been held and the approval of the issuance of the common
stock of the Company in the Mergers and the change of control of the Company that will be effected as a result of such issuance and certain other proposals
contemplated by the related proxy statement was not approved, or (vi) by Atlantic, IDC or Lyneer Management if the Company is in breach of the rules and
regulations of the Nasdaq Stock Market LLC (“Nasdaq”) or has received a notice from Nasdaq relating to the delisting or maintenance of listing of the
Company's common stock on Nasdaq and the Company fails to cure and maintain its listing on Nasdaq prior to the closing of the Mergers.

 
The Merger Agreement further provides that each party thereto will pay its fees and expenses incurred in connection with the negotiation,

execution and performance of the Merger Agreement and the transactions contemplated thereby, provided that (i) any governmental filing fees required to
be paid prior to closing the Mergers will be paid by Atlantic, (ii) Atlantic will pay up to $50,000 of the Company’s expenses in connection with the
preparation of the proxy statement for the special meeting of the Company’s stockholders, and (iii) at the closing of the Mergers, Atlantic will reimburse the
Company for all of its expenses in connection with the preparation and filing of any registration statement relating to the Capital Raise and any transfer
taxes.
 

The foregoing description of the Merger Agreement and the Merger does not purport to be complete and is qualified in its entirety by the Merger
Agreement, a copy of which is filed as Exhibit 2.1 to this Current Report on Form 8-K.

 
The foregoing summary of the Merger Agreement has been included to provide investors and securityholders with information regarding the terms

of the Merger Agreement and is qualified in its entirety by the terms and conditions of the Merger Agreement. It is not intended to provide any other factual
information about the Company, Atlantic, Lyneer or their respective subsidiaries and affiliates. The representations, warranties and covenants contained in
the Merger Agreement were made only for purposes of such agreement and as of specified dates, were solely for the benefit of the respective parties to such
agreement, may be subject to limitations agreed upon by the contracting parties, and may be subject to standards of materiality that differ from those
applicable to investors. Moreover, certain representations and warranties in the Merger Agreement may have been used for the purpose of allocating risk
between the parties rather than establishing matters of fact. Accordingly, investors should not rely on the representations, warranties and covenants or any
descriptions thereof as characterizations of the actual state of facts or condition of the Company, Atlantic, Lyneer, Lyneer Management or any of their
respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations, warranties and covenants may change after
the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
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Registration Statement and Stockholders Meeting
 

Pursuant to the Merger Agreement, the Company, Atlantic and Lyneer have agreed to promptly prepare and mutually agree upon, and the
Company has agreed to file with the Securities and Exchange Commission (the “SEC”), (i) an amendment to the Company’s existing registration statement
on Form S-1 (No. 333-254886) or to file a new registration statement on Form S-1 in order to effect the Capital Raise and (ii) a preliminary proxy
statement on Schedule 14A (as amended or supplemented from time to time, the “Proxy Statement”) for the purpose of soliciting proxies from the
Company’s stockholders for the matters to be acted upon at a special meeting of such stockholders. The Proxy Statement will include proxy materials for
the purpose of soliciting proxies from the Company’s stockholders to vote at the special meeting in favor of resolutions (i) approving the issuance of the
Company’s common stock in the Mergers and the change of control of the Company, (ii) authorizing a change in the size of the Company’s board of
directors (the “Board”) with a minimum of one director and a maximum of seven directors, (iii) authorizing an amendment to the Company’s certificate of
incorporation to effect a reverse stock split of the Company’s common stock on a one new common share for up to 30 shares of old common stock basis, at
the discretion of the Board in connection with the consummation of the Mergers, (iv) authorizing an amendment to the Company’s certificate of
incorporation to change the name of the Company following consummation of the Mergers to “Atlantic International Corp.”, (v) authorizing an amendment
to the Company’s certificate of incorporation to increase the authorized shares of common stock from 80,000,000 shares to 300,000,000 shares, (vi)
approving the Atlantic International Corp. 2023 Equity Incentive Plan authorizing the issuance of up to approximately 15% of the issued and outstanding
shares of the Company’s common stock following the Capital Raise, which will become effective upon consummation of the Mergers, (vii) approving the
Asset Purchase Agreement (as discussed below) by the disinterested stockholders; and such other related matters and business as may properly come before
the special meeting of the Company’s stockholders or any adjournments or postponements thereof, and (viii) adjourning the special meeting of the
Company’s stockholders, if necessary or desirable in the reasonable determination of the Company.

 
In connection with the execution and delivery of the Merger Agreement, Daniel Jones, the Chairman of the Board and Chief Executive Officer of

the Company, another member of the Board, William C. St. Laurent, one of the founders of the Company, and certain members of Mr. St. Laurent’s family
(the “Major Stockholders”) entered into a voting agreement pursuant to which the Major Stockholders agreed to vote their shares of the Company’s
common stock in favor of each of the proposals to be described in the Proxy Statement other than the proposal approving the Asset Purchase Agreement, a
proposal with respect to which Mr. Jones is an interested party and, as a result, on which he will abstain from voting. The Major Stockholders own shares
of the Company’s common stock that together represent sufficient voting power to approve each of the proposals to be considered at the special meeting
contemplated by the Proxy Statement (other than the Asset Sale Proposal, as to which Mr. Jones will abstain from voting). As a result, the approval of each
of such proposals, other than the Asset Sale Proposal, by the Company’s stockholders is assured.

 
Post-Closing Governance

 
Pursuant to the Merger Agreement, at the closing of the Mergers, the number of directors on the Board will be increased to seven, with only one of

the Company’s existing directors continuing on the Board. Five directors will be appointed at the closing of the Mergers and a seventh director reasonably
acceptable to Atlantic will be appointed to the Board following the Mergers. In addition, all of the existing executive officers of the Company will resign at
the closing of the Mergers and at such closing the new Board will appoint certain executive officers of Atlantic as the executive officers of the Company.
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Asset Purchase Agreement
 

In connection with the execution and delivery of the Merger Agreement, the Company entered into an asset purchase agreement (“Asset Purchase
Agreement”) with SeqLL Omics, Inc., a Delaware corporation (“SeqLL Omics”). SeqLL Omics was recently formed by Daniel Jones, the Chairman of the
Board and Chief Executive Officer of the Company, and certain other Company employees, for the purpose of carrying on the Company’s pre-Merger
business after the Mergers. Subject to the terms and conditions of the Asset Purchase Agreement, SeqLL Omics has agreed to purchase from the Company,
and the Company has agreed to sell to SeqLL Omics, for a purchase price of $1,000, all of the Company’s rights, title and interests in the assets and
properties of the Company as it exists immediately prior to consummation of the Mergers, excluding cash and cash equivalents, including without
limitation:

 
● all inventory;

 
● all leasehold interests in real estate;

 
● all contracts with customers, vendors and suppliers and all technology license agreements;

 
● all intellectual property and general intangibles;

 
● all equipment and other tangible assets used in, or related to, its business operations; and

 
● all accounts receivable.

 
In addition to keeping its cash and cash equivalents in order to make a cash dividend to the Company’s stockholders, the Company will not sell or

transfer, and SeqLL Omics will not acquire, certain contracts unrelated to the Company’s pre-Merger business operations, the Company’s corporate records
or its rights under the Merger Agreement.

 
Pursuant to the Asset Purchase Agreement, SeqLL Omics will assume from the Company all obligations or liabilities of the Company related to its

pre-Merger business operations, including those under the contracts and leases that it will purchase, other than the following:
 
● obligations to pay any rent pursuant to the Company’s real estate lease prior to the first anniversary of the closing under the Asset Purchase

Agreement;
 

● all obligations of the Company under the Merger Agreement;
 

● obligations of the Company that are not related to the Company’s current business operations and arise following the closing;
 

● amounts payable under the promissory note of the Company in the principal amount of $1,375,000 payable to St. Laurent Investments LLC,
an entity affiliated with William C. St. Laurent, one of the founders and (directly and through affiliates) a principal stockholder of the
Company; and

 
● any obligations under the excluded contracts.

 
The Company will be responsible for the payment of transfer taxes, if any, related to the transfer of the transferred assets.
 
The foregoing description of the Asset Purchase Agreement does not purport to be complete and is qualified in its entirety by the Asset Purchase

Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K.
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Item 7.01 Regulation FD Disclosure
 
Press Release
 

On May 30, 2023, the Company issued a press release announcing its entry into the Merger Agreement. The press release is attached hereto as
Exhibit 99.1.

 
The foregoing Exhibit 99.1 is being furnished pursuant to Item 7.01 and will not be deemed to be filed for purposes of Section 18 of the Securities

Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise be subject to the liabilities of that section, nor will it be deemed to be incorporated
by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such
filings. This Current Report will not be deemed an admission as to the materiality of any information in this Item 7.01, including Exhibit 99.1.

About Lyneer Staffing Solutions, LLC

Lyneer Staffing Solutions, LLC is a national strategic staffing firm servicing the commercial, professional, finance, direct placement, and managed
service provider (MSP) verticals. Lyneer was founded in 1995 and it has grown from a regional operation to a national staffing firm with offices and
geographic reach across the nation. Lyneer has over 100 total locations and approximately 300 internal employees. It is an industry leader in permanent,
temporary and temp-to-perm placement services in a wide variety of areas, including, but not limited to, accounting & finance, administrative & clerical,
hospitality, IT, legal, light industrial and medical fields. Its deep expertise and extensive experience have helped world-class companies revolutionize their
operations, resulting in greater efficiency and streamlined processes.

About Atlantic Acquisition Corp.
 
Atlantic is a U.S.-based consulting company whose management has a more than 25-year operating record. Atlantic intends to implement a proven

mergers and acquisitions strategy post-Merger in order to build a global staffing organization that redefines the way companies grow professional teams. Its
mission is to leverage new technologies and business partnerships to create streamlined hiring processes that resolve the challenges of modern-day
employment solutions and economics.
 
Forward-Looking Statements
 

The information included herein and in any oral statements made in connection herewith include “forward-looking statements” within the meaning
of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements, other than statements of present or historical fact included
herein, regarding the transactions described herein (the “Transactions”), the Company’s ability to consummate the Transactions and raise capital prior to the
Mergers, the benefits of the Transactions, the Company’s future financial performance following the Transactions, as well as the Company’s and Atlantic’s
strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects, plans and objectives of management are forward-
looking statements. When used herein, including any oral statements made in connection herewith, the words “could,” “should,” “will,” “may,” “believe,”
“anticipate,” “intend,” “estimate,” “expect,” “project,” the negative of such terms and other similar expressions are intended to identify forward-looking
statements, although not all forward-looking statements contain such identifying words. These forward-looking statements are based on the Company,
Atlantic and Lyneer’s management’s current expectations and assumptions about future events and are based on currently available information as to the
outcome and timing of future events. Except as otherwise required by applicable law, the Company disclaims any duty to update any forward-looking
statements, all of which are expressly qualified by the statements in this section, to reflect events or circumstances after the date hereof. The Company
cautions you that these forward-looking statements are subject to risks and uncertainties, most of which are difficult to predict and many of which are
beyond the control of the Company. These risks include, but are not limited to, general economic, financial, legal, political and business conditions and
changes in domestic and foreign markets; the inability of the parties to successfully or timely consummate the Transactions or to satisfy the closing
conditions, including the closing of the Capital Raise; the failure to realize the anticipated benefits of the Transactions, including as a result of a delay in its
consummation; the occurrence of events that may give rise to a right of one or all of the Company, Atlantic and Lyneer to terminate the definitive
agreements related to the Transactions; the risks related to the growth of the Company’s business and the timing of expected business milestones; and the
effects of competition on the Company’s future business. Should one or more of the risks or uncertainties described herein and in any oral statements made
in connection therewith occur, or should underlying assumptions prove incorrect, actual results and plans could differ materially from those expressed in
any forward-looking statements. There may be additional risks that neither the Company, Atlantic or Lyneer presently know or that the Company, Atlantic
and Lyneer currently believe are immaterial that could cause actual results to differ from those contained in the forward-looking statements. Additional
information concerning these and other factors that may impact the Company’s expectations can be found in the Company’s periodic filings with the SEC,
including the Company’s Annual Report on Form 10-K filed with the SEC on March 16, 2023 and any subsequently filed Quarterly Report on Form 10-Q.
The Company’s SEC filings are available publicly on the SEC’s website at www.sec.gov.
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Additional Information and Where to Find It
 

This document relates to a proposed transaction among the Company, Atlantic and Lyneer. This document does not constitute an offer to sell or
exchange, or the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such offer,
sale or exchange would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. The Company intends to file a
proxy statement with the SEC. A definitive proxy statement will be sent to all of the Company’s stockholders as of a record date to be established for voting
on the Mergers and related matters. The Company also will file other documents regarding the Mergers with the SEC. This document does not contain all
the information that should be considered concerning the Mergers and is not intended to form the basis of any investment decision or any other decision in
respect of the transactions. Before making any voting or investment decision, investors and stockholders of the Company are urged to read the proxy
statement and all other relevant documents filed or that will be filed with the SEC in connection with the Mergers as they become available because they
will contain important information about the Mergers. The Company’s stockholders and other interested persons will be able to obtain, without charge, a
copy of the proxy statement (when available) and other relevant documents filed with the SEC from the SEC’s website at www.sec.gov.

 
Participants in the Solicitation

 
The Company, Atlantic and Lyneer and their respective directors and officers may be deemed to be participants in the solicitation of proxies from

the Company’s stockholders in connection with the Mergers. Information about the Company’s directors and executive officers and their ownership of the
Company’s securities is set forth in the Company’s filings with the SEC, including the Company’s Annual Report on Form  10-K  for the year ended
December 31, 2022, which was filed with the SEC on March 16, 2023. Additional information regarding the interests of those persons and other persons
who may be deemed participants in the proposed transaction may be obtained by reading the Proxy Statement when it becomes available. Shareholders,
potential investors and other interested persons should read the Proxy Statement carefully when it becomes available before making any voting or
investment decisions. You may obtain free copies of these documents as described in the preceding paragraph.
 
No Offer or Solicitation
 

This Current Report is not a proxy statement or solicitation of a proxy, consent or authorization with respect to any securities or in respect of the
Merger and does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor shall there be
any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful. No offering of securities shall be made except by means
of a prospectus meeting the requirements of the Securities Act, or an exemption from the registration requirements of the Securities Act.
 
Important Information About the Proposed Mergers
 

In connection with the proposed Mergers, the Company will prepare a proxy statement to be filed with the SEC that will provide
additional important information concerning the proposed Mergers. When completed, a definitive proxy statement will be mailed to the
Company’s stockholders. THE COMPANY’S STOCKHOLDERS ARE STRONGLY ADVISED TO READ ALL RELEVANT DOCUMENTS
FILED WITH THE SEC, INCLUDING THE COMPANY’S PROXY STATEMENT, BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED MERGERS. The Company’s stockholders will be able to obtain, without charge, a copy of the
information statement (when available) and other relevant documents filed with the SEC from the SEC’s website at www.sec.gov.
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Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 

See the Exhibit Index below, which is incorporated by reference herein.
 
Exhibit No.   Description
2.1*   Agreement and Plan of Merger dated as of May 29, 2023 among the Company, SeqLL Merger LLC, Atlantic Acquisition Corp, Atlantic

Merger LLC, Lyneer Investments, LLC, IDC Technologies, Inc., and Lyneer Management Holdings LLC.
10.1   Asset Purchase Agreement dated as of May 29, 2023 between the Company and SeqLL Omics, Inc.
99. 1   Press Release dated May 30, 2023
104   Cover Page Interactive Data File (the cover page XBRL tags are embedded in the inline XBRL document)
 
* Schedules, exhibits and similar supporting attachments to this exhibit are omitted pursuant to Item 601(b)(2) of Regulation S-K. We agree to furnish a

supplemental copy of any omitted schedule or similar attachment to the Securities and Exchange Commission upon request.
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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 hereunto duly authorized.
 

Date: May 31, 2023 SEQLL INC.
     
  By: /s/ Daniel Jones
    Daniel Jones
    Chief Executive Officer

 
 
8

 

 



Exhibit 2.1
 

EXECUTION COPY
 

AGREEMENT AND PLAN OF REORGANIZATION
 

by and among
 

SeqLL Inc.,
 

as the Purchaser,
 

SEQLL MERGER LLC,
 

as the Purchaser Sub,
 

ATLANTIC ACQUISITION CORP.,
 

as Atlantic,
 

ATLANTIC MERGER LLC,
 

as Atlantic Merger Sub,
 

LYNEER INVESTMENTS, LLC,
 

as the Company,
 

IDC TECHNOLOGIES, INC.,
 

and
 

LYNEER MANAGEMENT HOLDINGS LLC,
 

as the Sellers
 

Dated May 29, 2023
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AGREEMENT AND PLAN OF REORGANIZATION

 
THIS AGREEMENT AND PLAN OF REORGANIZATION (the “Agreement”) is made as of May 29, 2023 (the “Agreement Date”), by and

among (i) Atlantic Acquisition Corp, a Delaware corporation (“Atlantic”), (ii) Atlantic Merger LLC, a Delaware limited liability company and a majority-
owned subsidiary of Atlantic (“Atlantic Merger Sub”), (iii) SeqLL Inc., a Delaware corporation (“SeqLL”), (iv) SeqLL Merger LLC, a Delaware limited
liability company and a wholly-owned subsidiary of SeqLL (“Purchaser Sub”), (v) Lyneer Investments, LLC, a Delaware limited liability company (the
“Company”), (vi) IDC Technologies, Inc., a California corporation (“IDC”), and (vii) Lyneer Management Holdings LLC, a Delaware limited liability
company (“Lyneer Management,” and together with IDC, the “Sellers”). Each of Atlantic, Atlantic Merger Sub, SeqLL, Purchaser Sub, the Company and
the Sellers are hereinafter referred to as a “Party,” and collectively as the “Parties.”

 
RECITALS

 
A. The Company, through the Company Entities, is engaged in the business of providing permanent, temporary and temporary-to-permanent

placement services, managed service provider services and vendor management system services (the “Business”);
 
B. SeqLL’s common stock is currently listed, and will be continually listed, on Nasdaq as of and from the Agreement Date through the Closing

Date;
 
C. Sellers own one hundred percent (100%) of the issued and outstanding Equity Interests of the Company, as set forth on Exhibit A attached

hereto (the “Interests”);
 
D. Pursuant to a letter of intent dated December 6, 2022 between Atlantic and IDC (the parent of the Company) and a letter of intent dated

February 2, 2023 between Atlantic and SeqLL, the Parties agreed to enter into the Contemplated Transaction (as defined);
 
E. The Parties intend that upon the Closing, and subject to the terms and conditions of this Agreement and in accordance with the Delaware

Limited Liability Company Act (the “Delaware Act”), first, Atlantic Merger Sub will merged with and into the Company (the “Lyneer Merger”) with the
Company surviving the Lyneer Merger, and immediately following the Lyneer Merger, SeqLL will then cause Purchaser Sub to merge with and into the
Company (the “SeqLL Merger” and together with the Lyneer Merger, the “Mergers”), with the Surviving Entity (as defined herein below) surviving the
SeqLL Merger as a wholly-owned subsidiary of SeqLL;

 
F. It is contemplated that promptly following the execution of this Agreement, SeqLL will, pursuant to Section 4.7 hereof, file a registration

statement (or prior to the Closing, consummate a private placement) for a capital raise of approximately $75,000,000 (“Capital Raise”), the closing of
which will be a condition to the completion of the Mergers and the proceeds of which will be used to pay the Cash Consideration and for working capital of
SeqLL post-closing of the Mergers;

 
G. Upon completion of the Mergers, Lyneer Management and IDC shall receive certain merger consideration in the form of Cash Consideration as

provided in Section 2.3(a) below and Stock Consideration as provided in Section 2.3(b) below consisting of authorized and issued shares of common stock
of SeqLL, par value $0.00001 per share (“SeqLL Common Stock”). Atlantic shall receive the Atlantic Consideration as provided in Section 2.3(b) below
consisting of SeqLL Common Stock;

 
H. Upon completion of the Mergers and the Capital Raise, and subject to the issuance of the Stock Consideration to IDC and Lyneer Management

and the Atlantic Consideration to Atlantic and, if required by Section 2.4(a)(i), the distribution of a stock dividend to the Legacy SeqLL Shareholders (as
defined herein below), the outstanding shares of SeqLL Common Stock held by the Legacy SeqLL Shareholders will initially be valued at $12,000,000;
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I. Following the execution of this Agreement, SeqLL shall (i) pursuant to Section 3.13(b), file with the SEC (as defined herein below) a Current

Report on Form 8-K, including as an exhibit thereto a copy of this Agreement, and (ii) pursuant to Section 4.6(a), prepare and file with the SEC a Proxy
Statement on Schedule 14A soliciting approval of the holders of SeqLL Common Stock at a special meeting of Shareholders (the “Special Meeting”) for,
among other proposals, the issuance of shares of SeqLL Common Stock in connection with the transactions contemplated by this Agreement, an increase in
the authorized SeqLL Common Stock, a reverse split of the outstanding shares of SeqLL Common Stock, the change of the name of SeqLL to Atlantic
International Corp., and the other amendments to SeqLL’s certificate of incorporation set forth in the SeqLL Certificate of Amendment (as defined below);
and

 
J. Simultaneously with the Closing, Atlantic will enter into an Assignment and Assumption Agreement, pursuant to which Atlantic will irrevocably

assign and transfer to SeqLL all of Atlantic’s rights, title and interest to various intangible assets (the “Atlantic Intangible Assets”) in exchange for a portion
of the Atlantic Consideration (the “Atlantic Asset Transfer”).

 
K. Simultaneously with the Closing, (i) the legacy business and assets of SeqLL shall be sold, transferred and assigned to a newly-formed private

entity (“Newco”) pursuant to an asset purchase agreement (the “Asset Purchase Agreement”) and (ii) pursuant to Section 3.23, a cash dividend shall be paid
to the holders of the outstanding SeqLL Common Stock as of a date prior to the date of pricing of the Capital Raise (the “Legacy SeqLL Shareholders”) and
payable on or after the Closing Date in an amount equal to SeqLL’s existing cash on hand as of the Closing Date (but such amount shall not include any
funds received from the Capital Raise), less withholding taxes and any other obligations due under the Asset Purchase Agreement (or any amount withheld
for such taxes or other obligations under the Asset Purchase Agreement).

 
AGREEMENTS

 
NOW THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth herein,

and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby
agree as follows:

 
ARTICLE I
Definitions

 
1.1 Definitions. Unless otherwise defined herein, certain capitalized terms used herein have the meanings set forth in Annex A attached hereto.
 
1.2 Accounting Principles. Unless otherwise specified herein, all accounting terms used herein shall be interpreted and all accounting

determinations hereunder shall be made in accordance with GAAP.
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ARTICLE II

The Mergers and Effect on Membership Interests
 
2.1 The Mergers.

 
(a) Lyneer Merger.

 
(i) At the First Effective Time (as defined below) and subject to and upon the terms and conditions of this Agreement and the

applicable provisions of the Delaware Act, Atlantic Merger Sub shall be merged with and into the Company, the separate limited liability
company existence of Atlantic Merger Sub shall cease and the Company shall continue as the surviving limited liability company in the
Lyneer Merger.

 
(ii) The limited liability company existence of the Company, with all its purposes, rights, privileges, franchises, powers and

objects, shall continue unaffected and unimpaired by the Lyneer Merger except as otherwise may be specifically set forth herein.
 
(iii) Subject to the provisions of this Agreement, the Company and Atlantic shall cause the Lyneer Merger to be consummated by

filing a certificate of merger in substantially the form attached hereto as Exhibit D-1 (the “Lyneer Certificate of Merger”) with the
Secretary of State of the State of Delaware in accordance with the relevant provisions of the Delaware Act. The Lyneer Certificate of
Merger shall be duly executed by the Company and Atlantic Merger Sub and, concurrently with or as soon as practicable following the
Closing, delivered to the Secretary of State of the State of Delaware for filing. The Lyneer Merger shall become effective upon the filing
of the Lyneer Certificate of Merger with the Secretary of State of the State of Delaware or at such later time as the Company and Atlantic
Merger Sub agree and specify in the Lyneer Certificate of Merger (the “First Effective Time”).
 
(b) SeqLL Merger.

 
(i) At the Second Effective Time (as defined below) and subject to and upon the terms and conditions of this Agreement and the

applicable provisions of the Delaware Act, Purchaser Sub shall merge with and into the Company whereupon the separate limited liability
company existence of Purchaser Sub shall cease, and the Company shall be the surviving entity. The surviving entity from the SeqLL
Merger is referred to hereinafter as the “Surviving Entity.”

 
(ii) Concurrent with or immediately following the First Effective Time, the Parties shall cause the SeqLL Merger to be

consummated by filing a certificate of merger in substantially the form attached hereto as Exhibit D-2 (the “SeqLL Certificate of Merger”
and together with the Lyneer Certificate of Merger, the “Certificates of Merger”), with the Secretary of State of the State of Delaware in
accordance with the relevant provisions of the Delaware Act (the time of filing of the SeqLL Certificate of Merger, or the time of
effectiveness thereof that is specified therein, if different, shall be referred to herein as the “Second Effective Time”).
 
(c) At each of the First Effective Time and the Second Effective Time, the limited liability company operating agreement of the Company

as in effect immediately prior to the First Effective Time shall remain and continue as the operating agreement of the Surviving Entity until the Third
Amended and Restated LLC Agreement (as defined herein below) of the Company shall become effective immediately following the Second Effective
Time. On the Closing Date, the certificate of incorporation of SeqLL shall be, and the Parties shall take or cause to be taken all action required to cause the
certificate of incorporation of SeqLL to be amended by the filing of a certificate of amendment (the “SeqLL Certificate of Amendment”), which shall,
among other matters, change the name of SeqLL to “Atlantic International Corp.” or such other name chosen by Atlantic.
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(d) The Parties intend that for federal income tax purposes (i) the Capital Raise, the Lyneer Merger, the SeqLL Merger, and the Atlantic

Asset Transfer will be treated as a series of steps constituting one integrated transaction in which the following is deemed to have occurred: (A) the transfer
by Atlantic of the Atlantic Intangible Assets to SeqLL in exchange for SeqLL Common Stock, (B) the payment by SeqLL to Atlantic as compensation for
services, an amount of SeqLL Common Stock equal to (u) the Atlantic Consideration, reduced by (v) the SeqLL Common Stock exchanged for the Atlantic
Intangible Assets pursuant to the preceding clause (A), and (C) the transfer by IDC and Lyneer Management of 100% of the membership interests in the
Company to SeqLL in exchange for SeqLL Common Stock and cash, and (ii) in the event that the value of the Atlantic Intangible Assets as of the Closing
is at least 10% of (w) the value of  Atlantic Consideration reduced by (x) the value of the SeqLL Common stock paid to Atlantic pursuant to clause (i)(A) of
this Section 2.1(d), then (1) the Capital Raise, the Lyneer Merger, the SeqLL Merger, and the Atlantic Asset Transfer will be treated as transfers of property
to SeqLL in a transaction that qualifies for nonrecognition treatment under Section 351 of the Code, and (2) the SeqLL Merger will also be governed by the
provisions of Revenue Ruling 99-6, 1999-1 C.B. 432, and (iii) in the event that the value of the Atlantic Intangible Assets as of the Closing is less than 10%
of (y) the value of  Atlantic Consideration reduced by (z) the value of the SeqLL Common stock paid to Atlantic pursuant to clause (i)(A) of this Section
2.1(d), then (1) the Lyneer Merger and the SeqLL Merger will be treated as the taxable transfer by  IDC and Lyneer Management of 100% of their interests
in the Company to SeqLL in exchange for SeqLL Common Stock and cash, and (2) the Atlantic Asset Transfer will be treated as the taxable transfer by
Atlantic of the Atlantic Intangible Assets to SeqLL in exchange for SeqLL Common Stock (collectively, the “Intended Tax Treatment”).  Each of the Parties
hereby agrees that such Party will prepare and file all Tax Returns consistently with the Intended Tax Treatment and will not take any inconsistent position
on any Tax Return, during the course of any audit, litigation or other proceeding with respect to Tax or otherwise.

 
2.2 Effect on Membership Interests. Subject to the terms and conditions set forth in this Agreement and the Certificates of Merger, at the First

Effective Time by virtue of the Lyneer Merger, or at the Second Effective Time, by virtue of the SeqLL Merger, as the case may be, and without any action
on the part of the Parties or the holders of any of the following securities, the following shall occur:

 
(a) Treatment of Atlantic Merger Sub Membership Interests. At the First Effective Time, the membership interests of Atlantic Merger Sub

that are issued and outstanding immediately prior to the First Effective Time will automatically be converted into and exchangeable for 58.45%
membership interest of the Company, and the Interests of the Sellers will be diluted as set forth on Exhibit A hereto.

 
(b) Treatment of Purchaser Sub Membership Interests. At the Second Effective Time, the membership interests of Purchaser Sub that are

issued and outstanding immediately prior to the Second Effective Time will automatically be converted into and exchangeable for 100% of the membership
interests in the Surviving Entity such that Surviving Entity shall be a wholly-owned subsidiary of SeqLL.

 
2.3 Merger Consideration. Subject to the terms of this Agreement, in consideration for the SeqLL Merger, and the acquisition of a 100%

membership interest in the Company, SeqLL shall make the following payments (collectively, the “Merger Consideration”):
 
(a) Cash Consideration. SeqLL shall pay sixty million dollars ($60,000,000) to or on behalf of the Sellers via wire transfer of

immediately available funds, as set forth on Exhibit A hereto (the “Cash Consideration”); and
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(b) Stock Consideration. SeqLL shall issue an aggregate of 159,866,898 shares of SeqLL Common Stock, as may be adjusted in

accordance with Section 2.4 below (the “Stock Consideration”), of which 69,444,444 shares of SeqLL Common Stock will be issuable to the Sellers in the
amounts set forth on Exhibit A attached hereto and 90,422,454 shares will be issuable to Atlantic (“Atlantic Consideration”) in the amounts set forth on
Exhibit A attached hereto. The Stock Consideration is based on 13,886,379 shares of SeqLL Common Stock currently outstanding and is subject to
adjustment pursuant to Section 2.4 below.

 
2.4 Adjustment.

 
(a) If the price per share at which SeqLL Common Stock is sold in the Capital Raise (the “Offering Price”) is less than $.864 (subject to

adjustment for stock dividends, stock consolidations and the like prior to the Closing Date), then the Parties hereby agree that:
 
(i) At the time SeqLL declares a cash dividend to the Legacy SeqLL Shareholders pursuant to Section 3.23, SeqLL shall

simultaneously declare a stock dividend of SeqLL Common Stock in an aggregate amount of shares (subject to rounding any fractional
shares up to the next whole share) so that the value of (A) the product of the number of outstanding shares of SeqLL and the Offering
Price, plus (B) the product of the number of shares of SeqLL Common Stock issued in the stock dividend and the Offering Price, equals
twelve million dollars ($12,000,000), and the aggregate number of shares of SeqLL Common Stock issuable as the Atlantic Consideration
shall be proportionately reduced by the aggregate number of shares of SeqLL Common Stock issuable in such stock dividend; and

 
(ii) the number of shares of SeqLL Common Stock issuable to the Sellers pursuant to Section 2.3(b) shall be increased by a

number of shares of SeqLL Common Stock so that the product of the aggregate number of shares issuable to the Sellers as Stock
Consideration and the Offering Price equals sixty million dollars ($60,000,000), and the aggregate number of shares of SeqLL Common
Stock issuable as the Atlantic Consideration shall be proportionately reduced by the aggregate number of additional shares of SeqLL
Common Stock issuable to the Sellers pursuant to this Section 2.4(a)(ii).
 
(b) The Parties agree to undertake such actions as may be necessary to achieve and effectuate the adjustments contemplated under Section

2.4(a) above so as to ensure each of the relevant Parties hereto set forth in Section 2.4(a) receives the benefit of such adjustment. The Parties also agree that
the Atlantic Consideration be reduced so as to ensure that the adjustment as contemplated under Section 2.4(a) will be effectuated as intended by the Parties
hereto.

 
(c) If at any time during the period between the Agreement Date and the Second Effective Time, any change in the outstanding shares of

capital stock of SeqLL shall occur as a result of any reclassification, recapitalization, reorganization, stock split (including a reverse stock split only to the
extent such split has not been previously taken into account in determining the Stock Consideration) or combination, exchange or readjustment of shares, or
any stock dividend or stock distribution is declared with a record date during such period, the Stock Consideration issuable hereunder shall be equitably
adjusted to reflect such change to maintain the $60,000,000 of Stock Consideration and $12,000,000 for the stock dividend.
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2.5 Escrow Agreement. Following the adjustments to the Stock Consideration, if any, to be effected pursuant to Section 2.4(a), ten (10%) percent

of the Stock Consideration issuable to IDC (the “Escrow Shares”), shall be delivered to the Escrow Agent to be held pursuant to an escrow agreement in
form and substance set forth as Exhibit C attached hereto (the “Escrow Agreement”) to secure certain Stock Consideration Adjustment (as defined herein
below) obligations of the Sellers under this Agreement as set forth in ARTICLE IX below.

 
2.6 Manner of Payments at Closing. At the Closing and subject to the terms of this Agreement, including, without limitation, the satisfaction of the

conditions set forth in ARTICLE III herein, in particular, but not limited to, fulfillment of the Conditions Precedent set out in Sections 3.8 - 3.12 herein:
 
(a) SeqLL shall deliver the Cash Consideration, to be allocated between IDC and Lyneer Management as set forth on Exhibit A attached

hereto, to or on behalf of IDC and Lyneer Management; and
 
(b) SeqLL shall instruct the transfer agent to deliver certificates or book entries for the Stock Consideration to IDC and Lyneer

Management as set forth on Exhibit A attached hereto, to be allocated between IDC and Lyneer Management, and the Atlantic Consideration to be allocated
to the Atlantic shareholders (the “Atlantic Shareholders”).

 
ARTICLE III

Closing
 
3.1 Time and Place of the Closing. The consummation of the Mergers (the “Closing”) shall take place remotely by the exchange of electronic

documents and signatures concurrently with the closing of the Capital Raise (and the date of the Closing, being the “Closing Date”). The Closing may take
place in such other manner or at such location, as may be mutually agreed upon by the Parties. The transfers and deliveries described in this ARTICLE III
shall be mutually interdependent and shall be regarded as occurring simultaneously, and, notwithstanding any other provision of this Agreement, no such
transfer or delivery shall become effective or shall be deemed to occur until all of the other transfers and deliveries provided for in this ARTICLE III shall
have occurred or been waived on or as of the Closing Date.

 
3.2 SeqLL’s Deliveries. At or prior to the Closing, SeqLL shall execute and/or deliver, or cause to be delivered, to Sellers and Atlantic all of the

following:
 
(a) a Third Amended and Restated Limited Liability Company Agreement of the Company (the “Restated LLC Agreement”), duly

executed by authorized officers of SeqLL;
 
(b) the Escrow Agreement duly executed by authorized officers of SeqLL;
 
(c) [Reserved];
 
(d) the Lock-Up Agreements with each of the Sellers and each of the Atlantic Shareholders, for a period of 180 days from the closing of

the Capital Raise (the “Lock-Up Agreement”) duly executed by an authorized officer of SeqLL in the form provided by the underwriter of the Capital
Raise;

 
(e) the SeqLL Certificate of Merger, in the form attached hereto as Exhibit D-2, duly executed by authorized officers of each of Purchaser

Sub and SeqLL;
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(f) the Asset Purchase Agreement duly executed by an officer of SeqLL and by an officer of Newco;
 
(g) the Certificate of Amendment duly executed by an officer of SeqLL;
 
(h) duly executed letters of resignation and release from all of the officers and directors (other than David Pfeffer) of SeqLL;
 
(i) Confirmation of Approvals from third parties that are set forth in Schedule 3.2(i) of the Disclosure Schedules (as defined herein

below);
 
(j) a certificate executed by the Secretary (or comparable officer) of SeqLL (i) certifying (A) SeqLL’s Governing Documents, (B)

resolutions of SeqLL’s board of directors, authorizing the execution, delivery and performance of this Agreement and all documents delivered by SeqLL
hereunder and in connection with the Mergers, and (C) incumbency and specimen signatures with respect to the authorized signatory of SeqLL executing
any document delivered by SeqLL hereunder and in connection with the Mergers, on behalf of SeqLL, and (ii) containing a certificate of good standing of
SeqLL and Purchaser Sub issued not earlier than five (5) Business Days prior to the Closing Date by the secretary of state (or comparable officer) of the
State of Delaware;

 
(k) all minute books, stock books, ledgers and registers, corporate seals, if any, and other corporate records relating to the organization,

ownership and maintenance of SeqLL, if not already located on the premises of SeqLL;
 
(l) SeqLL certificate confirming that there are no outstanding or existing obligations on the part of SeqLL to provide advancement,

indemnity, limitations on liability and exculpation in favor of any directors and officers of SeqLL as of immediately prior to the Closing Date and no
expenses in connection therewith are unpaid or owing; and

 
(m) written confirmation from Nasdaq or the Staff thereof that existing shares of SeqLL Common Stock continue to be listed on Nasdaq

and SeqLL has not received any correspondence from any officials of Nasdaq or the staff thereof relating to the delisting or maintenance of listing of the
SeqLL Common Stock on Nasdaq and is in compliance with Nasdaq rules and regulations or has been granted an extension of time to comply with same
for the continued listing of SeqLL Common Stock on Nasdaq.

 
3.3 The Company’s Deliveries. At or prior to the Closing, the Company shall execute and/or deliver, or cause to be delivered to SeqLL and

Atlantic all of the following:
 
(a) a refinancing of the BMO Credit Facility, which shall include a consent to the Contemplated Transactions, the elimination of IDC as a

borrower party thereto, the reduction of the amount outstanding thereunder to the amount supportable by the Company Entities’ stand-alone borrowing base
(the “Stand-Alone Amount”) and the payment of the junior Indebtedness in accordance with Section 3.24, and payoff letters specified on Schedule 3.3(a) of
the Disclosure Schedules for all other outstanding Indebtedness of the Company;

 
(b) written waivers from PBC and SPP Credit Advisors LLC, to SeqLL’s and Atlantic’s reasonable satisfaction, of any then-existing

defaults on existing Indebtedness of the Company;
 
(c) the Amended and Restated LLC Agreement, in the form attached hereto as Exhibit B, duly executed by an authorized officer of the

Company;
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(d) the Consents specified on Schedule 3.3(d) of the Disclosure Schedules (the;
 
(e) written resignations of the members of the board of managers or board of directors, as the case may be, of each of the Company

Entities, effective as of the Closing Date, executed by each such manager or director, as the case may be;
 
(f) evidence of termination of all arrangements identified in Schedule 3.3(f) of the Disclosure Schedules, if any;
 
(g) the Lyneer Certificate of Merger, in the form attached hereto as Exhibit D-1, duly executed by an authorized officer of the Company;
 
(h) a certificate substantially in the form described in Treasury Regulations Section 1.1445-2(c)(3), together with evidence that the

Company has provided notice to the Internal Revenue Service in accordance with the provisions of Treasury Regulations Section 1.897-2(h)(2), duly
executed by the Company;

 
(i) all minute books, stock books, ledgers and registers, corporate seals, if any, and other corporate records relating to the organization,

ownership and maintenance of the Company Entities, if not already located on the premises of the Company; and
 
(j) certificates duly executed by the appropriate officers of the Company: (i) certifying as to (A) the Company’s Governing Documents,

(B) resolutions of the Company’s board of managers (or comparable governing body) and its respective members or partners, as well as written approval of
the Company’s Members, authorizing the execution, delivery and performance of this Agreement and all documents delivered by the Company hereunder
and in connection with the Mergers, (C) incumbency and specimen signatures with respect to the managers of the Company executing any document
delivered by the Company hereunder and in connection with the Mergers, on behalf of the Company, and (D) the audited financial statements for the year
ended December 31, 2022 consist of the balance sheet of the Company and the related statements of income, shareholders’ equity and cash flows
previously delivered to SeqLL have been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved, and (ii)
containing a certificate of good standing of the Company issued not earlier than five (5) Business Days prior to the Closing Date by the secretary of state
(or comparable officer) of the State of Delaware.

 
3.4 Sellers’ Deliveries. At or prior to the Closing, IDC and Lyneer Management shall execute and/or deliver, or cause to be delivered, as may be

applicable to IDC or Lyneer Management, to SeqLL and Atlantic all of the following:
 
(a) the Escrow Agreement duly executed by IDC;
 

-8-



 

 
(b) a duly executed IRS Form W-9 from each Seller; and
 
(c) the Lock-Up Agreement duly executed by each of the Sellers.

 
3.5 Atlantic’s Deliveries. At or prior to the Closing, Atlantic shall execute and/or deliver, or cause to be delivered, as may be applicable to Sellers

or the Company, and to SeqLL all of the following:
 
(a) lock up agreements duly executed by each of the Atlantic Shareholders;
 
(b) registration rights agreements in the form provided with the Capital Raise duly executed by the Atlantic Shareholders;
 
(c) certificates duly executed by the appropriate officers of Atlantic certifying as to (i) Atlantic’s Governing Documents, (ii) resolutions of

Atlantic’s board of managers (or comparable governing body) and its respective members or partners, as well as written approval of Atlantic’s
Shareholders, authorizing the execution, delivery and performance of this Agreement and all documents delivered by Atlantic hereunder and in connection
with the Mergers, and (iii) incumbency and specimen signatures with respect to the managers of Atlantic executing any document delivered by Atlantic
hereunder and in connection with the Mergers, on behalf of the Company, and containing a certificate of good standing of Atlantic and Atlantic Merger Sub
issued not earlier than five (5) Business Days prior to the Closing Date by the secretary of state (or comparable officer) of the State of Delaware.

 
(d) certificates duly executed by the appropriate officers of Atlantic Merger Sub: certifying as to (i) Atlantic Merger Sub’s Governing

Documents, (ii) resolutions of Atlantic Merger Sub’s board of managers (or comparable governing body) and its respective members or partners,
authorizing the execution, delivery and performance of this Agreement and all documents delivered by Atlantic Merger Sub hereunder and in connection
with the Mergers, and (iii) incumbency and specimen signatures with respect to the managers of Atlantic Merger Sub executing any document delivered by
Atlantic Merger Sub hereunder and in connection with the Mergers, on behalf of the Company, and containing a certificate of good standing of the Atlantic
and Atlantic Merger Sub issued not earlier than five (5) Business Days prior to the Closing Date by the secretary of state (or comparable officer) of the
State of Delaware; and

 
(e) The SeqLL Certificate of Merger, in the form attached hereto as Exhibit D-2, duly executed by authorized officers of the Surviving

Company; and
 
(f) The Assignment and Assumption Agreement duly endorsed by an authorized officer of Atlantic.

 
3.6 [Reserved]
 
3.7 Access to Information; Confidentiality.

 
(a) The Company will (and the Sellers will cause the Company to) afford SeqLL and its financial advisors, accountants, counsel and other

representatives reasonable access during normal business hours, upon reasonable notice, to the properties, books, records and personnel of the Company
during the period prior to the Closing to obtain all information concerning the business of the Company, including the status of product development
efforts, properties, results of operations and personnel of the Company, as SeqLL may reasonably request. The Company shall make available to SeqLL any
appropriate individuals for discussion of its business, properties and personnel as SeqLL may reasonably request. SeqLL will afford the Company and its
financial advisors, accountants, counsel and other representatives reasonable access during normal business hours, upon reasonable notice, to the
properties, books, records and personnel of SeqLL during the period prior to the Closing to obtain all information concerning the business of SeqLL as
SeqLL may reasonably request,

 
(b) Any confidentiality agreement previously executed by the Parties shall be superseded in its entirety by the provisions of this

Agreement. Each Party agrees to maintain in confidence any non-public information received from any other Party (such information, “Confidential
Information”), and to use such Confidential Information only for purposes of consummating the Contemplated Transactions. Confidential Information will
not include (i) information which was known to the one Party or their respective agents prior to receipt from the other Party; (ii) information which is or
becomes generally known to the public; and (iii) information acquired by a Party or their respective agents from a third Party who was not known by the
recipient to be bound to an obligation of confidentiality. Notwithstanding the foregoing or anything in this Agreement to the contrary, following the Closing
any Party shall be permitted to disclose Company Confidential Information as required by Law. In the event this Agreement is terminated as provided in
ARTICLE X hereof, each Party (x) will return or cause to be returned to the other all Confidential Information obtained from the other in connection with
the Mergers contemplated hereby, and (y) will delete from its computer systems all Confidential Information obtained from the other in connection with the
Mergers contemplated hereby; provided that any Party may keep Confidential Information as required by bona fide record retention policies established for
the purpose of compliance with applicable Legal Requirements.
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3.8 Conditions Precedent to Closing. The respective obligations of each Party to this Agreement to complete the Mergers are subject to the

satisfaction (or, if permitted by applicable law, waiver by the Party for whose benefit such condition exists) of the following conditions:
 
(a) The Parties shall have performed and complied in all material respects with all terms, covenants and conditions of this Agreement to

be complied with and performed by the Parties at or before Closing.
 
(b) There shall be no pending or threatened material third party Actions seeking to obtain damages in connection with, or to restrain,

prohibit, invalidate, set aside, in whole or in part, the consummation of this Agreement or the transactions contemplated by this Agreement, or which if
successful could have a Material Adverse Effect on any Party, or any Order providing for any of the foregoing.

 
(c) Completion of the Capital Raise with gross proceeds therefrom being not less than $75,000,000.
 
(d) SeqLL shall have obtained approval of this Agreement, the SeqLL Merger and the Contemplated Transactions hereto by the required

vote of SeqLL’s shareholders in accordance with the Delaware General Corporation Law (“DGCL”), and SeqLL’s Governing Documents.
 
3.9 SeqLL’s Conditions. The obligations of SeqLL to perform its obligations at Closing are subject to the fulfillment of the following conditions,

any of which SeqLL may waive:
 
(a) The Company, the Sellers and Atlantic shall have complied with Section 3.3, Section 3.4 and Section 3.5, respectively.
 
(b) Since the Agreement Date, there shall not have occurred, and no effect or circumstance shall exist that has had or could reasonably be

expected to have, a Material Adverse Effect on the Company and Atlantic.
 
3.10 The Company’s Conditions. The obligations of the Company to perform its obligations at Closing are subject to the fulfillment of the

following conditions, any of which the Company may waive:
 
(a) SeqLL and Atlantic shall have complied with Section 3.2 and Section 3.5, respectively.
 
(b) SeqLL shall have delivered all other documents and other instruments as the Company may reasonably request in connection with the

transactions contemplated by this Agreement.
 
3.11 The Seller’s Conditions. The obligations of each Seller to perform its obligations at Closing are subject to the fulfillment of the following

conditions, any of which the Seller for whose benefit the condition exists may waive:
 
(a) SeqLL, the Company and Atlantic shall have complied with Section 3.2, Section 3.3 and Section 3.5, respectively.
 
(b) The agent and/or the lenders under the BMO Credit Facility, as required, shall have consented to the payment of the junior

Indebtedness in accordance with Section 3.24.
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3.12 Atlantic’s Conditions. The obligations of Atlantic to perform its obligations at Closing are subject to the fulfillment of the following

conditions, any of which Atlantic may waive:
 
(a) SeqLL, the Company and the Sellers shall have complied with Section 3.2, Section 3.3 and Section 3.4, respectively; and
 
(b) SeqLL and the Sellers shall have delivered all other documents and other instruments as the Company may reasonably request in

connection with the transactions contemplated by this Agreement; and
 
3.13 Public Announcements.

 
(a) Exclusive of the Signing Filing to be filed pursuant to Section 3.13(b), to which a copy of this Agreement shall be filed as an exhibit,

the Proxy Statement to be filed pursuant to Section 4.6 below and the S-1 Registration Statement to be filed pursuant to Section 4.7 below, none of the
Parties or any of their respective Representatives shall issue any press releases or make any public announcements with respect to this Agreement or the
transactions contemplated hereby without the prior written consent of, prior to the Closing, the Company, Atlantic and SeqLL or, after the Closing, SeqLL;
provided, however, that each Party may make any such announcement or other communication (i) if such announcement or other communication is
required by applicable Law, in which case (A) prior to the Closing, the disclosing Party and its Representatives shall use reasonable best efforts to consult
with the Company and Atlantic, if the disclosing party is SeqLL, or with SeqLL, if the disclosing party is the Company and/or Atlantic, to review such
announcement or communication and the opportunity to comment thereon and the disclosing Party shall consider such comments in good faith, or (B) after
the Closing, the disclosing Party and its Representatives shall use reasonable best efforts to consult with SeqLL and the disclosing Party shall consider such
comments in good faith, (ii) to the extent such announcements or other communications contain only information previously disclosed in a public
statement, press release or other communication previously approved in accordance with this Section 3.13 and (iii) to Governmental Authorities in
connection with any Consents required to be made under this Agreement, the Ancillary Documents or in connection with the transactions contemplated
hereby or thereby. Notwithstanding anything to the contrary in this Section 3.13 or otherwise in this Agreement, the Parties agree that the Parties and their
respective Representatives may provide general information about the subject matter of this Agreement and the Contemplated Transactions contemplated
hereby to any investment banker under confidentiality agreements signed in connection with the Capital Raise.

 
(b) The initial press release concerning this Agreement and the transactions contemplated hereby shall be a joint press release in the form

agreed by the Company, Atlantic and SeqLL prior to the execution of this Agreement and such initial press release (the “Signing Press Release”) shall be
released prior to 8:00 AM, Eastern time, on the Business Day after the execution of this Agreement. Promptly after the execution of this Agreement (but in
any event within four (4) Business Days), SeqLL shall file a current report on Form 8-K (the “Signing Filing”) with the Signing Press Release and a
description of this Agreement as required by, and in compliance with, the Securities Laws, which the Company and Atlantic shall have the opportunity to
review and comment upon prior to filing and SeqLL shall consider such comments in good faith. The Company and Atlantic, on the one hand, and SeqLL,
on the other hand, shall mutually agree upon (such agreement not to be unreasonably withheld, conditioned or delayed by any of the Company, Atlantic or
SeqLL, as applicable) a press release announcing the consummation of the transactions contemplated by this Agreement (the “Closing Press Release”) prior
to the Closing, and, on the Closing Date, the Parties shall cause the Closing Press Release to be released. Promptly after the Closing (but in any event
within four (4) Business Days after the Closing), SeqLL shall file a current report on Form 8-K (the “Closing Filing”) with the Closing Press Release and a
description of the Closing as required by Securities Laws, which the Company shall have the opportunity to review and comment upon prior to filing and
SeqLL shall consider such comments in good faith. In connection with the preparation of each of the Signing Press Release, the Signing Filing, the Closing
Press Release and the Closing Filing, each Party shall, upon written request by any other Party, furnish such other Party with all information concerning
itself, its directors, officers and equityholders, and such other matters as may be reasonably necessary for such press release or filing.
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3.14 Exclusive Dealing.

 
(a) From the date of this Agreement until the earlier of the Closing and the termination of this Agreement in accordance with its terms,

the Company and Atlantic shall not, and shall cause their Representatives not to, directly or indirectly: (i) solicit, initiate, knowingly encourage (including
by means of furnishing or disclosing information), knowingly facilitate, discuss or negotiate, directly or indirectly, any inquiry, proposal or offer (written or
oral) with respect to a Company Acquisition Proposal; (ii) furnish or disclose any non-public information to any Person (other than to the Parties and their
respective Representatives) in connection with, or that would reasonably be expected to lead to, a Company Acquisition Proposal; (iii) enter into any
Contract or other arrangement or understanding regarding a Company Acquisition Proposal; (iv) prepare or take any steps in connection with a public
offering of any Equity Interests of the Company (or any Affiliate or successor of the Company); or (v) otherwise cooperate in any way with, or assist or
participate in, or knowingly facilitate or knowingly encourage any effort or attempt by any Person to do or seek to do any of the foregoing.

 
(b) The Company shall (i) notify Atlantic and SeqLL promptly upon receipt of any Company Acquisition Proposal by the Company,

describing the terms and conditions of any such Company Acquisition Proposal in reasonable detail (including the identity of the Persons making such
Company Acquisition Proposal, and (ii) keep Atlantic and SeqLL fully informed on a current basis of any modifications to such offer or information.

 
(c) From the date of this Agreement until the earlier of the Closing and the termination of this Agreement in accordance with its terms,

SeqLL shall not, and shall direct its Representatives not to, directly or indirectly: (i) solicit, initiate, knowingly encourage (including by means of
furnishing or disclosing information), knowingly facilitate, discuss or negotiate, directly or indirectly, any inquiry, proposal or offer (written or oral) with
respect to an SeqLL Acquisition Proposal; (ii) furnish or disclose any non-public information to any Person in connection with, or that would reasonably be
expected to lead to, a SeqLL Acquisition Proposal; (iii) enter into any Contract or other arrangement or understanding regarding a SeqLL Acquisition
Proposal; (iv) except as contemplated by the Agreement, prepare or take any steps in connection with an offering of any securities of any SeqLL Party (or
any Affiliate or successor of any SeqLL Party); or (v) otherwise cooperate in any way with, or assist or participate in, or knowingly facilitate or knowingly
encourage any effort or attempt by any Person to do or seek to do any of the foregoing; provided, however, that nothing in this Section 3.14(c) shall
prohibit SeqLL from entering into any Contracts in the Ordinary Course of Business, provided that such Contract shall be transferred or assigned under the
Asset Purchase Agreement. SeqLL agrees to (A) notify the Company and Atlantic promptly upon obtaining any SeqLL Acquisition Proposal by any SeqLL
Party, and to describe the terms and conditions of any such SeqLL Acquisition Proposal in reasonable detail (including the identity of any Person making
such SeqLL Acquisition Proposal) and (B) keep the Company and Atlantic reasonably informed on a reasonably current basis of any modifications to such
offer or information.

 
3.15 Nasdaq Listing. From the date hereof through the Closing Date, the Parties shall take such actions as may be necessary to satisfy any

applicable initial and continuing listing requirements of Nasdaq and cause the trading symbol under which the Common Stock is listed for trading on
Nasdaq to be changed to “ATL” (or such other symbol as may be acceptable to Nasdaq, the Sellers, and Atlantic) and have the Common Stock listed for
trading with such trading symbol.
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3.16 SeqLL Indemnification; Directors’ and Officers’ Insurance.

 
(a) Each Party agrees that (i) all rights to advancement, indemnification, limitations on liability or exculpation now existing in favor of

the directors and officers of SeqLL, as provided in SeqLL’s Governing Documents in effect as of immediately prior to the Closing Date, solely with respect
to any acts, errors or omissions occurring on or prior to the Closing Date, shall survive the transactions contemplated by this Agreement and shall continue
in full force and effect from and after the Closing Date for a period of six (6) years and (ii) SeqLL will perform and discharge, or cause to be performed and
discharged, all obligations to provide such advancement, indemnity, limitations on liability and exculpation during such six (6)-year period. During such six
(6)-year period, SeqLL shall advance, or caused to be advanced, expenses in connection with such indemnification as provided in SeqLL’s Governing
Documents or other applicable agreements in effect as of the date hereof. The advancement, indemnification and liability limitation or exculpation
provisions of SeqLL’s Governing Documents or in other applicable agreements in effect as of immediately prior to the Closing Date shall not, during such
six (6)-year period, be amended, repealed or otherwise modified after the Closing Date in any manner that would materially and adversely affect the rights
thereunder of individuals who, as of immediately prior to the Closing Date or at any time prior to such time, were directors or officers of SeqLL (the
“SeqLL D&O Persons”) to receive advancement, be so indemnified, have their liability limited or be exculpated with respect to any act, error or omission
occurring on or prior to the Closing Date by reason of the fact that such SeqLL D&O Person was a director or officer of SeqLL immediately prior to the
Closing Date unless such amendment, repeal or other modification is required by applicable Law.

 
(b) SeqLL shall not have any obligation under this Section 3.16 to any SeqLL D&O Person when and if a court of competent jurisdiction

shall ultimately determine (and such determination shall have become final and non-appealable) that the indemnification of such SeqLL D&O Person in the
manner contemplated hereby is prohibited by applicable Law.

 
(c) SeqLL shall purchase at or prior to Closing and maintain in effect for a period of six (6) years after the Second Effective Time without

lapses in coverage, a “tail” policy or policies providing directors’ and officers’ liability insurance coverage for the benefit of those Persons who are
currently covered by any comparable insurance policies of SeqLL as of the date of this Agreement with respect to any acts, errors or omissions occurring
on or prior to the Second Effective Time (the “SeqLL D&O Tail Policy”). Such “tail” policy or policies shall provide coverage on terms (with respect to
coverage and amount) that are substantially the same as (and no less favorable in the aggregate to the insured than) the coverage provided under SeqLL’s
directors’ and officers’ liability insurance policies as of the date of this Agreement; provided that SeqLL shall not pay a premium for such “tail” policy or
policies in excess of one hundred percent (100%) of the most recent annual premium paid by SeqLL for the existing policy prior to the date of this
Agreement and, in such event, SeqLL shall purchase the same or similar coverage as the existing policy in effect prior to the date of this Agreement.

 
(d) If, following the Closing, SeqLL (i) shall merge or consolidate with or merge into any other corporation or entity and shall not be the

surviving or continuing corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its properties and assets as an
entity in one or a series of related transactions to any Person, then in each such case, proper provisions shall be made so that the successors or assigns of
SeqLL shall assume all of the obligations set forth in this Section 3.16.

 
(e) The SeqLL D&O Persons entitled to the advancement, indemnification, liability limitation, exculpation and insurance set forth in this

Section 3.16 are intended to be third-party beneficiaries of this Section 3.16. This Section 3.16 shall survive the consummation of the Merger contemplated
by this Agreement and shall be binding on all successors and assigns of SeqLL.
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3.17 Post-Closing Directors and Officers.

 
(a) Following the date of this Agreement and prior to the mailing of the Proxy Statement to the SeqLL Stockholders, the Company and

Atlantic shall, subject to applicable listing rules of Nasdaq and applicable Law, designate in writing to SeqLL six (6) Persons that will serve on the SeqLL
Board as of immediately after the Closing Date, and a seventh (7th) director is expected to have relevant staffing industry experience to be mutually agreed
to among the Parties and a majority thereof is qualified as independent directors under the Nasdaq Listing Requirements. SeqLL shall take all such action
within its power as may be necessary or appropriate to give effect to the Company’s designations as of immediately after the Closing Date and for the
officers of SeqLL (the “Officers”) as of immediately after the Closing Date to be the individuals determined in accordance with Section 3.17(c). For the
avoidance of doubt, as of immediately after the Closing Date, the SeqLL Board shall consist of the Persons designated by the Company and Atlantic
identified on Schedule 3.17(a).

 
(b) Notwithstanding the Company’s designation rights under Section 3.17(a), one Person identified on Schedule 3.17(b) of the Disclosure

Schedules shall be an existing director on the SeqLL Board immediately after the Closing Date.
 
(c) The Persons identified on Schedule 3.17(c) of the Disclosure Schedules shall be the Officers immediately after the Closing Date, with

each such individual holding the title set forth opposite his or her name. In the event that any Person identified on Schedule 3.17(c) of the Disclosure
Schedules is unwilling or unable (whether due to death, disability, disqualification or otherwise) to serve as an Officer, then, prior to the mailing of the
Proxy Statement to the SeqLL Stockholders, the Company may, subject to applicable listing rules of Nasdaq and applicable Law, replace such individual
with another individual to serve as such Officer by amending Schedule 3.17(c) of the Disclosure Schedules to include such replacement individual as such
Officer.

 
3.18 No Third-Party Beneficiaries. Except as expressly stated in this ARTICLE III or in ARTICLE IX, each of the Parties to this Agreement

acknowledges and agrees that all provisions contained in this ARTICLE III are included for the sole benefit of SeqLL, Atlantic and the Company, and that
nothing in this Agreement, whether express or implied, (i) shall be construed to establish, amend, or modify any employee benefit plan, program,
agreement or arrangement, (ii) shall limit the right of SeqLL, the Company or their respective Affiliates to amend, terminate or otherwise modify any
Employee Benefit Plan or other employee benefit plan, agreement or other arrangement following the Closing Date, or (iii) shall confer upon any Person
who is not a party to this Agreement (including any equity holder, any current or former director, manager, officer, employee, contingent worker or service
provider of the Company, or any participant in any Employee Plan or other employee benefit plan, agreement or other arrangement (or any dependent or
beneficiary thereof)), any right to continued or resumed employment or recall, any right to compensation or benefits, or any third-party beneficiary or other
right of any kind or nature whatsoever.
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3.19 Post-Closing Accounting. Immediately following the Closing, the accountants for the Company and the accountants for SeqLL prior to the

Closing shall continue, at SeqLL’s expense post-Closing, to assist SeqLL’s new accountants post-Closing in the transition period with the completion of the
Capital Raise. This shall include, but not be limited to, the preparation of the Company’s unaudited financial statements for the period from January 1, 2023
until June 30, 2023.

 
3.20 Tax Matters.

 
(a) SeqLL and Sellers shall cooperate fully, as and to the extent reasonably requested, in connection with (i) the preparation and filing of

any Tax Returns of the Company Entities and (ii) any Action with respect to Taxes and Tax Returns of the Company Entities, in each case, with respect to
any Pre-Closing Tax Period (including any Straddle Period). Such cooperation shall include the retention, and (upon the other Party’s request) the
provision, of records and information which are reasonably relevant to any such Action and making employees available on a mutually convenient basis to
provide additional information and explanation of any material provided hereunder.

 
(b) SeqLL shall prepare and file, or cause to be prepared and filed, at SeqLL’s expense, all Tax Returns that are required to be filed by, or

with respect to, the Company Entities for taxable periods ending on or prior to the Closing Date and Straddle Periods (except for any income Tax Returns
for the 2022 taxable period). For the avoidance of doubt, IDC will prepare and timely file (taking into account any automatic extensions available under
applicable Law) all Company Entities income Tax Returns related to the 2022 taxable period and if requested by IDC, SeqLL and Company Entities will
cooperate in good faith in filing such 2022 income Tax Returns. Any Tax Returns prepared by SeqLL with respect to taxable periods ending on or prior to
the Closing Date and Straddle Periods shall be prepared in a manner consistent with past practices of the Company Entities, unless otherwise required by
applicable Law. At least thirty (30) days prior to the date on which such Tax Return is filed (or, if required to be filed within thirty (30) days of the Closing
Date or the end of the applicable tax period, as soon as reasonably practicable following the Closing Date or such tax period), SeqLL will submit such Tax
Return to IDC for IDC’s review, comment and consent (not to be unreasonably withheld, conditioned or denied). IDC will notify SeqLL of any comments
or objections to such Tax Returns within ten (10) Business Days of receipt. In the event that IDC fails to comment or object within ten (10) Business Days,
IDC will be deemed to consent to such Tax Return. Notwithstanding the foregoing, no failure or delay of SeqLL in delivering a Tax Return to IDC pursuant
to this Section 3.20(b) shall reduce any indemnification obligations on the part of a Seller Indemnifying Party under ARTICLE IX, unless such Seller
Indemnifying Party is materially and adversely affected by such failure or delay. SeqLL shall claim any Transaction Tax Deductions in the taxable period of
the Company Entities that includes the Closing Date to the extent such Transaction Tax Deductions are allocable to such period at a “more likely than not”
comfort level (as determined by SeqLL and/or its Tax Return preparer in their reasonable discretion).

 
(c) Any refund of Taxes (or credit in lieu of a refund of Taxes) that is actually received (or, in the case of a credit in lieu of a refund,

actually utilized to offset taxable income, as determined on a with and without basis and by treating such credit as the last item available to offset taxable
income after taking into account all other available credits and deductions) by SeqLL, the Company, the Company’s Subsidiaries, or their respective
Affiliates after Closing with respect to a Pre-Closing Tax Period, shall first be applied to reimburse SeqLL for any Damages economically borne by SeqLL
under Section 9.4(a) as part of the Shared Damages Amount and, thereafter, any remaining amount (net of any reasonable costs or expenses incurred in
connection with obtaining such Tax refund or credit in lieu of a refund of Taxes) shall be the property of Sellers. SeqLL shall pay or cause to be paid to IDC
(on behalf of Sellers) in the case of any such Tax refund or credit in lieu of a refund of Taxes, the amount of such Tax refund or credit to which Sellers are
entitled (as determined in accordance with the preceding sentence) as soon as reasonably practicable following the determination thereof, but in no event
prior to the actual receipt of such Tax Refund or, in the case of any such credit of Taxes, prior to the date such credit actually reduces the amount of Taxes
that SeqLL or its Affiliates (including the Company and the Company’s Subsidiaries) would otherwise be required to pay. With respect to any overpayment
of Taxes for a Pre- Closing Tax Period, SeqLL shall seek any recoupment of such overpayment in the form of a refund of Taxes (rather than a credit against
future Taxes) to the maximum extent permitted by applicable Law. SeqLL shall not, and shall cause the Company, the Company’s Subsidiaries, and their
Affiliates to not, waive any Tax attribute of the Company, the Company’s Subsidiaries, and their Affiliates generated or otherwise attributable to a Pre-
Closing Tax Period if such waiver would reduce the amount due to Sellers pursuant to this Section 3.20(c). Any refund of Taxes (or credit in lieu of a
refund of Taxes) in respect of a Straddle Period shall be apportioned between the pre-Closing and post-Closing portions of the Straddle Period in
accordance with the principles set forth in Section 3.22. For the avoidance of doubt, neither SeqLL, the Company Entities nor their respective Affiliates
shall be under any affirmative obligation to pursue any such refund or credit of Taxes but they shall use commercially reasonable efforts to cooperate with
IDC to obtain any such refund or credit at the request of IDC.
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(d) SeqLL shall not, and shall not permit the Company Entities or any of their Related Parties to, take any action on the Closing Date and

after the Closing that is not in the Ordinary Course of Business and that could reasonably be expected to increase Sellers’ liability for Taxes, except to the
extent such action is contemplated by this Agreement. Unless contemplated by this Agreement or in connection with a Tax Claim resolved in accordance
with Section 3.20(e) below (including any corresponding amendments or adjustments to Tax Returns for intervening years in connection with such Tax
Claim), none of SeqLL or any of SeqLL’s Related Parties shall (or shall cause or permit the Company Entities or any of their respective Related Parties to):
(i) amend, re-file or otherwise modify any previously filed Tax Return of the Company Entities with respect to a Pre-Closing Tax Period; (ii) surrender any
right to claim a refund of Taxes; (iii) initiate any voluntary disclosure agreement or program, or similar process, with any Tax authority regarding any Tax
(whether asserted or un-asserted) or Tax Return (whether filed or unfiled) of the Company Entities; or (iv) agree to the waiver of or an extension to the
statute of limitations period applicable to the Company Entities, in each case, with respect to any Pre-Closing Tax Period (or portion thereof) without the
prior written consent of IDC, which consent shall not to be unreasonably withheld, conditioned or delayed. With respect to Section 3.20(d)(iii), IDC will
have ten (10) Business Days from the date of notification by SeqLL to inform SeqLL of its objection to the initiation of any voluntary disclosure agreement
or program.

 
(e) If, at any time after the Closing, SeqLL or any of the Company Entities receives notice of any proposed assessment of Taxes or the

commencement of any Tax audit or administrative or judicial Tax proceeding with respect to Taxes payable by the Company Entities for a Pre-Closing Tax
Period, including a Straddle Period (a “Tax Claim”), then SeqLL shall promptly notify IDC, in writing, of such notice; provided, that no failure or delay of
SeqLL or the Company Entities in providing such notice shall reduce or otherwise affect the obligations of the Sellers pursuant to this Agreement, except to
the extent that the Sellers are adversely and materially prejudiced as a result of such failure or delay. IDC shall have the right, at its own expense and upon
written notice to SeqLL, to control the conduct of any Tax Claim relating solely to income Taxes attributable to a tax period ending on or before the Closing
Date (a “Seller Controlled Tax Claim”); provided, that (i) IDC shall keep SeqLL reasonably informed of the progress of any such Tax Claim, (ii) SeqLL
shall have the right to participate in the defense of any such Tax Claim and to employ its own counsel at its expense, and (iii) IDC shall not settle or
compromise such Tax Claim without SeqLL’s prior written consent, not to be unreasonably withheld, conditioned or delayed. SeqLL shall control the
conduct of any Tax Claim that is not a Seller Controlled Tax Claim or that IDC does not elect to control pursuant to the preceding sentence; provided, that
(i) SeqLL shall keep IDC reasonably informed of the progress of any such Tax Claim, (ii) IDC shall have the right to participate in the defense of such Tax
Claim at Sellers’ expense, and (iii) SeqLL shall not settle or compromise such Tax Claim without IDC’s prior written consent, not to be unreasonably
withheld, conditioned, or delayed. Notwithstanding anything to the contrary, in connection with any audit or other similar examination with respect to any
Taxes or Tax Returns of any Company Entity that is or was treated as partnership for U.S. federal and applicable state and local income tax purposes for a
Pre-Closing Tax Period, the Parties agree that such Company Entity shall make, or shall cause the “partnership representative” within the meaning of
Section 6223 of the Code to make, an election under Section 6226 of the Code (or any similar or comparable provision of state, local or non-U.S. Law) for
any “imputed underpayment” as defined in Section 6225 of the Code (or any comparable provision of state, local or non-U.S. Law) attributable to such
Company Entity, unless SeqLL and IDC both consent to an alternative course of action. In the event of an overlap or conflict between the provisions of this
Section 3.20(e) and Section 9.4 hereof with respect to a Tax Claim, the provisions of this Section 3.20(e) shall control.
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(f) The Company shall make and maintain an election under Section 754 of the Code for the taxable year that includes the Closing Date.

The Company shall implement a closing of the books using the “interim closing” method and the calendar day convention set forth in Treasury Regulations
Section 1.706-4 determined as of the end of the Closing Date for purposes of determining the Company’s items of income, gain, loss and deduction that are
allocable to the Sellers, Atlantic and SeqLL in respect of the Interests transferred pursuant to this Agreement.

 
3.21 Transfer Taxes and Fees. Following the Closing, SeqLL, on the one hand, and the Sellers, on a joint and several basis, on the other hand, shall

be responsible for and pay fifty percent (50%) of all Transfer Taxes arising out of the transactions contemplated by this Agreement, and all recordation
costs and filing expenses incurred in connection with obtaining or recording title with any Governmental Authority. The Party required by applicable Law
shall timely prepare and file all Tax Returns and other documentation required to be filed in connection with such Transfer Taxes, and the non-filing Party
shall cooperate with the filing Party in connection with the preparation and filing of such Tax Returns and other documentation.

 
3.22 Straddle Period Taxes. Wherever applicable for this Agreement, in the case of a Straddle Period, the amount of any Taxes based on or

measured by income, receipts, sales, use or payroll of the Company or its Subsidiaries for the Pre-Closing Tax Period shall be determined based on an
interim closing of the books as of the close of business on the Closing Date (and for such purpose, the taxable period of any partnership or other pass-
through entity or non-U.S. entity in which any of the Company Entities holds a beneficial interest shall be deemed to terminate at such time), and the
amount of other Taxes of the Company and its Subsidiaries for a Straddle Period that relates to the Pre-Closing Tax Period shall be deemed to be the
amount of such Tax for the entire taxable period multiplied by a fraction the numerator of which is the number of days in the taxable period ending on and
including the Closing Date and the denominator of which is the number of days in such Straddle Period. For the avoidance of doubt, all Transaction Tax
Deductions claimed on a Tax Return filed pursuant to Section 3.20(b) shall be allocated to the pre-Closing portion of the Straddle Period.

 
3.23 SeqLL Cash Dividend. Prior to the Closing Date, SeqLL shall declare a cash dividend payable on or after the Closing Date to the holders of

SeqLL Common Stock as of the close of business on a date to be determined by SeqLL, but in any event prior to the date of pricing of the Capital Raise, in
an amount equal to SeqLL’s cash and cash equivalents on hand as of the Closing Date (but such amount shall not include any funds received from the
Capital Raise), less withholding for sales taxes, if any, payable by SeqLL and any other obligations payable by SeqLL under the Asset Purchase Agreement
(or any amount withheld for such taxes or other obligations under the Asset Purchase Agreement). The declaration of the cash dividend by SeqLL may be
made on a contingent basis dependent on the Closing of the transactions contemplated hereby. The aggregate amount of such cash dividend shall be subject
to the consent of Atlantic, which consent shall not be unreasonably withheld or delayed.
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3.24 Joint Obligations of IDC and the Company. At Closing, IDC, from its allocation of the Cash Consideration, shall pay all joint Indebtedness of

the Company and IDC due under the Loan Agreement and, to the extent of its remaining Cash Consideration, all joint Indebtedness of the Company and
IDC due to PBC and Lyneer Management. After the payments contemplated by the preceding sentence, IDC shall satisfy any remaining joint Indebtedness
of the Company and IDC due to PBC and Lyneer Management by execution and delivery to PBC and Lyneer Management of new subordinated promissory
notes, which will have a maturity date twelve months after the Closing Date, bear interest at the rate of 11.25% per year, provide for quarterly payments of
interest only, be subordinated only to any first lien senior secured indebtedness of IDC, and otherwise be on terms acceptable to the parties thereto in their
sole discretion. At or prior to Closing, IDC shall payoff or assume all joint Indebtedness of the Company and IDC outstanding under the BMO Credit
Facility in excess of the Stand-Alone Amount.

 
ARTICLE IV

Covenants
 
4.1 Certain Covenants. In addition to other obligations contained in this Agreement, the Parties hereto shall perform their respective obligations

under the following covenants between the Agreement Date and the Closing Date:
 
(a) Reasonable Efforts. Each of the Parties hereto will use all reasonable efforts to take, or cause to be taken, all actions as are to be taken

by each of them, respectively, or cause to be done all things reasonably necessary or advisable to consummate and make effective as promptly as
reasonably practicable the transactions contemplated by this Agreement. Without limiting the generality of the foregoing, each of the Parties shall use
reasonable best efforts to obtain, file with or deliver to, as applicable, any Consents of any Governmental Authorities necessary, proper or advisable to
consummate the transactions contemplated by this Agreement or the Ancillary Documents. Each Party shall bear its out-of-pocket costs and expenses in
connection with the preparation of any such Consents, exclusive of Atlantic’s agreement to pay up to $50,000 of SeqLL’s expenses incurred for the
preparation of the Proxy Statement and Atlantic’s agreement to pay all of SeqLL’s expenses incurred for the preparation and filing of the Registration
Statement; provided, however, that each Party shall respond as promptly as reasonably practicable to any requests by any Governmental Authority for
additional information and documentary material that may be requested. SeqLL shall promptly inform the Company and Atlantic of any communication
between SeqLL, on the one hand, and any Governmental Authority, on the other hand, and the Company and Atlantic shall promptly inform SeqLL of any
communication between the Company and Atlantic, on the one hand, and any Governmental Authority, on the other hand, in either case, regarding any of
the transactions contemplated by this Agreement or any Ancillary Document.

 
(b) From and after the date of this Agreement until the earlier of the Closing or the termination of this Agreement in accordance with its

terms, the Parties shall each give counsel for the other Parties a reasonable opportunity to review in advance, and consider in good faith the views of the
others in connection with, any proposed written communication to any Governmental Authority relating to the transactions contemplated by this Agreement
or the Ancillary Documents. Each of the Parties agrees not to participate in any substantive meeting or discussion, either in person or by telephone with any
Governmental Authority in connection with the transactions contemplated by this Agreement unless it consults with the other Parties in advance.

 
(c) Notwithstanding anything to the contrary in the Agreement, in the event that this Section 4.1 conflicts with any other covenant or

agreement in this ARTICLE IV that is intended to specifically address certain subject matter, then such other covenant or agreement shall govern and
control solely to the extent of such conflict.
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4.2 Certain Negative Pre-Closing Covenants of SeqLL. From and after the Agreement Date until the earlier of the Closing or the termination of

this Agreement in accordance with its terms, SeqLL shall, except as expressly contemplated by this Agreement or any Ancillary Document, as required by
applicable Law, or as expressly consented to in writing by the Company and Atlantic (it being agreed that any request for a consent shall not be
unreasonably withheld, conditioned or delayed), (i) operate its business in the ordinary course in all material respects and (ii) use commercially reasonable
efforts to maintain and preserve intact the business organization, assets, properties and material business relations of SeqLL; provided that in no event shall
SeqLL’s compliance with this Section 4.2 constitute a breach of this Agreement.

 
Without limiting the generality of the foregoing, from and after the Agreement Date until the earlier of the Closing and the termination of this

Agreement in accordance with its terms, SeqLL shall, except as expressly contemplated by this Agreement or any Ancillary Document, as required by
applicable Law, or as expressly consented to in writing by the Company and Atlantic, not do any of the following:

 
(a) (i) modify, amend, terminate or transfer any material Contract to which it is a party, or waive, release or assign any material rights or

claims thereto or thereunder; or (ii) enter into or extend any lease with respect to real property; in each case that will not be acquired or assumed by Newco
pursuant to the Asset Purchase Agreement;

 
(b) amend, supplement, restate or modify its Governing Documents, or otherwise alter its corporate structure through merger, liquidation,

reorganization, restructuring or otherwise;
 
(c) sell, transfer, pledge, dispose of or encumber any assets or properties, other than (i) dispositions of inventory and supplies in the

Ordinary Course of Business, or (ii) pursuant to an existing Contract;
 
(d) permit the attachment of any Encumbrance against any of the assets or properties owned or leased by SeqLL, except Permitted

Encumbrances that will be terminated on the Closing Date;
 
(e) issue, sell, transfer, pledge, dispose of or encumber any shares of capital stock or other ownership interest of any class, or any options,

warrants, convertible or exchangeable securities or other rights of any kind to acquire any shares of capital stock or any other ownership interest of SeqLL,
or acquire (by merger, consolidation, acquisition of stock or assets or otherwise) any Person or division thereof;

 
(f) incur any Indebtedness in excess of $10,000 for borrowed money or issue any debt securities or assume, guarantee or endorse or

otherwise as an accommodation become responsible for the obligations of any Person, or make any loans, advances or enter into any financial
commitments;

 
(g) commit to make any capital expenditure other than currently contemplated capital expenditures that have been disclosed to Atlantic

and the Company or obligations for capital expenditures that will be assumed by Newco pursuant to the Asset Purchase Agreement;
 
(h) declare, set aside or pay a dividend on, or make any distributions (whether in cash, stock or other securities or property, or any

combination thereof) with respect to any ownership interests in SeqLL, or repurchase, redeem or acquire any ownership interests in SeqLL that will not be
effected by the Closing Date, other than the stock dividend contemplated by Section 2.4(a) or the cash dividend contemplated by Section 3.23;
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(i) except as is permitted by this Section 4.2, take any action which could reasonably be expected to make any of SeqLL’s representations

and warranties herein untrue as of Closing;
 
(j) make any Tax election or settle or compromise any federal, state, local or foreign Tax liability, or agree to an extension of a statute of

limitations with respect thereto;
 
(k) make any loans, advances or capital contributions to, or guarantees for the benefit of, or any investments in, any Person in excess of

$5,000, individually or in the aggregate, other than the reimbursement of expenses of employees in the Ordinary Course of Business;
 
(l) except as required pursuant to applicable Law, amend, modify, adopt, enter into or terminate any material Employee Plan of SeqLL;
 
(m) enter into any settlement, conciliation or similar Contract the performance of which would involve the payment by SeqLL in excess

of $10,000, in the aggregate, or that imposes, or by its terms will impose at any point in the future, any material, non-monetary obligations on SeqLL or any
of its Affiliates after the Closing;

 
(n) authorize, recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or partial liquidation,

dissolution, restructuring, recapitalization, reorganization or similar transaction involving SeqLL;
 
(o) enter into any Contract with any broker, finder, investment banker or other Person under which such Person is or will be entitled to

any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement exclusive of the underwriting
agreement and any ancillary agreements for the Capital Raise in form and substance reasonably satisfactory to Atlantic and the Company;

 
(p) make any Change of Control Payment that is not set forth on Schedule 6.3(b) of Disclosure Schedules; or
 
(q) authorize, recommend, propose, announce or enter into any agreement, contract, commitment or arrangement to do any of the

foregoing.
 
4.3 Certain Affirmative Pre-Closing Covenants of the Sellers. From and after the Agreement Date until the earlier of the Closing or the termination

of this Agreement in accordance with its terms, each Seller shall, except as expressly contemplated by this Agreement or any Ancillary Document, as
required by applicable Law, or as expressly consented to in writing by Atlantic (it being agreed that any request for a consent shall not be unreasonably
withheld, conditioned or delayed), (i) operate their respective businesses in the ordinary course in all material respects and (ii) use commercially reasonable
efforts to maintain and preserve intact their respective business organization, assets, properties and material business relations; provided that in no event
shall actions taken by or on behalf of, a Seller in compliance with this Agreement constitute a Breach of this Agreement.

 
4.4 Certain Negative Pre-Closing Covenants of the Company Entities. From and after the date of this Agreement until the earlier of the Closing or

the termination of this Agreement in accordance with its terms, the Company shall, except as expressly contemplated by this Agreement or any Ancillary
Document, as required by applicable Law, or as expressly consented to in writing by Atlantic (it being agreed that any request for a consent shall not be
unreasonably withheld, conditioned or delayed), (i) operate the Business in the ordinary course in all material respects and (ii) use commercially reasonable
efforts to maintain and preserve intact the business organization, assets, properties and material business relations of the Company; provided that in no
event shall actions taken by or on behalf of, the Company in compliance with this sub-Section or other provisions of this Agreement constitute a Breach of
this Agreement.
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Without limiting the generality of the foregoing, from and after the Agreement Date until the earlier of the Closing and the termination of this

Agreement in accordance with its terms, the Company shall, except as expressly contemplated by this Agreement or any Ancillary Document, as required
by applicable Law, or as expressly consented to in writing by Atlantic, not do any of the following:

 
(a) enter into, amend, modify, waive any material benefit or right under or terminate any material Contract (excluding, for the avoidance

of doubt, any expiration or automatic extension or renewal of any such material Contract pursuant to its terms or entering into additional work orders
pursuant to, and in accordance with the terms of, any material Contract);

 
(b) amend, supplement, restate or modify its Governing Documents, or otherwise alter their corporate structure through merger,

liquidation, reorganization, restructuring or otherwise;
 
(c) sell, transfer, pledge, dispose of or encumber any assets or properties, other than (i) dispositions of inventory and supplies in the

Ordinary Course of Business and not material in amount, either individually or in the aggregate, or (ii) pursuant to an existing Contract;
 
(d) sell, transfer, lease, license, sublicense, mortgage, pledge, dispose of, encumber, grant or otherwise dispose of any Company

Intellectual Property, or amend or modify in any material respect any existing agreements with respect to any Company Intellectual Property;
 
(e) permit the attachment of any Encumbrance against any of the assets or properties owned or leased by the Company, except Permitted

Encumbrances;
 
(f) issue, sell, transfer, pledge, dispose of or encumber any shares of capital stock or other ownership interest of any class, or any options,

warrants, convertible or exchangeable securities or other rights of any kind to acquire any shares of capital stock or any other ownership interest of the
Company, or acquire (by merger, consolidation, acquisition of stock or assets or otherwise) any Person or division thereof;

 
(g) exclusive of the option to refinance the BMO Credit Facility held by the Company, incur any Indebtedness in excess of $50,000 for

borrowed money, other than in the Ordinary Course of Business, or issue any debt securities or assume, guarantee or endorse or otherwise as an
accommodation become responsible for the obligations of any Person, or make any loans, advances or enter into any financial commitments;

 
(h) make or commit to make any capital expenditure other than currently contemplated capital expenditures set forth on Schedule 4.4(h)

of the Disclosure Schedules;
 
(i) declare, set aside or pay a dividend on, or make any distributions (whether in cash, stock or other securities or property, or any

combination thereof) with respect to any ownership interests in the Company, or repurchase, redeem or acquire any ownership interests in the Company;
 
(j) make or permit to be made (i) any payment of any bonus, profit sharing, pension or similar payment or arrangement or special

compensation to any employee of the Company, (ii) any increase in the compensation payable or to become payable to any employee of the Company or
(iii) any modification, termination or renewal of any Company benefit arrangement, or entry into any new such arrangement or plan, except as required by
applicable Legal Requirements;
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(k) change any accounting policies or procedures (including, without limitation, procedures with respect to reserves, revenue recognition,

payments of accounts payable and collection of accounts receivable), unless required by statutory accounting principles or GAAP;
 
(l) make any Tax election or settle or compromise any federal, state, local or foreign Tax liability, or agree to an extension of a statute of

limitations with respect thereto;
 
(m) pay, discharge, satisfy or settle any Action or waive, assign or release any rights or claims with respect thereto, other than settlements

in the Ordinary Course of Business that involve (x) the payment of non-material amounts of cash and no admission being made with respect to (i) any
criminal wrongdoing, or (ii) the invalidity or unenforceability of, or any infringement with respect to, any Company Intellectual Property or (y) payment
for applicable insurance policies, including worker’s compensation policies;

 
(n) except in the Ordinary Course of Business, make any loans, advances or capital contributions to, or guarantees for the benefit of, or

any investments in, any Person in excess of $50,000, individually or in the aggregate, other than the reimbursement of expenses of employees in the
Ordinary Course of Business;

 
(o) except as required pursuant to applicable Law, (A) amend, modify, adopt, enter into or terminate any material Employee Plan of the

Company, other than in the Ordinary Course of Business, (B) materially increase the compensation or benefits payable to any current or former director,
manager, officer, or employee at the level of senior vice president or above, or to any contingent worker with annual fees of $100,000 or above, other than
in each case annual and merit-based raises made in the Ordinary Course of Business, as applicable, (C) take any action to accelerate any material payment
or benefit payable to any current or former director, manager, officer, employee, or contingent worker of the Company, (D) waive or release any non-
competition, non-solicitation, no-hire, nondisclosure or other restrictive covenant obligation of any current or former director, manager, officer, or
employee at the level of senior vice president or above of the Company, or (E) terminate (other than for cause) or furlough the employment of any director,
manager, officer, or employee at the level of senior vice president or above, or group of employees of the Company if such group termination would trigger
the WARN Act;

 
(p) enter into any settlement, conciliation or similar Contract the performance of which would involve the payment by the Company in

excess of $50,000, in the aggregate, or that imposes, or by its terms will impose at any point in the future, any material, non-monetary obligations on the
Company (or SeqLL or any of its Affiliates after the Closing);

 
(q) authorize, recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or partial liquidation,

dissolution, restructuring, recapitalization, reorganization or similar transaction involving the Company;
 
(r) enter into any Contract with any broker, finder, investment banker or other Person under which such Person is or will be entitled to

any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement;
 
(s) make any Change of Control Payment that is not set forth on Schedule 6.3(b) of the Disclosure Schedules; or
 
(t) authorize, recommend, propose, announce or enter into any agreement, contract, commitment or arrangement to do any of the

foregoing.
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4.5 Certain Negative Pre-Closing Covenants of Atlantic. From and after the Agreement Date until the earlier of the Closing or the termination of

this Agreement in accordance with its terms, Atlantic shall, except as expressly contemplated by this Agreement or any Ancillary Document, as required by
applicable Law, or as expressly consented to in writing by SeqLL and the Company (it being agreed that any request for a consent shall not be unreasonably
withheld, conditioned or delayed), (i) operate its Business in the ordinary course in all material respects and (ii) use commercially reasonable efforts to
maintain and preserve intact the business organization, assets, properties and material business relations of Atlantic; provided that in no event shall
Atlantic’s compliance with this sub-Section constitute a Breach of this Agreement.

 
Without limiting the generality of the foregoing, from and after the date of this Agreement until the earlier of the Closing and the termination of

this Agreement in accordance with its terms, Atlantic shall, except as expressly contemplated by this Agreement or any Ancillary Document, as required by
applicable Law, as required by the Contemplated Transactions or as expressly consented to in writing by the Company and SeqLL, not do any of the
following:

 
(a) (i) modify, amend, terminate or transfer any material Contract to which it is a party or waive, release or assign any material rights or

claims thereto or thereunder; or (ii) enter into or extend any lease with respect to real property;
 
(b) amend, supplement, restate or modify its Governing Documents, or otherwise alter its corporate structure through merger, liquidation,

reorganization, restructuring or otherwise;
 
(c) sell, transfer, pledge, dispose of or encumber any assets or properties, other than (i) dispositions of inventory and supplies in the

Ordinary Course of Business and not material in amount, either individually or in the aggregate, or (ii) pursuant to an existing Contract;
 
(d) sell, transfer, lease, license, sublicense, mortgage, pledge, dispose of, encumber, grant or otherwise dispose of any Intellectual

Property, or amend or modify in any material respect any existing agreements with respect to any Company Intellectual Property;
 
(e) permit the attachment of any Encumbrance against any of the assets or properties owned or leased by the Company, except Permitted

Encumbrances;
 
(f) issue, sell, transfer, pledge, dispose of or encumber any shares of capital stock or other ownership interest of any class, or any options,

warrants, convertible or exchangeable securities or other rights of any kind to acquire any shares of capital stock or any other ownership interest of the
Company, or acquire (by merger, consolidation, acquisition of stock or assets or otherwise) any Person or division thereof;

 
(g) incur any Indebtedness in excess of $5,000 for borrowed money or issue any debt securities or assume, guarantee or endorse or

otherwise as an accommodation become responsible for the obligations of any Person, or make any loans, advances or enter into any financial
commitments;

 
(h) make or commit to make any capital expenditure other than currently contemplated capital expenditures that have been disclosed to

SeqLL and the Company;
 
(i) declare, set aside or pay a dividend on, or make any distributions (whether in cash, stock or other securities or property, or any

combination thereof) with respect to any ownership interests in the Company, or repurchase, redeem or acquire any ownership interests in Atlantic;
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(j) make or permit to be made (i) any payment of any bonus, profit sharing, pension or similar payment or arrangement or special

compensation to any employee of Atlantic, (ii) any increase in the compensation payable or to become payable to any employee of Atlantic or (iii) any
modification, termination or renewal of any Company benefit arrangement, or entry into any new such arrangement or plan, except as required by
applicable Legal Requirements;

 
(k) except as is permitted by this Section 4.5, take any action which could reasonably be expected to make any of Atlantic’s

representations and warranties herein untrue as of Closing;
 
(l) change any accounting policies or procedures (including, without limitation, procedures with respect to reserves, revenue recognition,

payments of accounts payable and collection of accounts receivable), unless required by statutory accounting principles or GAAP;
 
(m) make any Tax election or settle or compromise any federal, state, local or foreign Tax liability, or agree to an extension of a statute of

limitations with respect thereto;
 
(n) pay, discharge, satisfy or settle any Action or waive, assign or release any rights or claims with respect thereto, other than settlements

in the Ordinary Course of Business that involve only the payment of non-material amounts of cash and no admission being made with respect to (i) any
criminal wrongdoing, or (ii) the invalidity or unenforceability of, or any infringement with respect to, any Intellectual Property;

 
(o) enter into, amend, modify, waive any material benefit or right under or terminate any material Contract to which it is a party

(excluding, for the avoidance of doubt, any expiration or automatic extension or renewal of any such material Contract pursuant to its terms or entering into
additional work orders pursuant to, and in accordance with the terms of, any material Contract to which it is party);

 
(p) make any loans, advances or capital contributions to, or guarantees for the benefit of, or any investments in, any Person in excess of

$5,000, individually or in the aggregate, other than the reimbursement of expenses of employees in the Ordinary Course of Business;
 
(q) except as required pursuant to applicable Law, (A) amend, modify, adopt, enter into or terminate any material Employee Plan of

Atlantic, other than in the Ordinary Course of Business consistent with past practice, (B) materially increase the compensation or benefits payable to any
current or former director, manager, officer, or employee at the level of senior vice president or above, or to any contingent worker with annual fees of
$100,000 or above, other than in each case annual and merit-based raises made in the Ordinary Course of Business, as applicable, (C) take any action to
accelerate any material payment or benefit payable to any current or former director, manager, officer, employee, or contingent worker of the Company, (D)
waive or release any non-competition, non-solicitation, no-hire, nondisclosure or other restrictive covenant obligation of any current or former director,
manager, officer, or employee at the level of senior vice president or above of Atlantic, or (E) terminate (other than for cause) or furlough the employment
of any director, manager, officer, or employee at the level of senior vice president or above, or group of employees of Atlantic if such group termination
would trigger the WARN Act;

 
(r) enter into any settlement, conciliation or similar Contract the performance of which would involve the payment by Atlantic

International in excess of $10,000 in the aggregate, or that imposes, or by its terms will impose at any point in the future, any material, non-monetary
obligations on Atlantic International (or any of its Affiliates after the Closing);
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(s) authorize, recommend, propose or announce an intention to adopt, or otherwise effect, a plan of complete or partial liquidation,

dissolution, restructuring, recapitalization, reorganization or similar transaction involving Atlantic;
 
(t) enter into any Contract with any broker, finder, investment banker or other Person under which such Person is or will be entitled to

any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement exclusive of any agreements with
the underwriter of the Capital Raise;

 
(u) make any Change of Control Payment that is not set forth on Schedule 6.3(b) of the Disclosure Schedules; or
 
(v) authorize, recommend, propose, announce or enter into any agreement, contract, commitment or arrangement to do any of the

foregoing.
 
4.6 The Proxy Statement.

 
(a) As promptly as practicable after the execution of this Agreement, SeqLL, Atlantic and the Company shall prepare and mutually agree

upon (such agreement not to be unreasonably withheld, conditioned or delayed), and SeqLL shall file with the SEC, a preliminary proxy statement on
Schedule 14A (as amended or supplemented from time to time, the “Proxy Statement”) for the purpose of soliciting proxies from SeqLL stockholders for
the matters to be acted upon at the Special Meeting. The Proxy Statement shall include proxy materials for the purpose of soliciting proxies from SeqLL
stockholders to vote at the Special Meeting in favor of resolutions; approving the issuance of SeqLL Common Stock in the Mergers and the change of
control of SeqLL; authorization of a change in the size of the Board of Directors with a minimum of one (1) director and a maximum of seven (7) directors;
authorization of an amendment to the Governing Documents of SeqLL to effect a reverse stock split of the SeqLL Common Stock on a one (1) new
common share for up to thirty (30) shares of old common stock basis, at the discretion of the Board of Directors in connection with the consummation of
the Mergers (the “Reverse Stock Split”); the authorization of an amendment to the Governing Documents of SeqLL to change the name of SeqLL following
consummation of the Mergers to “Atlantic International Corp.”; authorization of an amendment to the Governing Documents of SeqLL to increase the
authorized shares of SeqLL Common Stock from 80,000,000 shares to 300,000,000 shares; approval of the Atlantic International Corp. 2023 Equity
Incentive Plan authorizing the issuance of approximately fifteen (15%) percent of the issued and outstanding shares of SeqLL Common Stock following the
Capital Raise, which will become effective upon consummation of the Mergers; the approval of the Asset Purchase Agreement by the disinterested
stockholders; and such other related matters and business as may properly come before the Special Meeting or any adjournments or postponements thereof
(collectively, the “Stockholder Approval Matters”); and the adjournment of the Special Meeting, if necessary or desirable in the reasonable determination of
SeqLL. If on the date for which the Special Meeting is scheduled, SeqLL has not received proxies representing a sufficient number of shares to obtain the
Required SeqLL Stockholder Approval, whether or not a quorum is present, SeqLL may make one or more successive postponements or adjournments of
the Special Meeting. In connection with the Proxy Statement, SeqLL will file with the SEC financial and other information about the transactions
contemplated by this Agreement in accordance with applicable Law and applicable proxy solicitation rules set forth in SeqLL’s Governing Documents, the
DGCL and the rules and regulations of the SEC and Nasdaq. SeqLL shall cooperate and provide Atlantic and the Company (and their counsel) with a
reasonable opportunity to review and comment on the Proxy Statement and any amendment or supplement thereto prior to filing the same with the SEC,
and SeqLL shall consider in good faith any such comments. Atlantic and the Company shall promptly provide SeqLL with such information concerning
their companies and their stockholders, officers, directors, employees, assets, liabilities, condition (financial or otherwise), business and operations that
may be required or appropriate for inclusion in the Proxy Statement, or in any amendments or supplements thereto, which information provided by Atlantic
or the Company, as the case may be, shall be true and correct in all material respects and not contain any untrue statement of a material fact or omit to state
a material fact necessary in order to make the statements made, in light of the circumstances under which they were made, not materially misleading.
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(b) SeqLL shall take any and all reasonable and necessary actions required to satisfy the requirements of the Exchange Act and other

applicable laws in connection with the Proxy Statement and the Special Meeting. Each of SeqLL, Atlantic and the Company shall, and shall cause each of
its Subsidiaries to, make their respective directors, officers and employees, upon reasonable advance notice, available to SeqLL, Atlantic and the Company
and, after the Closing, in connection with the drafting of the public filings with respect to the transactions contemplated by this Agreement, and responding
in a timely manner to comments from the SEC. Each Party shall promptly correct any information provided by it for use in the Proxy Statement (and other
related materials) if and to the extent that such information is determined to have become false or misleading in any material respect or as otherwise
required by applicable laws. SeqLL shall amend or supplement the preliminary Proxy Statement and cause the Proxy Statement, as so amended or
supplemented, to be filed with the SEC and to be disseminated to SeqLL stockholders, in each case as and to the extent required by applicable laws and
subject to the terms and conditions of this Agreement and SeqLL’s organizational documents.

 
(c) SeqLL, with the assistance of the other Parties, shall promptly respond to any SEC comments on the preliminary Proxy Statement and

shall otherwise use its commercially reasonable efforts to cause the preliminary Proxy Statement to “clear” comments from the SEC. As soon as practicable
following the preliminary Proxy Statement “clearing” comments from the SEC, SeqLL shall distribute the Proxy Statement to SeqLL’s stockholders and,
pursuant thereto, shall call the Special Meeting in accordance with the DGCL for a date no later than thirty (30) days following the date of mailing of the
Proxy Statement.

 
(d) SeqLL shall comply with all applicable laws, any applicable rules and regulations of Nasdaq, SeqLL’s Governing Documents and this

Agreement in the preparation, filing and distribution of the Proxy Statement, any solicitation of proxies thereunder, and the calling and holding of the
Special Meeting.

 
(e) Each of SeqLL, Atlantic and the Company shall use its commercially reasonable efforts to cause: (i) SeqLL to satisfy all applicable

listing requirements of Nasdaq and (ii) the SeqLL Common Stock issuable in accordance with this Agreement, including the Mergers, to be approved for
listing on Nasdaq (and each of Atlantic and the Company shall reasonably cooperate in connection therewith), subject to official notice of issuance, in each
case, as promptly as reasonably practicable after the date of this Agreement, and in any event prior to the Second Effective Time.

 
4.7 The Registration Statement.

 
(a) As promptly as practicable after the execution of this Agreement, SeqLL, Atlantic and the Company shall prepare and mutually agree

upon (such agreement not to be unreasonably withheld, conditioned or delayed), and SeqLL shall file with the SEC, an amendment to SeqLL’s existing
registration statement on Form S-1 (No. 333-254886) or to file a new registration statement on Form S-1 (either such registration statement, the
“Registration Statement”) in order to effect the Capital Raise and shall use their best efforts to have such registration statement declared effective
expeditiously and, in any event, at such time as the Parties and the representative of the underwriters in the Capital Raise shall agree. The Registration
Statement shall provide that a portion of the net proceeds from the Capital Raise will be used for payment in full of the Cash Consideration and will be paid
at the Closing of the Capital Raise to the Sellers and/or their designees in connection with the Closing.
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(b) In connection with the preparation of the Registration Statement, SeqLL shall cooperate and provide Atlantic and the Company (and

their counsel) with a reasonable opportunity to review and comment on the Registration Statement and any amendment or supplement thereto prior to filing
the same with the SEC, and SeqLL shall consider in good faith any such comments. Atlantic and the Company shall promptly provide SeqLL with such
information concerning their companies and their stockholders, officers, directors, employees, assets, liabilities, condition (financial or otherwise), business
and operations that may be required or appropriate for inclusion in the Registration Statement, or in any amendments or supplements thereto, which
information provided by Atlantic or the Company, as the case may be, shall be true and correct in all material respects and shall not contain any untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements made, in light of the circumstances under which they
were made, not materially misleading.

 
(c) SeqLL shall take any and all reasonable and necessary actions required to satisfy the requirements of the Securities Act and other

applicable Laws in connection with filing of the Registration Statement and any amendments thereto. Each of SeqLL, Atlantic and the Company shall, and
shall cause each of its Subsidiaries to, make their respective directors, officers and employees, upon reasonable advance notice, available to SeqLL,
Atlantic and the Company in connection with the drafting of the Registration Statement and responding in a timely manner to comments from the SEC.
Each Party shall promptly correct any information provided by it for use in the Registration Statement (and other related materials) if and to the extent that
such information is determined to have become false or misleading in any material respect or as otherwise required by applicable laws.

 
(d) SeqLL, with the assistance of the other Parties, shall promptly respond to any SEC comments on the Registration Statement and any

preliminary prospectus contained therein and shall otherwise use its commercially reasonable efforts to cause the Registration Statement to be declared
effective by the SEC. SeqLL shall not be required to file the Registration Statement or any amendment thereto, or the final prospectus included therein,
until it has received from each of Atlantic and the Company written notice that such filing is satisfactory in form and substance to each of Atlantic and the
Company, and shall not be obligated to execute or deliver any documents or agreements with the underwriters for the Capital Raise or any representative
thereof unless it is directed in writing to do so by each of Atlantic and the Company, which direction shall acknowledge that the form and substance of any
such document or agreement is satisfactory to such Party.

 
ARTICLE V

Representations and Warranties of SeqLL and Purchaser Sub
 
SeqLL and Purchaser Sub represent and warrant to the Sellers that the following statements are true and correct on the Agreement Date and as of

the Closing:
 
5.1 Organization; Authority. SeqLL is a corporation duly incorporated, validly existing and in good standing, under the Laws of the State of

Delaware. Purchaser Sub is a limited liability company duly formed, validly existing and in good standing under the Laws of the State of Delaware. Each
of SeqLL and Purchaser Sub have requisite power and authority to execute and deliver this Agreement and the Ancillary Documents to which it is a party
and to perform its obligations hereunder and thereunder. The execution, delivery, and performance of this Agreement and all Ancillary Documents to which
SeqLL or Purchaser Sub are or will be a party have been duly authorized by SeqLL and/or Purchaser Sub as applicable. SeqLL and Purchaser Sub have all
requisite power and authority to own and lease the properties and assets they currently own and lease and to conduct their activities as currently conducted
and as presently contemplated to be conducted. Each of SeqLL and Purchaser Sub is duly qualified to do business as a foreign corporation and is in good
standing (with respect to jurisdictions that recognize the concept of good standing) in all jurisdictions in which the ownership or leasing of the properties
and assets owned or leased by it or the nature of its activities makes such qualification necessary, except where the failure to be so qualified or licensed
would not, individually or in the aggregate, reasonably be likely to have a Material Adverse Effect. Schedule 5.1 is a true and complete list of (i) each
jurisdiction in which SeqLL and Purchaser Sub are qualified to do business, (ii) every state or foreign jurisdiction in which SeqLL and Purchaser Sub have
employees or facilities and (iii) the directors and officers of SeqLL and Purchaser Sub.
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5.2 Books and Records. SeqLL has delivered to Atlantic and the Company true and complete copies of the Governing Documents and the minute

books of SeqLL and Purchaser Sub. Such Governing Documents are in full force and effect.
 
5.3 Enforceability. This Agreement and the Ancillary Documents to which SeqLL or Purchaser Sub are a party have been duly executed and

delivered by SeqLL or Purchaser Sub, as applicable enforceable against SeqLL or Purchaser Sub, as applicable, in accordance with their respective terms,
except to the extent such enforceability may be limited by the General Enforceability Exceptions.

 
5.4 Brokers. SeqLL and Purchaser Sub have no liability to pay any fees or commissions to any broker, finder, or agent with respect to the

transactions contemplated hereby for which the Company and/or the Sellers could become liable or obligated.
 
5.5 [Reserved]
 
5.6 Capitalization. (a)Except as indicated in SeqLL’s Public Documents or on Schedule 5.6(a)(i) of the Disclosure Schedules, as at Closing, there

shall be no outstanding or authorized subscriptions, options, or warrants, calls, rights, commitments or any other agreements or arrangements of any
character obligating SeqLL or Purchaser Sub to issue any capital stock or other Equity Interests, or evidencing the right to subscribe for any capital stock or
other Equity Interests of SeqLL, except in respect of the Mergers and Capital Raise. At Closing, all issued and/or outstanding shares of capital stock or
other securities of SeqLL shall be issued, sold and delivered in compliance with all applicable Federal and state securities Laws and the similar laws of
other foreign jurisdictions as may be applicable and will be validly issued, fully paid, and nonassessable. Except as indicated in SeqLL’s Public Documents,
no person has, and at Closing no person shall have, any right of first refusal, preemptive right, right of participation, or any similar right to acquire
securities of SeqLL. The issuance of the SeqLL Common Stock as part of the Mergers will not obligate SeqLL to issue shares of SeqLL Common Stock or
other securities to any Person and will not result in a right of any holder of SeqLL’s securities to adjust the exercise, conversion, exchange or reset price
under such securities. Except as set forth on Schedule 5.6(a)(ii) of the Disclosure Schedules, there are no voting trusts, proxies or other Contracts with
respect to the voting or transfer of SeqLL Common Stock; and

 
(b) the Equity Interests of Purchaser Sub outstanding as of the date of this Agreement (i) have been duly authorized and validly issued

and are fully paid and nonassessable, (ii) were issued in compliance in all material respects with applicable Law, and (iii) were not issued in breach or
violation of any preemptive rights or Contract to which SeqLL is a party or bound. All of the outstanding Equity Interests of Purchaser Sub are owned
directly by SeqLL free and clear of all Encumbrances (other than transfer restrictions under applicable Federal Securities Law). As of the date of this
Agreement, SeqLL has no Subsidiaries other than Purchaser Sub and SeqLL and does not own, directly or indirectly, any Equity Interests in any Person
other than Purchaser Sub.

 
5.7 SEC Filings. SeqLL has timely filed or furnished all reports required to be filed or furnished by it prior to the date of this Agreement with the

SEC pursuant to the Securities Laws since its initial public offering (collectively, and together with any exhibits and schedules thereto and other
information incorporated therein, and as they have been supplemented, modified or amended since the time of filing, the “SEC Reports”), and will file or
furnish all other statements, forms, reports and other documents required to be filed or furnished by it subsequent to the date of this Agreement with the
SEC pursuant to the Securities Laws (collectively, and together with any exhibits and schedules thereto and other information incorporated therein, and as
they have been supplemented, modified or amended since the time of filing, but excluding the Proxy Statement and the Registration Statement, the
“Additional SEC Reports”). Each of the SEC Reports, as of their respective dates of filing, and as of the date of any amendment or filing that superseded
the initial filing, complied and each of the Additional SEC Reports, as of their respective dates of filing, and as of the date of any amendment or filing that
superseded the initial filing, will comply, in all material respects with the applicable requirements of the Securities Laws (including, as applicable, the
Sarbanes-Oxley Act and any rules and regulations promulgated thereunder) applicable to the SEC Reports or the Additional SEC Reports. As of their
respective dates of filing, the SEC Reports did not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made or will be made, as applicable, not
misleading. As of the date of this Agreement, there are no outstanding or unresolved comments in comment letters received from the SEC with respect to
the SEC Reports.
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5.8 Transactions with Affiliates. Except as set forth in the SEC Reports, Schedule 5.8 of the Disclosure Schedules sets forth all Contracts between

(a) SeqLL, on the one hand, and (b) any officer, director or 10% equityholder of SeqLL or any family member of the forgoing Persons, on the other hand
(each Person identified in this clause (b), a “SeqLL Related Party”), other than (i) Contracts with respect to a SeqLL Related Party’s employment with, or
the provision of services to, SeqLL entered into in the Ordinary Course of Business (including benefit plans, indemnification arrangements and other
ordinary course compensation) and (ii) Contracts entered into after the date of this Agreement that are either permitted pursuant to Schedule 5.8 or entered
into in accordance with Schedule 5.8. No SeqLL Related Party (A) owns any interest in any material asset used in the business of SeqLL, (B) possesses,
directly or indirectly, any material financial interest in, or is a director or executive officer of, any Person which is a material client, supplier, lender,
partner, customer, lessor, lessee or other material business relation of SeqLL or (C) owes any material amount to, or is owed any material amount by,
SeqLL.

 
5.9 Litigation. There is no Action pending or, to SeqLL’s or Purchaser Sub’s Knowledge, threatened against SeqLL or Purchaser Sub that, if

adversely decided or resolved, would have a Material Adverse Effect on SeqLL. Neither SeqLL nor Purchaser Sub nor any of their respective properties or
assets is subject to any material Order. As of the date of this Agreement, there are no material Actions by SeqLL or Purchaser Sub pending against any other
Person.

 
5.10 Compliance with Applicable Legal Requirements.

 
(a) SeqLL and Purchaser Sub have complied and are in compliance in all material respects with all material Legal Requirements

applicable to them and to their assets, properties, operations and business. Neither SeqLL nor Purchaser Sub has received any written notice from any
Governmental Authority to the effect, or otherwise been advised, that it is not in compliance with any such Legal Requirements, and SeqLL has no
Knowledge that any existing circumstances are likely to result in an Action for a violation of any such Legal Requirement. To the Knowledge of SeqLL, no
investigation or review by any Governmental Authority with respect to SeqLL or Purchaser Sub, or their promoters, stockholders, affiliates, directors,
officers, consultants, employees, agents or other representatives is pending or, to the Knowledge of SeqLL threatened, nor has any Governmental Authority
given SeqLL or Purchaser Sub written notice of its intention to conduct the same.

 
(b) Except as set forth on Schedule 5.10(b) of the Disclosure Schedules, there is no Contract or Order binding upon SeqLL or Purchaser

Sub which has had or could reasonably be expected to have the effect of prohibiting or impairing any business practice of SeqLL or Purchaser Sub, any
acquisition of property (tangible or intangible) by SeqLL or Purchaser Sub, or the conduct of business by SeqLL or Purchaser Sub.
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(c) Without limiting any provision of this Agreement: (i) neither SeqLL nor Purchaser Sub, nor, to the Knowledge of SeqLL, any officer,

manager, agent, employee or other Person associated with or acting on behalf of SeqLL or Purchaser Sub has, directly or indirectly (a) paid or delivered or
agreed to pay or deliver any fee, commission or other sum of money or item of property, however characterized, to any Person, government official or other
party that is illegal or improper under any applicable Legal Requirement, (b) used any funds for any unlawful contribution, gift, entertainment or other
unlawful expense relating to political activity, (c) made any unlawful payment or offered anything of value to any foreign or domestic government official
or employee or to any foreign or domestic political parties or campaigns, (d) violated or is in violation of any provision of the United States Foreign
Corrupt Practices Act of 1977 (15 United States Code Section 78dd-1, et seq.), as amended, or any applicable Legal Requirement of similar effect, (e) made
any unlawful bribe, rebate, payoff, influence payment, kickback or transfer of value to any other Person or (f) established or maintained any fund that has
not been recorded in the books and records of SeqLL; and (ii) SeqLL has complied and is in compliance with applicable provisions of the United States
export and sanctions laws, and regulations implemented thereunder, including the Arms Export Control Act (22 United States Code Section 2751 et seq.),
as amended, the Export Administration Act (50 United States Code Section 2401 et seq.), as amended, the International Emergency Economic Powers Act
(50 United States Code Section 17091 et seq.), as amended, and the various sanctions regulations administered by the Office of Foreign Assets Control of
the Department of the Treasury of the United States, as amended. Without limiting the foregoing, SeqLL has not made any investments or performed any
Contracts in, or involving a Person from, Cuba, Iran, Sudan, Syria or Burma (Myanmar).

 
(d) Neither SeqLL nor Purchaser Sub is in violation of any applicable Legal Requirements relating to terrorism or money laundering,

including Executive Order No. 13224, the USA PATRIOT Act, applicable Legal Requirements comprising or implementing the Bank Secrecy Act and
applicable Legal Requirements administered by the United States Treasury Department’s Office of Foreign Asset Control (as any of the foregoing Legal
Requirements may from time to time be amended, renewed, extended, or replaced) (collectively, “Anti-Terrorism Law”) and has not engaged in or
conspired to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set
forth in any Anti-Terrorism Law.

 
(e) To the Knowledge of SeqLL, neither SeqLL nor Purchaser Sub nor any agents acting or benefiting in any capacity in connection with

this Agreement or the transactions contemplated hereby is any of the following (each a “Blocked Person”): (i) a Person that is listed in the annex to, or is
otherwise subject to the provisions of, the Executive Order No. 13224; (ii) a Person owned or controlled by, or acting for or on behalf of, any Person that is
listed in the annex to, or is otherwise subject to the provisions of, the Executive Order No. 13224: (iii) a Person with which the Company is prohibited from
dealing or otherwise engaging in any transaction by any Anti-Terrorism Law; (iv) a Person that commits, threatens or conspires to commit or supports
“terrorism” as defined in the Executive Order No. 13224; (v) a Person that is named as a “specially designated national” on the most current list published
by the U.S. Treasury Department Office of Foreign Asset Control at its official website or any replacement website or other replacement official publication
of such list; or (vi) a Person who is affiliated or associated with a Person listed above.

 
(f) To the Knowledge of SeqLL, neither SeqLL or Purchaser Sub nor any of their agents acting in any capacity in connection with this

Agreement or the transactions contemplated hereby (i) conducts any business or engages in making or receiving any contribution of funds, goods or
services to or for the benefit of any Blocked Person or (ii) deals in, or otherwise engages in any transaction relating to, any property or interests in property
blocked pursuant to the Executive Order No. 13224.
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5.11 Purchaser Sub Activities. Purchaser Sub was organized solely for the purpose of entering into this Agreement, the Ancillary Documents to

which it is a party and consummating the Contemplated Transactions and has not engaged in any activities or business, other than those incident or related
to or incurred in connection with its incorporation or the negotiation, preparation or execution of this Agreement and any Ancillary Documents, the
performance of its covenants or agreements in this Agreement and any Ancillary Document or the consummation of the Contemplated Transactions.
Purchaser Sub does not have any Indebtedness.

 
5.12 Internal Controls; Listing; Financial Statements.

 
(a) Except as not required in reliance on exemptions from various reporting requirements by virtue of SeqLL’s status as an “emerging

growth company” or “smaller reporting company” as defined in Rule 12b-2 promulgated under the Exchange Act, since its initial public offering, (i) SeqLL
has established and maintained a system of internal controls over financial reporting (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act)
sufficient to provide reasonable assurance regarding the reliability of SeqLL’s financial reporting and the preparation of SeqLL’s financial statements for
external purposes in accordance with GAAP and (ii) SeqLL has established and maintained disclosure controls and procedures (as defined in Rule 13a-15
and Rule 15d-15 under the Exchange Act) designed to ensure that information relating to SeqLL is made known to SeqLL’s principal executive officer and
principal financial officer by others within SeqLL. Such disclosure controls and procedures are effective in timely alerting SeqLL’s principal executive
officer and principal financial officer to material information required to be included in SeqLL’s periodic reports required under the Exchange Act.

 
(b) Each director and executive officer of SeqLL has filed with the SEC on a timely basis all statements required by Section 16(a) of the

Exchange Act and the rules and regulations promulgated thereunder.
 
(c) Since its initial public offering, SeqLL has complied in all material respects with all applicable listing and corporate governance rules

and regulations of Nasdaq. The classes of securities representing issued and outstanding SeqLL Common Stock are registered pursuant to Section 12(b) of
the Exchange Act and are listed for trading on Nasdaq. Except as set forth in the SEC Reports, there is no Action pending or, to the Knowledge of SeqLL,
threatened against SeqLL by Nasdaq or the SEC with respect to any intention by such entity to deregister the SeqLL Common Stock or prohibit or
terminate the listing of SeqLL Common Stock on Nasdaq. SeqLL has not taken any action that is designed to terminate the registration of SeqLL Common
Stock under the Exchange Act.

 
(d) (i) The SEC Reports contain true and complete copies of the audited consolidated balance sheet of SeqLL as of December 31, 2020,

2021 and 2022 and the related audited consolidated statements of operations and comprehensive loss, shareholders equity (deficit) and cash flows of SeqLL
for the years then ended, together with the auditor’s reports thereon (collectively, the “SeqLL Financial Statements”). The SeqLL Financial Statements (A)
fairly present in all material respects the financial position of SeqLL as at the respective dates thereof, and the results of its operations, stockholders’ equity
and cash flows for the respective periods then ended, (B) were prepared in conformity with GAAP applied on a consistent basis during the periods involved
(except, in the case of any audited financial statements, as may be indicated in the notes thereto), (C) in the case of the audited SeqLL Financial Statements,
were audited in accordance with the standards of the Public Company Accounting Oversight Board and (D) comply in all material respects with the
applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act in effect as of the respective
dates thereof (including Regulation S-X or Regulation S-K, as applicable).

 

-31-



 

 
(e) SeqLL has established and maintains systems of internal accounting controls that are designed to provide, in all material respects,

reasonable assurance that (i) all transactions are executed in accordance with management’s authorization and (ii) all transactions are recorded as necessary
to permit preparation of proper and accurate financial statements in accordance with GAAP and to maintain accountability for SeqLL’s and its Subsidiaries’
assets. SeqLL maintains and, for all periods covered by the SeqLL Financial Statements, has maintained, in all material respects in accordance with GAAP
and applicable Law, books and records of SeqLL in the Ordinary Course of Business that are accurate and complete and reflect the revenues, expenses,
assets and liabilities of SeqLL.

 
(f) There are no outstanding loans or other extensions of credit made by SeqLL to any executive officer (as defined in Rule 3b-7 under

the Exchange Act) or director of SeqLL. SeqLL has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.
 
(g) Except as set forth in the SEC Reports, for the past three (3) years, neither SeqLL (including any employee thereof) nor, to the

Knowledge of SeqLL, SeqLL’s independent auditors, has received any written complaint, allegation, assertion or claim that there is, or there has been, (i) a
“significant deficiency” in the internal controls over financial reporting of SeqLL, (ii) a “material weakness” in the internal controls over financial reporting
of SeqLL or (iii) fraud, whether or not material, that involves management or other employees of SeqLL who have a role in the internal controls over
financial reporting of SeqLL.

 
5.13 No Undisclosed Liabilities. SeqLL has no material liabilities except for the liabilities (a) set forth in Schedule 5.13 of the Disclosure

Schedules, (b) incurred in connection with the negotiation, preparation or execution of this Agreement or any Ancillary Documents, the performance of its
covenants or agreements in this Agreement or any Ancillary Document or the consummation of the transactions contemplated hereby or thereby, (c) set
forth or disclosed in the SeqLL Financial Statements, (d) that have arisen since the date of the most recent balance sheet included in the SEC Reports in the
Ordinary Course of Business, or (e) either permitted to be incurred pursuant to Section 5.10 or incurred in accordance with Section 5.10.

 
5.14 Tax Matters.

 
(a) SeqLL has prepared and filed all material Tax Returns required to have been filed by SeqLL, all such Tax Returns are true and

complete in all material respects and prepared in compliance in all material respects with all applicable Laws, and SeqLL has paid all material Taxes
required to have been paid or deposited by them regardless of whether shown on a Tax Return.

 
(b) SeqLL has timely withheld and paid to the appropriate Tax Authority all material amounts required to have been withheld and paid in

connection with amounts paid or owing to any employee, independent contractor, other service providers, equity interest holder or other third-party.
 
(c) SeqLL is not currently the subject of a Tax audit or examination, and have not been informed in writing of the commencement or

anticipated commencement of any Tax audit or examination that has not been resolved or completed, in each case with respect to material Taxes.
 
(d) SeqLL has not consented to extend or waive the time in which any material Tax may be assessed or collected by any Tax Authority,

other than any such extensions or waivers that are no longer in effect or that were extensions of time to file Tax Returns obtained in the Ordinary Course of
Business.
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(e) SeqLL has not taken or agreed to take any action not contemplated by this Agreement or any Ancillary Documents that would

reasonably be expected to prevent the Merger from qualifying for the Intended Tax Treatment.
 
(f) Purchaser Sub is disregarded as an entity separate from its owner under Treasury Regulations Section 301.7701-3(b)(1)(ii).

 
5.15 Investigation; No Other Representations. In entering into this Agreement and the Ancillary Documents to which it is or will be a party, SeqLL

has relied solely on its own investigation and analysis and the representations and warranties expressly set forth in ARTICLE VI and ARTICLE VII and in
the Ancillary Documents to which it is or will be a party and no other representations or warranties of the Company or any other Person, either express or
implied, and SeqLL, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that, except for the
representations and warranties expressly set forth in ARTICLE VI and in the Ancillary Documents to which it is or will be a party, neither the Company nor
any other Person makes or has made any representation or warranty, either express or implied, in connection with or related to this Agreement, the
Ancillary Documents or the Contemplated Transactions.

 
5.16 Absence of Certain Changes or Events. Except as described in the SEC Reports, since December 31, 2022, SeqLL has conducted its business

only in the ordinary and usual course and in a manner consistent with past practice and there has not been any change, event, loss, development, damage or
circumstance affecting SeqLL which, individually or in the aggregate, has had or could reasonably be expected to have a Material Adverse Effect on
SeqLL.

 
5.17 No Conflicts; Required Consents; No Violations. Except as described on Schedule 5.17 of the Disclosure Schedules, the execution and

delivery by SeqLL and Purchaser Sub of this Agreement and any Ancillary Agreements do not, and the consummation of the Contemplated Transactions
will not: (a) conflict with or violate any provision of the Governing Documents of SeqLL or Purchaser Sub; (b) violate any provision of any Legal
Requirements; (c) conflict with, violate, result in a breach of, constitute a default under (determined without regard to requirements of notice or lapse of
time, or both) or accelerate or permit the acceleration of the performance required by, any SeqLL material Contract or agreement to which SeqLL or
Purchaser Sub is a party or by which SeqLL or Purchaser Sub or the assets or properties owned or leased by either of them are bound or affected; (d)
violate, or constitute a breach under, any Order or applicable Law to which SeqLL or Purchaser Sub or any of their properties or assets are bound or (e)
result in the creation of any Encumbrance upon any of the assets or properties (other than any Permitted Encumbrances) or SeqLL Common Stock, except
in the case of any of clauses (a) through (e) above, as would not have a Material Adverse Effect on SeqLL or Purchaser Sub. Except as described on
Schedule 5.17 of the Disclosure Schedules, the execution and delivery by SeqLL and Purchaser Sub of this Agreement and any Ancillary Agreements do
not, and the consummation of the Contemplated Transactions will not require any Consent of, or designation declaration or filing of any certificate, notice,
application, report or other document with, any Governmental Authority or other Person, except for, (i) the filing with the SEC of (A) the Proxy Statement,
and (B) such reports under Section 13(a) or 15(d) of the Exchange Act as may be required in connection with this Agreement, the Ancillary Documents or
the transactions contemplated hereby or thereby, and (C) the Registration Statement and the declaration of the effectiveness thereof by the SEC, (ii) such
filings with and approvals of Nasdaq to permit SeqLL Common Stock to be issued in accordance with this Agreement to continue to be listed on Nasdaq,
(iii) filing of the Certificates of Merger, (iv) the approvals and consents to be obtained by Purchaser Sub to effect the Merger, (v) the approval of the
shareholders of SeqLL necessary to consummate the Contemplated Transactions and (vi) any other consents, approvals, authorizations, designations,
declarations, waivers or filings, the absence of which would not have any Material Adverse Effect on SeqLL or Purchaser Sub.
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5.18 SeqLL Benefit Arrangements.

 
(a) Schedule 5.18 of the Disclosure Schedules includes a true and complete description of all arrangements under or with respect to which

SeqLL or any of its ERISA Affiliates provides employee or executive compensation (other than salary or wage), bonus or benefits to any current, former or
retired employee, any employee on an approved leave of absence, or any dependent of SeqLL, whether or not SeqLL Benefit Arrangement is covered by
ERISA (each, a “SeqLL Benefit Arrangement”). SeqLL has provided to the Company and Atlantic true and complete copies of each SeqLL Benefit
Arrangement or, in the case of each SeqLL Benefit Arrangement not existing in written form, a complete and accurate description of its material terms.

 
(b) SeqLL does not contribute or have any obligation to contribute, nor has it contributed or had any obligation to contribute, to any

multi-employer plan, multiple-employer plan, multiple employer welfare arrangement, a self-funded employee welfare plan, or defined benefit plan subject
to Title IV of ERISA (as each term is defined in ERISA) in which any former, retired or current employees have or have had any right to participate. SeqLL
has no obligation to provide any former or retired employees with health insurance, life insurance or other welfare benefits, other than as required by the
health care continuation and notice provisions of ERISA Section 601, et seq. and Code Section 4980B and applicable state law.

 
(c) Except as disclosed on Schedule 5.18 of the Disclosure Schedules, or with respect to benefits already accrued, the SeqLL has the

unilateral right to amend or terminate all SeqLL Benefit Arrangements.
 
(d) Except as set forth in Schedule 5.18 of the Disclosure Schedules, no individual will, as a direct or indirect result of the transactions

contemplated hereby: (i) incur any liability to pay the excise tax due under Code Section 409A; or (ii) receive any gross up payment in connection with the
imposition of an excise tax under Code Section 409A.

 
(e) With respect to each SeqLL Benefit Arrangement, to the Knowledge of SeqLL, SeqLL is in material compliance with: (i) the health

care continuation and notice provisions of ERISA Section 601, et seq. and Code Section 4980B and applicable state law; and (ii) the applicable
requirements of HIPAA (as defined herein below).

 
ARTICLE VI

Representations and Warranties Regarding the Company Entities
 
Except as expressly set forth in the Disclosure Schedules delivered to SeqLL and Atlantic by the Sellers together with, and as part of, this

Agreement, the Company and the Sellers, jointly and severally, represent and warrant to SeqLL and Atlantic that the following statements are true and
correct in all material respects on the Agreement Date and as of the Closing Date:

 
6.1 Organization; Authority. Each of the Company and Lyneer Staffing is a limited liability company duly formed, validly existing and in good

standing under the laws of State of Delaware. Lyneer Holdings is a corporation duly incorporated, validly existing and in good standing under the laws of
the State of Delaware. Each Company Entity has the necessary power and authority to carry on its business as it is currently being conducted and to own,
operate and hold under lease its assets and properties as, and in the places where, such assets and properties are currently owned, operated or held. Each
Company Entity has qualified as a foreign limited liability company or a corporation and is in good standing under the laws of all jurisdictions where the
nature of its business or the nature or location of its assets requires such qualification. The Company has the requisite right, power and authority to execute
and deliver this Agreement and the Ancillary Documents to which it is (or will be) a Party, to perform its obligations under this Agreement and such
Ancillary Documents, and to consummate the Contemplated Transactions, and such actions have been duly authorized by all necessary limited liability
company action of the Company and its members, as may be appropriate. This Agreement and the Ancillary Documents to which the Company is (or will
be) a Party have been duly executed and delivered by the Company with the Required Company Member Approval and the approval of the Company’s
board of managers. This Agreement and such Ancillary Documents will constitute the valid and legally binding obligation of the Company, enforceable
against the Company in accordance with the terms thereof, except to the extent such enforceability may be limited by the General Enforceability
Exceptions.
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6.2 Consents; Conflicts.

 
(a) Except as set forth on Schedule 6.2(a) of the Disclosure Schedules, neither the execution and delivery of this Agreement or any

Ancillary Document, nor the consummation of the Contemplated Transactions will (with or without notice or lapse of time):
 
(i) breach (A) any provision of any of the Governing Documents of any Company Entity, or (B) any resolution adopted by the

managers, members, shareholders, directors, or officers of any Company Entity;
 
(ii) give any Governmental Authority or other Person the right to challenge any of the Contemplated Transactions, or to exercise

any remedy or obtain any relief under any Law, Legal Requirement or any Order to which any Company Entity may be subject or by
which any of their respective assets may be bound;

 
(iii) contravene, conflict with or result in a violation or breach in any material respect, of any of the terms or requirements of, or

give any Governmental Authority the right to revoke, withdraw, suspend, cancel, terminate or modify, any Permit that is held by any
Company Entity, or that otherwise relates to the assets of any Company Entity or to the Business;

 
(iv) violate, conflict with or result in a material breach of, constitute a material default under, give rise to any right of

termination, modification, foreclosure, cancellation or acceleration under, or cause any loss of benefit under, any of the terms, conditions
or provisions of any material Contract to which any Company Entity is a party or by which any Company Entity or the assets or
properties owned or leased by any of them are bound or affected or give to others any rights (including rights of termination,
modification, foreclosure, cancellation or acceleration) in or with regard to any Company Entities or any of their respective assets, or
result in, or require or permit the creation or imposition of any Encumbrance of any nature upon or with regard to any Company Entities,
their respective assets or the Business; or

 
(v) cause to be enforced any existing right of first refusal, right of first offer, right of exclusivity or other like or similar right

granted by any Company Entities to the Business or any assets of any Company Entities.
 
(b) Except as set forth in Schedule 6.2(b) of the Disclosure Schedules,

 
(i) neither the execution and delivery of this Agreement or any Ancillary Document, or the consummation of the Contemplated

Transactions, will (with or without notice or lapse of time) require any Consent under any of the terms, conditions or provisions of any
material Contract to which any Company Entity is a party or by which its assets are bound; and
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(ii) no Consent of, permit or exemption from, or declaration, filing or registration with, or notice to, any Governmental

Authority or any other Person is required to be made or obtained by any Company Entity in connection with the execution, delivery and
performance by the Company of this Agreement or any Ancillary Document to which the Company is a party or the consummation of the
Contemplated Transactions, which, if not made or obtained, (A) would result in a material violation of any Law or Permit, (B) would
result in any Material liability to SeqLL, or (C) would prohibit the consummation of the Contemplated Transactions.

 
6.3 Equity Interests.

 
(a) Exhibit A and Schedule 6.3(a) of the Disclosure Schedules sets forth the authorized and issued outstanding Equity Interests of the

Company (the “Company Equity Interests”) and of the other Company Entities. Prior to the Lyneer Merger, the Sellers collectively, are the record and
beneficial owners of 100% of the Interests free and clear of any and all Encumbrances and no Company Equity Interests are reserved for issuance or will be
reserved for issuance as of the Closing Date. The Company is the record and beneficial owner of 100% of the authorized and issued outstanding Equity
Interests of Lyneer Holdings free and clear of any and all Encumbrances. Lyneer Holdings is the record and beneficial owner of 100% of the authorized and
issued outstanding Equity Interests of Lyneer Staffing free and clear of any and all Encumbrances. Except as set forth in Schedule 6.3(a) of the Disclosure
Schedules: (i) there are no Equity Interests of any Company Entity of any other class authorized, issued or outstanding; (ii) there are no outstanding
subscriptions, options, warrants, phantom equity, incentive equity plans, rights (including preemptive rights), calls, convertible securities or other
agreements or commitments of any character relating to the issued or unissued capital stock or other securities of any Company Entity or otherwise
obligating any Company Entity to issue any securities of any kind; (iii) there are no outstanding Equity Interests or other interests of any Company Entity
that are intended to be “profits interests” within the meaning of Revenue Procedures 93-27 and 2001-43; and (iv) there are no voting agreements, proxies,
pledges, transfer restrictions or other arrangements of any kind with respect to any of the foregoing in clauses (i) and (ii) above. Except as set forth on
Schedule 6.3(a) of the Disclosure Schedules, none of the Company Entities holds or beneficially owns any direct or indirect interest (whether it be capital
stock, membership interests, partnership interests, joint venture interests or otherwise), or any subscriptions, options, warrants, rights, calls, convertible
securities or other agreements or commitments with respect to any interest in any Person. There are no voting trusts, proxies or other Contracts with respect
to the voting or transfer of the Company Equity Interests.

 
(b) Schedule 6.3(b) of the Disclosure Schedules sets forth a list of all bonuses and other payments to any Persons that become due and

payable as a result of the Contemplated Transactions (each, a “Change of Control Payment”), identifying for each such Change of Control Payment (i) the
Person eligible to receive such Change of Control Payment, (ii) the total potential amount of such Change of Control Payment, and (iii) the Contract or
other arrangement pursuant to which such Change of Control Payment is payable or required to be made.

 
(c) Each Company Equity Interest was issued or granted in compliance in all material respects with all applicable Laws and all of the

terms and conditions of the applicable Company Benefit Plan, and each Company Option, if any, has an exercise price per share that is equal to or greater
than the fair market value of a share of Company Common Stock on the date of such grant determined in a manner consistent with Section 409A of the
Code.
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(d) The Company has Made Available to SeqLL true, complete and correct copies of the Governing Documents of each Company Entity,

including all amendments, restatements, supplements, or other modifications thereto. Such documents are in full force and effect and none of the Company
Entities are in material violation of any provision of their respective Governing Documents.

 
6.4 Financial Statements.

 
(a) Attached to Schedule 6.4 of the Disclosure Schedules are true, correct and complete copies of: (a) the consolidated balance sheets of

the Company Entities as at December 31, 2020, and December 31, 2021, and the related consolidated statements of income, statements of equity and
statements of cash flows for each of the fiscal years then ended, including in each case the notes thereto, in each case as audited by Marcum LLP
(collectively, the “Audited Financials”); and (b) an unaudited consolidated balance sheet of the Company Entities as at December 31, 2022, and the related
consolidated statements of income for the year then ended (the “Unaudited Financial Statements” and, together with the Audited Financials, the “Financial
Statements”). Except as set forth on Schedule 6.4(a) of the Disclosure Schedules, the Financial Statements fairly present in all material respects the
financial condition of the Business, the results of operations of the Business and changes in equity of the Company Entities as at the respective dates of and
for the periods referred to in the Financial Statements, in accordance with GAAP consistently applied through the periods covered thereby, except for, in
the case of the Unaudited Financial Statements, (x) the omission of footnote disclosures required by GAAP and (y) normal and recurring year-end
adjustments, consistent with those year-end adjustments made in connection with the preparation of the Audited Financials. The Company Entities maintain
systems of internal accounting controls sufficient to provide reasonable assurances that: (A) transactions are executed in accordance with management’s
authorization, and (B) transactions are recorded as necessary to permit the preparation of financial statements and to maintain accountability for assets.
Since January 1, 2020, no Company Entity has received any written complaint, allegation, assertion or claim that there is fraud, whether or not material,
that involves management or other employees of the Company who have a significant role in the internal controls over financial reporting of the Company
Entities.

 
(b) Except as set forth on Schedule 6.4 of the Disclosure Schedules, the financial books and records, and the accounts, of the Company

Entities used to prepare the Financial Statements: (i) have been maintained in accordance with sound business practices on a basis consistent with prior
years, (ii) are stated in reasonable detail and reflect actual bona fide transactions of the Company Entities, (iii) constitute the basis for the Financial
Statements, and (iv) are accurate and complete in material respects.

 
(c) Except (i) as set forth in the Financial Statements, (ii) for liabilities incurred in the Ordinary Course of Business as of December 31,

2022 (none of which is a liability for breach of contract, breach of warranty, tort, infringement or violation of Law), (iii) for liabilities incurred in
connection with the negotiation, preparation or execution of this Agreement or any Ancillary Documents, the performance of their respective covenants or
agreements in this Agreement or any Ancillary Document or the consummation of the Contemplated Transactions, and (iv) for liabilities that are not and
would not reasonably be expected to be, individually or in the aggregate, material to the Company, the Company has no liabilities required by GAAP to be
reflected or reserved against in the consolidated balance sheet as of December 31, 2022 included in the Financial Statements.

 
6.5 Absence of Undisclosed Liabilities. Except as set forth on Schedule 6.5 of the Disclosure Schedules, the Company Entities do not have any

Indebtedness (other than the BMO Credit Facility), obligations or other liabilities of any nature or kind whatsoever, whether accrued, absolute, contingent
or otherwise (including liabilities as guarantor or otherwise with respect to obligations of others), and, to the Company Entities’ Knowledge, there is no
reasonable foreseeable basis for any present or future Action against any Company Entity giving rise to any liability, except the liabilities (a) that are
accrued for or reserved against in the Financial Statements, (b) that have arisen since the Unaudited Financial Statement Date in the Ordinary Course of
Business, (c) that are otherwise disclosed in Schedule 6.5 of the Disclosure Schedules, or (d) to the extent not otherwise included in subparagraphs (a)
through (c) above. None of the liabilities described in clauses (a) through (d) above has, individually or in the aggregate, has had, or would reasonably be
expected to have, a Material Adverse Effect on the Company Entities or the Business.
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6.6 Title to Assets. The Company Entities have good and marketable title to, or a valid leasehold interest in or a valid right to use, the assets used

in the Business (tangible and intangible), free and clear of any and all Encumbrances, other than Permitted Encumbrances. On the Closing Date, except
with respect to the BMO Credit Facility, no unreleased mortgage, trust deed, chattel mortgage, security agreement, financing statement or other instrument
encumbering any assets has been recorded, filed, executed or delivered. All tangible personal property located on the Leased Real Property (as defined
herein below) is owned by the Company Entities. Schedule 6.6 of the Disclosure Schedules set forth for a list of all holders of the BMO Credit Facility and
Indebtedness that have an Encumbrance (other than a Permitted Encumbrance) in any of the assets of the Company Entities used in the Business (tangible
and intangible).

 
6.7 Intentionally Omitted.
 
6.8 Insurance. Schedule 6.8 of the Disclosure Schedules contains a true and correct list and description of all insurance policies which are held by

the Company Entities or which names any Company Entity as an insured (or loss payee). All such insurance policies are for such amounts as are sufficient
for requirements of Law and all Contracts to which any Company Entity is a party or by which it is bound. During the preceding three (3) years, no
Company Entity has received any notice from or on behalf of any insurance carrier issuing such insurance policies to the effect that insurance rates will
thereafter be substantially increased, that there will thereafter be no renewal of an existing policy. Except as set forth on Schedule 6.8 of the Disclosure
Schedules, there are no pending claims that have been denied insurance coverage. No Company Entity has failed to give any notice or present any claim
under any insurance policy in due and timely fashion or as required by any insurance policy. The Company has Made Available to SeqLL copies of all loss
runs with respect to claims asserted against the Company Entities for all periods commencing on or after January 1, 2020.

 
6.9 Taxes.

 
(a) The Company Entities have properly filed on a timely basis (taking into account extensions of time to file) all Tax Returns that they

were required to file, and all such Tax Returns are true, correct and complete in all material respects and were prepared in compliance with all applicable
Laws. The Company Entities have timely paid or remitted all Taxes (whether or not shown on any Tax Return).

 
(b) All Taxes that the Company Entities are or were required by Law to withhold or collect from amounts paid to any employee,

independent contractor, creditor, stockholder, equityholder or other Person have been duly withheld or collected and, to the extent required, have been
properly and timely remitted or paid to the appropriate Taxing Authority. No Company Entity has ever been a member of a group with which it has filed (or
been required to file) consolidated, combined, unitary or similar Tax Returns. The Company Entities have no liability under Treasury Regulation Section
1.1502-6 (or any comparable or similar provision of federal, state, local or foreign Law), as a transferee or successor, or pursuant to any contractual
obligation, for any Taxes of any other Person (other than with respect to an agreement entered into in the Ordinary Course of Business and not primarily
related to Taxes). No Company Entity is a party to or bound by any Tax Sharing Agreement.
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(c) No Company Entity has received written notice of any examination or audit, tax nexus inquiry or other action of or relating to Taxes

or Tax Returns of such Company Entity by any Governmental Authority that is currently in progress and no such examination, audit, inquiry or action has
been threatened in writing. Since January 1, 2020, no Company Entity has received from any Taxing Authority (including jurisdictions where the Company
has not filed Tax Returns) any: (i) notice indicating an intent to open an audit or other review; (ii) request for information related to Tax matters; or (iii)
notice of deficiency or proposed adjustment for any amount of Tax proposed, asserted, or assessed by any Taxing Authority against the Company. The
Company Entities have delivered or Made Available to SeqLL correct and complete copies of all U.S. federal and state, local and non-U.S. income and
other material Tax Returns, examination reports, and statements of deficiencies assessed against or agreed to by the Company in connection with any
taxable periods since January 1, 2020. There are no Encumbrances with respect to Taxes upon any of the assets or properties of the Company Entities, other
than Permitted Encumbrances.

 
(d) In the past three (3) years, no claim has been made by a Governmental Authority in a jurisdiction where a Company Entity does not

file a particular type of Tax Return or pay a particular type of Tax that such Company Entity is or may be required to file such Tax Return or subject to such
Tax by that jurisdiction.

 
(e) No Company Entity has waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax

assessment or deficiency.
 
(f) For U.S. federal and applicable state and local income Tax purposes: (i) the Company is and has always been treated as a partnership;

(ii) Lyneer Holdings is and has always been treated as an association taxable as a corporation; and (iii) each Subsidiary of the Company, including Lyneer
Staffing (but other than Lyneer Holdings) is and has always been treated as a disregarded entity and not as an association taxable as a corporation.

 
(g) No Company Entity has distributed equity interests of another Person, and has not had its equity interests distributed by another

Person, in a transaction that was purported or intended to be governed in whole or in part by Sections 355 or 361 of the Code within the preceding two (2)
years.

 
(h) Lyneer Holdings is not a “United States real property holding corporation” within the meaning of Section 897(c)(2) of the Code.
 
(i) No Company Entity is or has been a party to any “listed transaction,” as defined in Section 6707A(c)(2) of the Code and Treasury

Regulations Section 1.6011-4(b). Each Company Entity has disclosed on its Tax Returns all positions taken therein that would give rise to a substantial
understatement of Tax within the meaning of Section 6662 of the Code (or any similar provision of state, local or non-U.S. Law).

 
(j) The Company Entities are not subject to Tax in any jurisdiction other than the United States and political subdivisions thereof.
 
(k) The Company Entities will not be required to include any item of income in, or exclude any item of deduction from, taxable income

for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting made on or prior to the
Closing Date; (ii) use of an improper method of accounting for a Pre-Closing Tax Period; (iii) “closing agreement” as described in Section 7121 of the
Code (or any corresponding or similar provision of U.S. state, local or non-U.S. Law) executed on or prior to the Closing Date; (iv) installment sale or open
transaction disposition made on or prior to the Closing Date; (v) prepaid amount or any other income eligible for deferral under the Code or Treasury
Regulations promulgated thereunder (including, without limitation, pursuant to Sections 455 or 456 of the Code, Treasury Regulations Section 1.451-5 and
Revenue Procedure 2004-34, 2004-22 I.R.B. 991) received on or prior to the Closing Date; (vi) the application of Sections 951, 951A or 965 of the Code;
or (vii) an ownership interest in any “passive foreign investment company” within the meaning of the Code.
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(l) No private letter rulings, technical advice memoranda or similar agreement or rulings have been requested, entered into or issued by

any taxing authority with respect to any Company Entity, and no power of attorney with respect to Taxes with respect to any Company Entity is in effect.
 
(m) No Company Entity is a party to any joint venture, partnership or other arrangement or contract treated as a partnership for income

Tax purposes (other than with respect to the entities identified in Schedule 6.9(m) of the Disclosure Schedule).
 
(n) The taxable year of each Company Entity is and has always been the calendar year ending on December 31 for U.S. federal and

applicable state and local income tax purposes. Each Company Entity is, and always has been, an accrual taxpayer for U.S. federal (and applicable state and
local) income tax purposes.

 
(o) No Company Entity has made an election to defer any Tax payments under Section 2302 of the CARES Act or IRS Notice 2020-65

(or any similar election under federal, state or local Law). Each Company Entity has properly complied with all applicable Laws and duly accounted for
any available Tax credits under Sections 7001 through 7005 of the Families First Coronavirus Response Act for 2020 (or any similar election under federal,
state or local Law) and Section 2301 of the CARES Act (or any similar election under federal, state or local Law).

 
(p) No Company Entity has made an election pursuant to Section 1101(g)(4) of P.L. 144 74 (2015) (or any corresponding or similar state

or local Law or any Treasury Regulations promulgated with respect thereto).
 
(q) The Company Entities do not possess or hold any property or obligation, including uncashed checks to customers, patients, or

employees, non-refunded overpayments, credits or unclaimed amounts or intangibles, that is, or may become, escheatable or reportable as unclaimed
property to any Governmental Authority under any applicable escheatment, unclaimed property or similar Laws.

 
(r) The Company (i) is treated as a partnership within the meaning of Section 7701(a)(2) of the Code and the Treasury Regulations

promulgated thereunder, and (ii) has an election under Section 754 of the Code in effect for the taxable year of the Company that includes the Lyneer
Merger.

 
Notwithstanding anything to the contrary contained in this Agreement, the representations and warranties set forth in Section 6.3(a)(iii), this

Section 6.9, Section 6.10(m), Section 6.15 (solely to the extent related to Taxes) and Section 5.16(f) constitute the sole representations and warranties made
with respect to Tax matters relating to the Company Entities.

 
6.10 Conduct of Business. Since December 31, 2022, each Company Entity has not:

 
(a) sold, assigned, leased, exchanged, transferred or otherwise disposed of any of its material assets or property except in the Ordinary

Course of Business;
 
(b) suffered any material casualty, damage, destruction or loss, or interruption in use, of any asset or property (whether or not covered by

insurance), on account of fire, flood, riot, strike or other hazard or act of God;
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(c) written off any material asset as unusable or obsolete or for any other reason;
 
(d) made or suffered any Material Adverse Change in the conduct or nature of any aspect of the Business;
 
(e) made capital expenditures in an amount which exceeds $50,000 for any item or $100,000 in the aggregate;
 
(f) (i) delayed the payment of any payments or liabilities; (ii) delayed billing or paying of suppliers for items received and not accrued;

(iii) accelerated the collection of any receivable or offered any discount, concession or incentive for early payment of accounts receivable other than in the
Ordinary Course of Business; or (iv) otherwise paid (or delayed payment of) payables or collected (or delayed collection of) receivables other than in the
Ordinary Course of Business;

 
(g) made any change in accounting methods or principles or such Company Entity’s terms of sale;
 
(h) borrowed any money or issued any bonds, debentures, notes or other corporate securities, including those evidencing borrowed

money, or waived any right or canceled or compromised any debt or claim;
 
(i) other than in the Ordinary Course of Business and as between the Company Entities, paid (or been paid by) any Related Party, or

charged (or been charged by) any Related Party, for (i) goods sold or services rendered by or to such Company Entity, or (ii) corporate overhead expenses,
management fees, legal or accounting fees, capital charges, or similar charges or expenses;

 
(j) except as set forth in Schedule 6.10(j) of the Disclosure Schedules, (i) increased the compensation payable or benefits provided to any

employee, (ii) made any payments or distributions to its employees, officers or directors except such amounts as constitute currently effective
compensation for services rendered, or reimbursement for reasonable ordinary and necessary out-of-pocket business expenses, (iii) paid or incurred any
management or consulting fees, or engaged any consultants other than in the Ordinary Course of Business or in connection with the transactions
contemplated by this Agreement, (iv) hired any employee who has an annual salary in excess of $150,000, (v) terminated any employee having an annual
salary or wages in excess of $150,000, or (vi) made any commitment to pay without having paid, or failed to make payment with respect to any prior
commitment to pay during such period, any bonus or other cash or non-cash incentive payment to any employee of any Company Entity;

 
(k) established, adopted, entered into, amended or terminated any Employee Plan or any collective bargaining, thrift, compensation or

other plan, agreement, trust, fund, policy or arrangement for the benefit of any employee;
 
(l) planned, announced, implemented or effected any reduction in force, lay-off, early retirement program, severance program or other

program or effort concerning the termination of employment of employees of the Business (other than routine employee terminations for cause);
 
(m) (i) made, changed or revoked any Tax election or settled and/or compromised any Tax claim, assessment or deficiency, (ii) prepared

any Tax Returns in a manner which is inconsistent with the past practices of such Company Entity with respect to the treatment of any material item on
such Tax Returns, (iii) incurred any material liability for Taxes other than in the Ordinary Course of Business, (iv) filed an amended Tax Return or a claim
for refund of material Taxes, or (v) consented to any extension or waiver of the limitations period applicable to any Tax claim or assessment;
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(n) (i) taken (or failed to take) any actions that could reasonably be expected to materially and adversely affect such Company Entity’s

customer Contracts or any customer relationship or (ii) been subject to an audit by any current or former customer;
 
(o) (i) accelerated any payments from customers on account of work to be performed, billed customers in advance or otherwise billed

customers for work not completed, (ii) accelerated the performance of any work or offered any discount, concession or incentive which has resulted in the
acceleration of work by the Business, or (iii) otherwise experienced a material change in the aggregate amount of customer prepayments;

 
(p) entered into, terminated or received notice of termination of (i) any license, distributorship, dealer, sales representative, joint venture,

credit or similar Contract to which such Company Entity is a party, or (ii) any Contract or transaction involving a total remaining commitment by such
Company Entity of at least $150,000;

 
(q) cancelled or waived any claims or rights with a value to such Company Entity in excess of $50,000;
 
(r) received any indication by any customer or supplier of an intention to discontinue or change the terms of its relationship with such

Company Entity;
 
(s) without limitation by the enumeration of any of the foregoing, entered into any transaction other than in the Ordinary Course of

Business or as contemplated by this Agreement;
 
(t) paid any dividend or distribution with respect to its Equity Interests;
 
(u) amended, affirmatively waived any material right under, or terminated any Material Company Contract, except in the Ordinary

Course of Business; or
 
(v) made any commitment or agreement (legally binding or otherwise) to do any of the acts described above in this Section 6.10.
 

6.11 Contracts.
 

(a) Schedule 6.11(a) of the Disclosure Schedules contains a list of the following Contracts to which any of the Company Entities is a
party or by which any of the Company Entities is bound:

 
(i) each Contract with a Significant Customer (as defined herein below), Significant Supplier (as defined herein below) and each

other Contract that involves performance of services or delivery of goods or materials by or to any of the Company Entities of an amount
or value in excess of $750,000;

 
(ii) each Contract that was not entered into in the Ordinary Course of Business and that involves expenditures or receipts of any

of the Company Entities in excess of $100,000;
 
(iii) each Contract affecting the ownership of, leasing of, title to, use of or any leasehold or other interest in any real or personal

property (excepting personal property leases and installment and conditional sales agreements having a value per item or aggregate
payments of less than $100,000 and with a term of less than one (1) year);
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(iv) each Contract with any labor union or other employee representative of a group of employees relating to wages, hours and

other conditions of employment;
 
(v) each partnership, joint venture or other Contract involving a sharing of profits, losses, costs or liabilities by any of the

Company Entities with any other Person;
 
(vi) each Contract containing covenants that in any way purport to restrict any of the Company Entity’s (A) business activity, (B)

freedom to engage in any line of business or to compete with any Person, including any Contracts requiring such Company Entity to
maintain an exclusive relationship or requiring such Company Entity to not to compete or to not to solicit in any manner, (C) ability to
increase prices to a customer of the Business, or (D) operation of the Business;

 
(vii) each Contract providing for payments to or by any Person based on sales, purchases or profits, other than direct payments

for goods in the Ordinary Course of Business;
 
(viii) each power of attorney (or similar grant of authority) of any of the Company Entities that is currently effective and

outstanding;
 
(ix) each Contract that contains or provides for an express undertaking by any of the Company Entities be responsible for

consequential damages or indemnification obligations;
 
(x) each Contract for capital expenditures in excess of $100,000 for any item or $250,000 in the aggregate;
 
(xi) each executive employment Contract that provides for employment of senior executives or management personnel by any of

the Company Entities on a full-time, part-time or other basis;
 
(xii) each Contract for any independent contractor or consultant providing services to any of the Company Entities;
 
(xiii) each written warranty, guaranty or other similar undertaking with respect to contractual performance executed by any of

the Company Entities other than in the Ordinary Course of Business;
 
(xiv) any Contract relating to the acquisition or disposition, directly or indirectly, of any business, Real Property or other assets,

or the Equity Interests of any other Person;
 
(xv) any Contract relating to Indebtedness, the borrowing of money, or the guaranty of another Person’s borrowing of money or

other obligation, including, without limitation, all notes, mortgages, indentures and other obligations, guarantees of performance, letters
of credit, advances, and agreements and instruments for or relating to any lending or borrowing;

 
(xvi) any Contract under which the execution and delivery of this Agreement or any Ancillary Document may cause a default,

give rise to any right of termination, cancellation or acceleration, or require any Consent;
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(xvii) any Contract involving the settlement, release, compromise or waiver of any material rights, claims, obligations, duties or

liabilities;
 
(xviii) any management service, consulting, financial advisory or any other similar type Contract and all Contracts with

investment or commercial banks;
 
(xix) any Contract with any Related Parties;
 
(xx) any Contract involving any ownership, right to use, use, infringement or any claim, liability or obligation with respect to

any Intellectual Property;
 
(xxi) any other material Contract of any of the Company Entities, whether or not entered into in the Ordinary Course of

Business, which shall include, without limitation, any Contract that requires payment by any Company Entity(ies) in excess of $500,000
in any twelve (12) month period that cannot be terminated on less than ninety (90) days’ notice without the payment of any termination
fee, premium or penalty; and

 
(xxii) each amendment, supplement and modification (whether oral or written) in respect of any of the foregoing.
 

(b) Except as set forth in Schedule 6.11(b) of the Disclosure Schedules: (i) each Contract identified or required to be identified in
Schedule 6.11(a) of the Disclosure Schedules (the “Company Material Contracts”) is in full force and effect and is valid and enforceable in accordance with
its terms; (ii) each Company Entity is in compliance with all applicable terms and requirements of each Material Contract; (iii) to the Knowledge of the
Company Entities, no other party to any Company Material Contract is in default thereunder; (iv) no event has occurred or circumstance exists that (with or
without notice or lapse of time) may contravene, conflict with or result in a Breach of, or give any Company Entity or any other party thereto the right to
declare a default or exercise any remedy under, or to accelerate the maturity or performance of, or payment under, or to cancel, terminate or modify, any
Company Material Contract; and (v) no Company Entity has waived any material right under any of the Company Material Contracts or modified any
material terms thereof. There are no renegotiations of, attempts to renegotiate or outstanding rights to renegotiate any material amounts paid or payable to
any of the Company Entities under current or completed Company Material Contracts with any Person having the contractual or statutory right to demand
or require such renegotiation and no such Person has made written demand for such renegotiation. No party to any Company Material Contract has
exercised any acceleration, cancellation, termination or modification rights with respect thereto, and no party to any Company Material Contract or other
Person has notified any of the Company Entities of its intention to do so.

 
6.12 [Reserved]
 
6.13 Customers and Suppliers. Schedule 6.13 of the Disclosure Schedules sets forth a list of the top twenty (20) customers by revenue for the

period January 1, 2021, through December 31, 2022 (the “Significant Customers”) and the top twenty (20) suppliers by payables for the period January 1,
2022 through December 31, 2022 (the “Significant Suppliers”) of the Company Entities. The relationships of the Company Entities with the Significant
Customers and Significant Suppliers are good commercial working relationships and no Significant Customer or Significant Supplier has given any
Company Entity any oral or written notice, or otherwise indicated any intention, and to the Knowledge of the Company Entities there is no intention by any
Significant Customer or Significant Supplier, to terminate its business relationship or to limit or alter its business relationship (including stopping,
decreasing the rate of, or changing the terms (whether related to payment, price or otherwise) with respect to, buying products and/or services from any
Company Entity or supplying materials, products or services to any Company Entity (whether as a result of the consummation of the Contemplated
Transactions or otherwise).
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6.14 Related Party Transactions. Schedule 6.14 of the Disclosure Schedules sets forth all Contracts between any of the Company Entities (on the

one hand) and any Related Party of any Company Entity or any Seller, or any of the aforementioned Persons’ respective Related Parties (on the other hand).
Except as set forth on Schedule 6.14 of the Disclosure Schedules, no property (including Intellectual Property) or interest in any property which relates to
and is or will be necessary or useful in the present or currently contemplated future operation of the Business is presently owned by or leased or licensed by
or to any Related Party. Except as set forth on Schedule 6.14 of the Disclosure Schedules, no Related Party has an interest, directly or indirectly, in (a) any
vendor, supplier, distributor, customer or other business relationship of the Company, or any other relationship, Contract or understanding with the
Company, or (b) any business, corporate or otherwise, which is in competition with the Business.

 
6.15 Employee Benefit Plans.
 

(a) A list of each material Employee Plan that covers any current or former director, officer, employee or individual service provider of
any Company Entity or the dependents of any thereof is set forth in Schedule 6.15(a) of the Disclosure Schedules.

 
(b) With respect to each Employee Plan:
 

(i) each such Employee Plan, and related trust, insurance contract or fund, complies in form and has been operated in all material
respects within the requirements of applicable Law, including without limitation, ERISA, the Code, HIPAA, and the Public Health
Services Act;

 
(ii) the Company has delivered to SeqLL true, current, correct and complete copies of each Employee Plan (or if not written, a

written summary of its material terms), including without limitation, to the extent applicable: (A) all plan documents and amendments
thereto, (B) current IRS determination, opinion, notification and advisory letters, (C) trust agreements, insurance Contracts, and other
funding arrangements, (D) most recent summary plan descriptions, together with the summaries of material modifications thereto, (E) the
three (3) most recent annual reports (Form Series 5500), (F) non-discrimination testing results for the last three (3) plan years, and (G)
any material correspondence to and from governmental agencies, during the most recent three years;

 
(iii) each Company Entity, and each ERISA Affiliate to the extent the Company Entities could reasonably be expected to incur

any material liability therefor, has offered affordable, minimum value, employer group medical coverage to all of its full-time, common
law employees, within the meaning of the employer shared responsibility regulations promulgated under Code §4980H; no penalties
under Code § 4980H and the regulations thereunder have been assessed on any Company Entity or, to the Knowledge of the Company
Entities, any ERISA Affiliate with respect to any employee of the Company Entities and each Company Entity has timely filed its Form
1094-C and Forms 1095-C with respect to its employer group medical coverage for the past three (3) years, if required by law;

 
(iv) no Company Entity has incurred any liability to the Pension Benefit Guaranty Corporation with respect to any Employee

Plan;
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(v) each Employee Plan that is intended to be qualified under Section 401(a) of the Code is subject to a favorable determination

letter or opinion letter upon which the Company Entities are entitled to rely under Internal Revenue Service pronouncements, that such
plan is qualified under Section 401(a) of the Code and no action or omission occurred with respect to any such plan since the date of its
most recent determination letter or opinion letter which would adversely affect its qualification, or materially increase its costs;

 
(vi) each Employee Plan which provides for cafeteria benefits meets the requirements of Section 125 of the Code in all material

respects, and such program of benefits for which employee contributions are provided pursuant to elections under any such Employee
Plan meets the requirements of the Code applicable thereto;

 
(vii) none of the Employee Plans is or was, within the past six (6) years, and no Company Entity nor any of its respective ERISA

Affiliates have or are reasonably expected to have any liability under (A) a “multiemployer plan” within the meaning of ERISA, (B) a
plan subject to Section 412 of the Code and/or Title IV of ERISA, or (C) a multiple employer plan subject to Section 413(c) of the Code;

 
(viii) none of the Employee Plans provide for medical benefits to any employee of any of the Company Entities following such

employee’s retirement or other termination of employment, except as required by applicable Law (including Section 4980B of the Code)
and except for continuation coverage under COBRA;

 
(ix) none of the Employee Plans provides for payment of a benefit, the increase of a benefit amount, the payment of a contingent

benefit, or the acceleration of the payment or vesting of a benefit by reason of the negotiation or execution of this Agreement or any
Ancillary Document or the consummation of the Contemplated Transactions;

 
(x) each Employee Plan, or other plan or arrangement maintained by any Company Entity, that is a “nonqualified deferred

compensation plan” (as defined under Section 409A(d)(1) of the Code) has been operated, in all material respects, in accordance with,
and is in documentary compliance, in all material respects, with, the final regulations under Section 409A of the Code, and none of the
Company Entities has any obligation to indemnify, hold harmless or gross-up any individual with respect to any penalty tax or interest
under Section 409A of Code;

 
(xi) all material contributions, premiums and other payments required to be made with respect to any Employee Plan have been

timely made;
 
(xii) no Action with respect to the administration or the investment of assets of any Employee Plan (other than routine claims for

benefits) is pending or, to the Knowledge of the Company Entities, threatened;
 
(xiii) no Company Entity, nor any ERISA Affiliate to the extent the Company Entities could reasonably be expected to incur any

material liability therefor, has any commitment or formal plan, whether in writing or otherwise, whether legally binding or not, to create
or adopt any new plan, policy, program or arrangement that would constitute an Employee Plan or increase or improve the compensation,
benefits or terms and conditions of employment or service of any director, officer, employee or consultant other than as required under an
applicable Employee Plan, and each Employee Plan may be amended and terminated without material liability to the Company;

 

-46-



 

 
(xiv) the Company Entities do not maintain, have any obligation to contribute to or have any liability, contingent or otherwise,

with respect to, any benefit plan or arrangement outside the United States and has never had any obligation or liability with respect to any
such benefit plan or arrangement; and

 
(xv) the Company Entities have previously paid any amounts payable to, or on behalf of, current and/or former managers,

employees, officers and agents of the Company Entities pursuant to any Employee Plan or other arrangement (including any sale bonus,
incentive, retention, employment, retirement, compensation, separation, severance or similar plan or agreement) in connection with or as
a result of any sale or acquisition transaction (not including the Contemplated Transactions) completed prior to the Closing Date.

 
(c) Neither the execution and delivery of this Agreement and the Ancillary Documents nor the consummation of the Contemplated

Transactions will (i) result in any material payment (including, without limitation, severance, unemployment compensation, golden parachute or otherwise)
becoming due to any director, officer or any employee of any of the Company Entities from the Company Entities under any Employee Plan or otherwise,
(ii) materially increase any benefits otherwise payable under any Employee Plan, (iii) result in any acceleration of the time of payment or vesting of any
such benefits to any material extent, or (iv) result in any payment which will fail to be deductible for federal income tax purposes by virtue of Section 280G
of the Code.

 
6.16 Employees.
 

(a) Schedule 6.16(a) of the Disclosure Schedules contains a list of all employees of the Company Entities, and all employees who,
pursuant to a Contract with a Related Party or Employer’s HR LLC, a Florida limited liability company (“Employer’s HR”), provide services directly and
only to the Company Entities (collectively, the “Internal Employees”), as well as any Temporary Employees (as defined herein below) that that also provide
services directly and only to the Company Entities, together with (i) their respective job titles, (ii) hire date, (iii) office location, (iv) current base salaries or
hourly wage rates, (v) commission, bonus or other incentive-based compensation, (vi) any other form of compensation paid or payable to such individuals
for the most recent fiscal year, (vii) a summary description of the fringe benefits currently provided to such individual, (viii) vacation entitlement and
accrual, and (ix) such individual’s classification as exempt or non-exempt for wage and hour purposes, as applicable. The Company Entities have no
employees or other service providers outside of the United States. For avoidance of doubt, persons who are hired and compensated by the Company
Entities but placed with or work for a customer of the Company Entities or such other third parties are not considered Internal Employees or Temporary
Entities for purposes of Schedule 6.16(a).

 
(b) None of the Company Entities is a party to any collective bargaining agreement or other Contract with a labor union or labor

organization, and no Internal Employee or any temporary employee, whether of the Company or a Related Party of any Company Entity employed
pursuant to a Contract with a Related Party, providing services to a customer of any Company Entity pursuant to a Contract between such Company Entity
(or a Related Party thereof) and such customer (each, a “Temporary Employee”) is represented by any labor organization with respect to such employee’s
employment with the Company or the applicable Related Party employer. Since January 1, 2020, there have not been, nor are there presently pending or, to
the Knowledge of the Company Entities, has there been any threat of, any (i) work stoppages, strikes, work slowdowns, lockouts, labor disputes or other
material controversies between any of the Company Entities and any of its Internal Employees or Temporary Employees; (ii) labor union grievances or
organizational efforts; or (iii) unfair labor practice or labor arbitration proceedings.
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(c) Except as set forth on Schedule 6.16(c) of the Disclosure Schedules, since January 1, 2020, there have not been any Actions pending

or, to the Knowledge of the Company Entities, threatened to be brought or filed, by or with any Government Authority or arbitrator in connection with the
employment of any current or former applicant, employee, consultant or independent contractor of any of the Company Entities (including any Internal
Employee or Temporary Employee), including, without limitation, any claim relating to unfair labor practices, employment discrimination, harassment,
retaliation, equal pay, wages and hours or any other employment-related matter arising under applicable laws or regulations. There are no currently-pending
internal complaints or investigations regarding any of the foregoing.

 
(d) No Management Employee or any of their respective direct reports has provided verbal or written notice and no other Internal

Employee has provided written notice to any of the Company Entities of his or her intent to terminate his or her employment with any Company Entity. To
the Knowledge of the Company Entities, no officer or other key Internal Employee intends to terminate their employment with the Business prior to or
following the Closing. None of the Company Entities or any of their Related Parties has taken any action which was calculated to dissuade any present
Internal Employees, Temporary Employees, representatives or agents of any of the Company Entities from continuing their employment with the Business
following the Closing.

 
(e) None of the Company Entities is a party to any Contract, and no Company Entity has established any policy or practice, requiring it to

make a payment or provide any other form of compensation or benefit to any Person performing services for the Company upon termination of such
services.

 
(f) Each of the Company Entities (i) is and has been in compliance in all respects with applicable Legal Requirements with respect to

employment, employment practices, terms and conditions of employment, worker classification, prohibited discrimination (including without limitation
employment discrimination, harassment, retaliation, reasonable accommodation, disability rights or benefits, hiring, promotion and termination of
employees), equal employment, fair employment practices, meal and rest periods, immigration status, employee safety and health, working conditions,
workers’ compensation, leaves of absence, paid family leave, mandatory short-term disability insurant, unemployment insurance, privacy, wages (including
overtime wages), compensation and hours of work, hiring, promotion and termination of employees; (ii) has withheld and reported all amounts required by
Legal Requirements or by Contract to be withheld and reported with respect to wages, salaries and other payments to the Internal Employees and
Temporary Employees, including any severance payments to former employees; (iii) is not liable for any arrears of wages or any Taxes or any penalty for
failure to comply with the Legal Requirements applicable to the foregoing; (iv) is not liable for any payment to any trust or other fund governed or
maintained by or on behalf of any Governmental Authority with respect to unemployment compensation benefits, social security or other benefits or
obligations for the Internal Employees and Temporary Employees (other than routine payments to be made in the normal course of business and consistent
with past practices); (v) except as set forth on Schedule 6.16(f) of the Disclosure Schedules, has no leased employees; and (vi) has no independent
contractors who have provided services to such Company Entity for a period of six (6) consecutive months or longer. To the Knowledge of the Company
Entities, Employer’s HR is in compliance in all respects with all applicable Legal Requirements with respect to Tax withholding for all Internal Employees
and Temporary Employees.

 
(g) Each of the Company Entities has properly classified all individuals who perform services for such Company Entity as an employee

or independent contractor and as exempt or non-exempt, and there is no Action pending or, to the Knowledge of the Company Entities, threatened that
challenges such classifications.
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(h) Each of the Company Entities is employing individuals who are lawfully permitted to work in the United States. Each of the

Company Entities is in compliance in all material respects with all applicable Legal Requirements of the United States regarding immigration and/or
employment of non- citizen workers. Since January 1, 2020, none of the Company Entities has been notified of any pending or threatened investigation by
any branch or department of U.S. Immigration and Customs Enforcement (“ICE”) or other federal agency charged with administration and enforcement of
federal immigration laws concerning it, and none of the Company Entities has received any “no match” notices from ICE, the Social Security
Administration or the IRS within the preceding twelve (12) months. Schedule 6.16(a) of the Disclosure Schedules lists all foreign national individuals who
are presently working or were hired at any time during the preceding twelve (12) months subject to a work permit or visa, including the type of visa or
work permit and the expiration date thereof.

 
(i) None of the Company Entities has laid off any employees within twelve (12) months of the Closing Date, nor have any or all of the

Company Entities been affected by any transaction or engaged in any employment terminations sufficient in number to trigger application of the WARN
Act, or any similar state or local law in connection with any of the transactions contemplated hereby.

 
(j) To the Knowledge of the Company Entities, no current Internal Employee or Temporary Employee is bound by any Contract that

purports to limit the ability of such employee (i) to engage in or continue or perform any conduct, activity, duties or practice relating to the Business or (ii)
to assign to any Company Entity or to any other Person any rights to any invention, improvement, or discovery. To the Knowledge of the Company
Entities, no former or current Internal Employee or Temporary Employee is a party to, or is otherwise bound by, any Contract that in any way adversely
affected, affects, or will affect the ability of SeqLL to conduct the business as heretofore carried on by any of the Company Entities.

 
(k) The employment of the Company’s Internal Employees and the Temporary Employees is terminable at will without cost to the

Company Entities except for payments required under the Employee Plans and the payment of accrued salaries or wages and vacation pay, to the extent
required by Company policy or law, with respect to the Internal Employees.

 
(l) Each of the Company Entities has paid or properly accrued in the Ordinary Course of Business all wages, overtime pay, bonuses, and

other compensation due to the Internal Employees and the Temporary Employees, including without limitation, and except as set forth in Schedule 6.16(l)
of the Disclosure Schedules, all vacations or vacation pay, holidays or holiday pay and sick days or sick pay.

 
6.17 Litigation and Claims. Schedule 6.17 of the Disclosure Schedules sets forth all Actions (including any Action before any Governmental

Authority) pending or, to the Knowledge of the Company Entities, threatened (a) against any of the Company Entities or that otherwise relates to or could
materially affect the Business, or its operations or the Internal Employees or Temporary Employees or (b) with respect to or that could have the effect of
preventing, delaying, imposing limitations or conditions on or otherwise interfering with the consummation of the Contemplated Transactions. None of the
Company Entities is a party to, or bound by, any decree, order or arbitration award (or agreement entered into in any administrative, judicial or arbitration
proceeding with any Governmental Authority) that has a Material Adverse Effect on the Business or any Company Entity’s operations, assets or Internal
Employees or Temporary Employees. Except as set forth in Schedule 6.17 of the Disclosure Schedules, all Actions listed (or which are required to be listed)
in Schedule 6.17 of the Disclosure Schedules are fully covered by insurance policies, subject to such deductibles as are set forth in Schedule 6.17 of the
Disclosure Schedules and in all instances subject to the Indemnification provisions of Article IX. There is no pending Action by any Company Entity, any
Seller or any of their respective Related Parties that, if found against such Company Entity, Seller or their respective Related Parties, would be reasonably
expected to have a Material Adverse Effect on the Business or any of the Company Entities’ operations, assets or employees, and during the past three (3)
years, to the Knowledge of the Company Entities, none of the Company Entities, the Sellers or their respective Related Parties has threatened any such
Action against any Third Party.
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6.18 Compliance with Laws.
 

(a) Except as set forth on Schedule 6.18(a) of the Disclosure Schedules, each of the Company Entities is and has been during the
preceding three (3) years in material compliance with each Legal Requirement that is applicable to it or to the conduct or operation of its business or the
ownership or use of any of its respective assets.

 
(b) Except as set forth on Schedule 6.18(b) of the Disclosure Schedules, no event has occurred or circumstance exists that (with or

without notice or lapse of time) (i) may constitute or result in a material violation by any Company Entity of, or a material failure on the part of such
Company Entity to comply with, any Legal Requirement or (ii) may give rise to any obligation on the part of any Company Entity to undertake, or to bear
all or any portion of the cost of, any remedial action of any nature.

 
(c) Except as set forth on Schedule 6.18(c) of the Disclosure Schedules, no Company Entity has received or failed to address any written

notice or Order from any Governmental Authority regarding (i) any actual, alleged, possible or potential violation of, or failure to comply with, any Legal
Requirement or (ii) any actual, alleged, possible or potential obligation on the part of such Company Entity to undertake, or to bear all or any portion of the
cost of, any remedial action of any nature.

 
6.19 Permits.

 
(a) Schedule 6.19(a) of the Disclosure Schedules contains a true and correct list of, and each Company Entity possesses, all material

Permits which are required in order for the Company Entities to conduct the Business as presently conducted, including all Permits required pursuant to the
Contracts to which such Company Entity is a party.

 
(b) Except as set forth in Schedule 6.19(b) of the Disclosure Schedules:
 

(i) each Permit is valid and in full force and effect;
 
(ii) each Company Entity is, and at all times has been, in compliance in all material respects with all of the terms and

requirements of each Permit;
 
(iii) no Action to modify, suspend, revoke, withdraw, terminate or otherwise limit any such Permit is pending, or, to the

Knowledge of the Company Entities, threatened, including in connection with the consummation of the Contemplated Transactions. No
administrative or governmental Action has been taken, or, to the Knowledge of the Company Entities, threatened, in connection with the
expiration, continuance or renewal of any Permit set forth (or required to be set forth) on Section 6.19(a) of the Disclosure Schedules and,
to the Knowledge of the Company Entities, there is no valid basis for any such Action other than the transactions contemplated herein;

 
(iv) no event has occurred or circumstance exists that may (with or without notice or lapse of time) (A) constitute or result

directly or indirectly in a violation of or a failure to comply with any term or requirement of any Permit or (B) result directly or indirectly
in the revocation, withdrawal, suspension, cancellation or termination of, or any modification to, any Permit;
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(v) no Company Entity has received any notice, Order or other communication (whether oral or written) from any Governmental

Authority regarding (A) any actual, alleged, possible or potential violation of or failure to comply with any term or requirement of any
Permit or (B) any actual, proposed, possible or potential revocation, withdrawal, suspension, cancellation, termination of or modification
to any Permit;

 
(vi) all applications required to have been filed for the renewal of the Permits have been duly filed on a timely basis with the

appropriate Governmental Authority, and all other filings required to have been made with respect to such Permits have been duly made
on a timely basis with the appropriate Governmental Authority;

 
(vii) the Permits collectively constitute all of the Permits necessary to permit the Company Entities to lawfully conduct and

operate the Business in the manner in which the Company Entities currently conduct and operate the Business and to permit the
Company Entities to own and use their respective assets in the manner in which they currently own and use such assets;

 
(viii) each such Permit can be renewed in the Ordinary Course of Business; and
 
(ix) there are no circumstances that could reasonably be expected to result in a failure of, or material delay in, the issuance of

any Permit for which an application of any Company Entity is pending.
 

6.20 Environmental Matters. Each Company Entity is, and has been, in compliance with all applicable Environmental Laws. The Company
Entities possess, and are in compliance with, all Environmental Permits which are required under applicable Environmental Laws for the operation of the
Business. There are no, and there have not been, any Environmental Claims pending or, to the Knowledge of the Company Entities, threatened against any
Company Entity, nor is there any basis for any such Environmental Claims. No Internal Employee or Temporary Employee or other Person has been
exposed to Hazardous Materials which exposure could be the basis of any Environmental Claim or other claim against or liability of any Company Entity.
No Company Entity has received any communication alleging that it is not (or was not) in compliance with, or has liability or potential liability under, any
applicable Environmental Laws or Environmental Permits. There are no and have not been any Hazardous Materials used, generated, treated, stored,
transported, disposed of, handled or otherwise existing on, under or about the Leased Real Property or any other real property or personal property owned,
leased, operated or used by any Company Entity or at which any Company Entity has performed services, nor has there been any Release of any Hazardous
Materials therefrom, in violation of, or which could be the basis of liability or obligation under, Environmental Laws. No Company Entity has received any
notice or request for information from any Person (a) of potential or actual liability for cleanup or environmental remediation thereof or (b) under or
relating to CERCLA or any comparable state or local law. No capital improvements are necessary for the Company Entities to continue to operate the
Business in compliance with Environmental Law, and the Company Entities do not maintain reserves under GAAP for environmental matters, liabilities or
potential liabilities.

 
6.21 Real Estate.
 

(a) None of the Company Entities owns any Real Property.
 
(b) Schedule 6.21(b) of the Disclosure Schedules sets forth a complete and correct list of all Real Property in which any of the Company

Entities has a leasehold or subleasehold interest, or other right to use or occupy (such Real Property is herein referred to as the “Leased Real Property”),
including the address of all the Leased Real Property and the owner(s) of the Leased Real Property. The Company has Made Available to SeqLL a complete
and correct copy of each Lease or other Contract (or, in the case of any oral Lease or Contract, a written description thereof) pertaining to any of the Leased
Real Property, together with all amendments, extensions, renewals, modifications, alterations, guaranties and other changes thereto (collectively, the
“Company Entity Leases”) all of which are identified on Schedule 6.21(b) of the Disclosures Schedule. Each of the Company Entity Leases is legal, valid,
binding, enforceable and in full force and effect in accordance with the terms thereof, except to the extent that such enforceability may be limited by the
General Enforceability Exceptions. All conditions precedent to the enforceability of each Company Entity Lease has been satisfied and there is no Breach
or default, nor state of facts which, with the passage of time, notice or otherwise, would result in a Breach or default (i) on the part of or by any Company
Entity, or permit the termination, modification or acceleration of rent by the lessor thereunder, or (ii) on the part of the lessor thereunder.
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(c) Assuming good title in the landlord, each Company Entity holds a valid, binding and enforceable leasehold interest in its applicable

Leased Real Property, in each case free and clear of all Encumbrances. Except as set forth on Schedule 6.21(c) of the Disclosure Schedules, the Leased
Real Property constitutes all of the Real Property currently used or occupied by the Company Entities in connection with or related to the Business, and the
buildings and improvements thereon are in good condition and repair, normal wear and tear excepted. Such Leased Real Property, and the premises located
thereon occupied by the Company Entities, is sufficient for the business and operational use requirements of the Business, and the Company Entities enjoy
peaceful and undisturbed possession of the Leased Real Property sufficient for the current business and operational use requirements of the Business.

 
(d) Except as set forth on Schedule 6.21(d) of the Disclosure Schedules, no Company Entity is a lessor under, or otherwise a party to, any

lease, sublease, license, assignment, encumbrance, hypothecation or concession pursuant to which such Company Entity has granted to any Person the right
to use or occupy all or any portion of the Leased Real Property.

 
(e) No Company Entity has received any notice from any insurance company or board of fire underwriters of any defects or inadequacies

in or on any Leased Real Property or any part or component thereof that could adversely affect the insurability of any Leased Real Property or cause any
increase in the premiums for insurance for any Leased Real Property and that have not been cured or repaired. Each Company Entity currently maintains
insurance for the Leased Real Property in compliance with all Company Entity Leases.

 
(f) None of the Company Entities has received any notice of violation of any Real Property Law and, to the Knowledge of the Company

Entities, there is no basis for the issuance of any such notice or the taking of any action for such violation with respect to any Leased Real Property.
 

6.22 Intellectual Property; IT Assets; Data Privacy.
 

(a) Schedule 6.22(a)(i) of the Disclosure Schedules contains a complete list of (i) all Registered Intellectual Property and (ii) other
material Company Intellectual Property. The Company Intellectual Property listed on Schedule 6.22(a)(i) of the Disclosure Schedules constitutes all of the
Intellectual Property necessary for the operation of the Business as it is currently conducted. Each Person listed in Schedule 6.22(a)(i) of the Disclosure
Schedules is the owner or licensee of all right, title and interest in and to each of the Company Intellectual Property items listed for it therein, free and clear
of all Encumbrances, and has the right to use all of the Company Intellectual Property without payment to a Third Party, other than with respect to licenses
listed on Schedule 6.22(a)(ii) of the Disclosure Schedules. The use of the Company Intellectual Property does not interfere with, infringe upon,
misappropriate or otherwise come into conflict with the Intellectual Property rights of any Third Party. The Company Entities have taken all actions
reasonably necessary to maintain and protect all of the Registered Intellectual Property held by them, including payment of applicable maintenance fees
and filing of applicable required filings as and when required with the appropriate Governmental Authority. No action must be taken within sixty (60) days
after the Closing Date with respect to any of the Company Intellectual Property to protect or maintain SeqLL’s ownership and/or rights with respect thereto.
None of the Company Intellectual Property is or has been adjudged by a Governmental Authority to be invalid or unenforceable in whole or part. The
consummation of the transactions contemplated by this Agreement will not (i) alter, restrict, encumber, impair or extinguish any rights in any material
Company Intellectual Property, or (ii) result in the creation of any Encumbrance with respect to any of the Company Intellectual Property.

 
(b) Except as set forth in Schedule 6.22(b) of the Disclosure Schedules, no Person, other than the Company Entities, possesses any

ownership or other interest with respect to any Company Intellectual Property or any current or contingent rights to sublicense, sell or otherwise distribute
products or services utilizing any Company Intellectual Property.
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(c) To the Company’s Knowledge, none of the Company Entities, nor their conduct of the Business, has materially interfered with,

infringed upon, misappropriated, or otherwise come into conflict with any Intellectual Property rights of any Third Party, and no Company Entity has
received any written charge, complaint, claim, demand, or notice alleging any such interference, infringement, misappropriation, or violation. To the
Knowledge of the Company Entities, no Third Party has interfered with, infringed upon, misappropriated, or otherwise come into conflict with any
Company Intellectual Property. No Action is pending or, to the Knowledge of the Company Entities, threatened (i) alleging infringement, misappropriation
or any other violation of any Intellectual Property rights of any Person by the Company or by any product or service made, used, sold or otherwise
provided by any of them, or (ii) challenging the scope, ownership, validity, or enforceability of any Intellectual Property owned or used by the Company.

 
(d) The Company Entities have taken all reasonable precautions to protect the secrecy, confidentiality and value of all trade secrets

forming part of the Company Intellectual Property. None of the Company Entities has made any of its respective trade secrets or other confidential or
proprietary information available to any other Person except pursuant to written agreements requiring such Person to maintain the confidentiality of such
information or materials. The Company Entities have good title to and an absolute right to use the trade secrets forming part of the Company Intellectual
Property, as well as all other material Company Intellectual Property purported to be owned by them. The trade secrets forming part of the Company
Intellectual Property are not part of the public knowledge or literature and, to the Knowledge of the Company Entities, have not been used, divulged or
appropriated either for the benefit of any Person (other than the Company Entities) or to the detriment of the Company Entities. No Company Intellectual
Property is subject to any adverse claim or has been challenged or threatened in any way or infringes any intellectual property right of any other Person.

 
(e) Except as set forth in Schedule 6.22(e) of the Disclosure Schedules, the Company Entities have obtained from all Persons (including

employees and current or former consultants and subcontractors) who have created or developed any portion of, or otherwise who would have any rights in
or to, any Company Intellectual Property purported to be owned by them, valid and enforceable written assignments of any such work, invention,
improvement or other rights to the Company, or other agreements or written documentation which assign to and vest in the Company the exclusive
ownership of such work, invention, improvement or other rights. The Company has delivered or Made Available to SeqLL copies of the standard forms of
such assignments, agreements or other written documentation used by the Company Entities. None of such agreements (including any agreement for the
performance of professional services by or on the behalf of the Company Entities) confers upon any Person other than the Company Entities any ownership
interest, exclusive license or other right with respect to any Company Intellectual Property in connection with such agreement.

 
(f) The IT assets of the Company Entities operate and perform in all material respects in a manner that permits the Company Entities to

conduct the Business as currently conducted and no Person has gained unauthorized access to or otherwise interfered with the operation of any IT asset. In
all matters related to the Business, the Company Entities have implemented and followed reasonable security measures including, data backup and disaster
recovery processes that are appropriate for businesses that collect, maintain and transfer sensitive health and other personal information.

 
(g) Each of the Company Entities is in compliance in all material respects with (i) all applicable Laws and Legal Requirements pertaining

to (A) data security, cybersecurity, privacy, and (B) the collection, storage, use, access, disclosure, processing, security, and transfer of Personal Data
(referred to collectively in this Agreement as “Data Activities”) ((A) and (B) together “Privacy Laws”) (e.g., the FTC Act, the CCPA, and the NY SHIELD
Act); (ii) the Payment Card Industry Security Standards set by the PCI Security Standards Council, to the extent that it is subject to same, pursuant to
contract or otherwise, and it has validated its compliance with such standards to the extent required by the applicable rules and guidelines issued by card
associations; and (iii) all obligations imposed upon any Company Entity in Contracts (or portions thereof) to which it is a Party that are applicable to Data
Activities (such obligations collectively, “Privacy Agreements”). Except as set forth in Schedule 6.22(g) of the Disclosure Schedules, the Company Entities
do not have any premises, employees or tangible assets, and does not conduct any business activities, in any country other than the United States. The
Company Entities have implemented and distributed written privacy and data security policies, including a publicly posted website privacy policy
(“Privacy and Data Security Policies”), which are all of the privacy and data security policies that the Company Entities are required to maintain. The
Company has Made Available to SeqLL a true, correct, and complete copy of each of said Privacy and Data Security Policies. At all times, the Company
Entities have been and they are in compliance in all material respects with all such Privacy and Data Security Policies. None of the execution, delivery, or
performance of this Agreement, nor the consummation of any of the Contemplated Transactions, will violate any of the Privacy Agreements, Privacy and
Data Security Policies or any applicable Privacy Laws.
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(h)           (i) There is no pending, nor has there been since January 1, 2020 any material Actions against the Company initiated by: (x) any

Person; (y) the United States Federal Trade Commission, any state attorney general or similar state official; (z) any other Governmental Authority, foreign
or domestic; or (iv) any regulatory or self-regulatory entity alleging any violation by or on behalf of the Company of Privacy and Data Security Policies.

 
(ii) Since January 1, 2020, there has been no material breach of security resulting in unauthorized access, use or disclosure of

Personal Data in the possession or control of the Company or, to the Company’s Knowledge, any of its contractors with regard to any
Personal Data obtained from or on behalf of the Company, or any material unauthorized intrusions or breaches of security into the
Company systems.

 
(iii) The Company owns or has license to use the Company IT Systems as necessary to operate the business of the Company as

currently conducted. To the Company’s Knowledge, none of the Company IT Systems contain any worm, bomb, backdoor, clock, timer
or other disabling device, code, design or routine that causes the software of any portion thereof to be erased, inoperable or otherwise
incapable of being used, either automatically, with the passage of time or upon command by any unauthorized person.

 
(iv) The Company has taken organizational, physical, administrative and technical measures required by Privacy Requirements

consistent with standards prudent in the industry in which the Company operates to protect (i) the integrity, security and operations of the
Company’s information technology systems, and (ii) the confidential data owned by the Company or provided by the Company’s
customers, and Personal Data against data security incidents or other misuse. The Company has implemented reasonable procedures,
satisfying the requirements of applicable Privacy Laws in all material respects, to detect data security incidents and to protect Personal
Data against loss and against unauthorized access, use, modification, disclosure or other misuse.

 
(v) In connection with each third-party service provider whose services are material to the Company and involve the processing

of Personal Data on behalf of the Company, the Company has in accordance with Privacy Laws, since January 1, 2020, entered into valid
data processing agreements with any such third party in accordance with applicable Privacy Laws.

 
(vi) The consummation of any of the transactions contemplated hereby, will not violate any applicable Privacy Agreements.
 
(vii) There have not been any Actions related to any data security incidents or any violations of any Privacy Requirements that

have been asserted in writing against the Company, and, to the Company’s Knowledge, the Company has not received any written
correspondence relating to, or written notice of any Actions with respect to, alleged violations by the Company of, Privacy Agreements.

 
(viii) The Company has not transferred any Personal Data from the European Union or United Kingdom to a jurisdiction outside

the European Economic Area or United Kingdom, other than in accordance with Articles 45 and 46(2) of the GDPR.
 

6.23 Improper Payments. None of the Company Entities or their respective former or current Related Parties or Representatives has: (a) directly or
indirectly given or agreed to give any illegal gift, contribution, payment or similar benefit to any supplier, customer, governmental official or employee or
other person who was, is or may be in a position to help or hinder the Business (or assist in connection with any actual or proposed transaction) or made or
agreed to make any illegal contribution, or reimbursed any illegal political gift or contribution made by any other person, to any candidate for federal, state,
local or foreign public office which might subject any Company Entity to any damage or penalty in any civil, criminal or governmental Action; (b)
established or maintained any unrecorded fund or asset or made any false entries on any books or records for any purpose, (c) taken any action, directly or
indirectly, that would result in a violation of the Foreign Corrupt Practices Act of 1977, as amended, or any other applicable anti-corruption law, or (d) has
been or is designated on any list of any United States Governmental Authority, including the Office of Foreign Assets Control’s Specially Designated
Nationals and Blocked Persons List, the United States Department of Commerce’s (“Commerce”) Denied Persons List, the Commerce Entity List, and the
United States Department of State’s Debarred List.
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6.24 Brokers. Except as set forth in Schedule 6.24 of the Disclosure Schedules, none of the Company Entities nor any of their respective Related

Parties have dealt with any Person who is entitled to a broker’s commission, finder’s fee, investment banker’s fee or similar payment from a Company
Entity, the Sellers or SeqLL for arranging the transactions contemplated hereby or introducing the Parties to each other.

 
6.25 Information Supplied. None of the information supplied or to be supplied by or on behalf of the Company expressly for inclusion or

incorporation by reference prior to the Closing in the Proxy Statement will, when the Proxy Statement is declared effective or when the Proxy Statement is
mailed to the SeqLL Shareholders or at the time of the Special Meeting, and in the case of any amendment thereto, at the time of such amendment, contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they are made, not misleading.

 
6.26 No Other Representations. In entering into this Agreement and the Ancillary Documents to which it is or will be a party, the Company has

relied solely on its own investigation and analysis and the representations and warranties expressly set forth in ARTICLES V and VIII and in the Ancillary
Documents to which it is or will be a party and no other representations or warranties of SeqLL or any other Person, either express or implied, and the
Company, on its own behalf and on behalf of its Representatives, acknowledge, represent, warrant and agree that, except for the representations and
warranties expressly set forth in ARTICLES VI and VII and in the Ancillary Documents to which it is or will be a party, neither the Company, the Sellers,
nor any other Person makes or has made any representation or warranty, either express or implied, in connection with or related to this Agreement, the
Ancillary Documents or the Contemplated Transactions.

 
ARTICLE VII

Representations and Warranties Regarding the Sellers
 

Except as expressly set forth in the Disclosure Schedules delivered to SeqLL and Atlantic by the Sellers together with, and as part of, this
Agreement, each Seller, severally and not jointly, represents and warrants to SeqLL and Atlantic, that the following statements are true and correct with
respect to itself on the Agreement Date and as of the Closing:

 
7.1 Organization; Authority. Such Seller is a limited liability company or corporation, as the case may be, duly formed, validly existing and in

good standing under the laws of the state of its formation. Such Seller has the necessary power and authority to carry on its business as it is currently being
conducted and to own, operate and hold under lease its assets and properties as, and in the places where, such assets and properties are currently owned,
operated or held. Such Seller has the requisite right, power and authority to execute and deliver this Agreement and the Ancillary Documents to which it is
(or will be) a party, to perform its obligations under this Agreement and such Ancillary Documents, and to consummate the Contemplated Transactions, and
such actions have been duly authorized by all necessary limited liability company action or corporate action of such Seller, as the case may be. This
Agreement and the Ancillary Documents to which such Seller is (or will be) a party have been, or will be at the Closing, duly executed and delivered by
such Seller, and this Agreement and such Ancillary Documents will constitute the valid and legally binding obligation of such Seller, enforceable against
such Seller in accordance with the terms thereof, except to the extent such enforceability may be limited by the General Enforceability Exceptions.

 
7.2 Title to Interests; Encumbrances. Such Seller has record and beneficial ownership of the portion of the Interests set forth opposite such Seller’s

name in Exhibit A hereto, free and clear of any and all Encumbrances except as set forth in Schedule 7.2 of the Disclosure Schedules; and the Equity
Interests held by such Seller constitute all of the Equity Interests in the Company owned beneficially or held of record by such Seller. Except as provided in
this Agreement, any Ancillary Document or the Governing Documents of the Company, no Seller is a party to, or bound by, any agreement or instrument
affecting or relating to the right to transfer or vote the Equity Interests of the Company.

 

-55-



 

 
7.3 Consents; Conflicts.
 

(a) Except as set forth on Schedule 7.3(a) of the Disclosure Schedules, neither the execution and delivery of this Agreement or any
Ancillary Document, nor the consummation of Contemplated Transactions will (with or without notice or lapse of time):

 
(i) breach (A) any provision of any of the Governing Documents of such Seller, or (B) any resolution adopted by the managers

and members of such Seller;
 
(ii) violate, conflict with or result in a breach of, or give any Governmental Authority or other Person the right to challenge any

of the Contemplated Transactions, or to exercise any remedy or obtain any relief under any Law, Legal Requirement or any Order to
which such Seller may be subject or by which any of their respective assets may be bound;

 
(iii) contravene, conflict with or result in a violation or breach of any of the terms or requirements of, or give any Governmental

Authority the right to revoke, withdraw, suspend, cancel, terminate or modify, any Permit that is held by such Seller;
 
(iv) violate, conflict with or result in a breach of, constitute a default under, give rise to any right of termination, modification,

foreclosure, cancellation or acceleration under, or cause any loss of benefit under, any of the terms, conditions or provisions of any
material Contract or give to others any rights (including rights of termination, modification, foreclosure, cancellation or acceleration) in
or with regard to such Seller or any of its assets, or result in, or require or permit the creation or imposition of any Encumbrance of any
nature upon or with regard to such Seller or any of its assets; or

 
(v) cause to be enforced any existing right of first refusal, right of first offer, right of exclusivity or other like or similar right

granted by such Seller or any assets of such Seller.
 

(b) Except as set forth in Schedule 7.3(b) of the Disclosure Schedules:
 

(i) neither the execution and delivery of this Agreement or any Ancillary Document, or the consummation of the Contemplated
Transactions, will (with or without notice or lapse of time) require any consent under any of the terms, conditions or provisions of any
material Contract to which such Seller is a party or by which its assets are bound; and

 
(ii) no consent of, permit or exemption from, or declaration, filing or registration with, or notice to, any Governmental Authority

is required to be made or obtained by such Seller in connection with the execution, delivery and performance by such Seller of this
Agreement or any Ancillary Document to which such Seller is a party or the consummation of the Contemplated Transactions, which, if
not made or obtained, (A) would result in a violation of any Law or Permit, (B) would result in any liability to SeqLL, or (C) would
prohibit the consummation of the Contemplated Transactions.

 
7.4 Litigation and Claims. No Action is pending or, to the Knowledge of such Seller, has been threatened in writing (or, to the Knowledge of such

Seller, threatened verbally or orally) against such Seller with respect to such Seller’s execution, performance and delivery of this Agreement or any
Ancillary Document to which such Seller is to be a party or the consummation by such Seller of the Contemplated Transactions. No Action is pending or, to
the Knowledge of such Seller, has been threatened in writing (or, to the Knowledge of such Seller, threatened verbally or orally) against such Seller before
any arbitrator or court or other Governmental Authority which (a) if adversely determined, would be reasonably likely to result in payments, penalties or
fines payable by any Company Entity, or (b) challenges the validity of this Agreement or any Ancillary Agreement or any action taken or to be taken in
connection herewith or therewith.
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7.5 Brokers. Except as set forth in Schedule 7.5 of the Disclosure Schedules, such Seller has not, and none of its respective Related Parties have

not, dealt with any Person who is entitled to a broker’s commission, finder’s fee, investment banker’s fee or similar payment from the Company, the Sellers
or SeqLL for arranging the transactions contemplated hereby or introducing the Parties to each other.

 
ARTICLE VIII

Representations and Warranties Regarding Atlantic and Atlantic Merger Sub
 

Except as expressly set forth in the Disclosure Schedules delivered to SeqLL by Atlantic together with, and as part of, this Agreement, Atlantic
and Atlantic Merger Sub represent and warrant to SeqLL and the Sellers that the following statements are true and correct with respect to Atlantic and
Atlantic Merger Sub on the Agreement Date and as of the Closing:

 
8.1 Organization; Authority. Atlantic is a corporation duly incorporated, validly existing and in good standing, under the Laws of the State of

Delaware. Atlantic Merger Sub is a limited liability company duly formed, validly existing and in good standing under the laws of the State of Delaware.
Each of Atlantic and Atlantic Merger Sub have requisite power and authority to execute and deliver this Agreement and the Ancillary Documents to which
it is a party and to perform their respective obligations hereunder and thereunder. The execution, delivery, and performance of this Agreement and all
Ancillary Documents to which Atlantic and Atlantic Merger Sub are or will be a Party have been duly authorized by Atlantic and/or Atlantic Merger Sub as
applicable. Required Atlantic Stockholder Approval and approval of the Board of Directors have been obtained. Atlantic and Atlantic Merger Sub have all
requisite power and authority to own and lease the properties and assets they currently own and lease and to conduct their activities as currently conducted
and as presently contemplated to be conducted. Each of Atlantic and Atlantic Merger Sub is duly qualified to do business as a foreign corporation and is in
good standing (with respect to jurisdictions that recognize the concept of good standing) in all jurisdictions in which the ownership or leasing of the
properties and assets owned or leased by it or the nature of its activities makes such qualification necessary, except where the failure to be so qualified or
licensed would not, individually or in the aggregate, reasonably be likely to have a Material Adverse Effect on Atlantic or Atlantic Merger Sub. Schedule
8.1 is a true and complete list of (i) each jurisdiction in which Atlantic and Atlantic Merger Sub are qualified to do business, (ii) every state or foreign
jurisdiction in which Atlantic and Atlantic Merger Sub has employees or facilities and (iii) the directors and officers of Atlantic and Atlantic Merger Sub.

 
8.2 Books and Records. Atlantic has delivered to the Sellers true and complete copies of the Governing Documents of Atlantic and Atlantic

Merger Sub. Such Governing Documents are in full force and effect. The minute books of Atlantic and Atlantic Merger Sub contain accurate and complete
records of all meetings held by, and actions taken by, the directors and stockholders of Atlantic, and no meeting of any directors or stockholders has been
held where material matters were approved, voted upon or acted upon for which minutes have not been prepared and are not contained in such minute
books.

 
8.3 Enforceability. This Agreement and the Ancillary Documents have been duly executed and delivered by Atlantic and Atlantic Merger Sub, as

applicable, enforceable against Atlantic and Atlantic Merger, as applicable, in accordance with its terms, except to the extent such enforceability may be
limited by the General Enforceability Exceptions.

 
8.4 Brokers. Atlantic and Atlantic Merger Sub have no liability to pay any fees or commissions to any broker, finder, or agent with respect to the

transactions contemplated hereby for which the Company and/or the Sellers could become liable or obligated.
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8.5 Capitalization. (a) Except as indicated on Schedule 8.5 of the Disclosure Schedules, as at Closing, there shall be no outstanding or authorized

subscriptions, options, or warrants, calls, rights, commitments or any other agreements or arrangements of any character obligating Atlantic or Atlantic
Merger Sub to issue any capital stock or other Equity Interests, or evidencing the right to subscribe for any capital stock or other Equity Interests of Atlantic
Merger Sub except in respect of the Mergers and the Capital Raise. At Closing, all issued and/or outstanding shares of capital stock or other securities of
Atlantic and Atlantic Merger Sub shall be issued, sold and delivered in compliance with all applicable Federal and state securities laws and the similar laws
of other foreign jurisdictions as may be applicable. No person has, and at Closing no person shall have, any right of first refusal, preemptive right, right of
participation, or any similar right to acquire securities of Atlantic or Atlantic Merger Sub. The issuance of the Atlantic Merger Sub Shares as part of the
Mergers will not obligate Atlantic and Atlantic Merger Sub to issue shares of Atlantic Merger Sub or other securities to any person and will not result in a
right of any holder of Atlantic and Atlantic Merger Sub’s securities to adjust the exercise, conversion, exchange or reset price under such securities. There
are no voting trusts, proxies or other Contracts with respect to the voting or transfer of Atlantic Merger Sub Shares; and (b) the Equity Interests of Atlantic
Merger Sub outstanding as of the date of this Agreement (i) have been duly authorized and validly issued and are fully paid and nonassessable, (ii) were
issued in compliance in all material respects with applicable Law, and (iii) were not issued in breach or violation of any preemptive rights or Contract to
which Atlantic or Atlantic Merger Sub is a party or bound. All of the outstanding Equity Interests of Atlantic Merger Sub are owned directly by Atlantic
free and clear and clear of all Encumbrances (other than transfer restrictions under applicable Federal Securities Laws). As of the date of this Agreement,
Atlantic has no Subsidiaries other than Atlantic Merger Sub and does not own, directly or indirectly, any Equity Interests in any Person other than Atlantic
Merger Sub.

 
8.6 Transactions with Affiliates. Schedule 8.6 of the Disclosure Schedules sets forth all Contracts between (a) Atlantic, on the one hand, and (b)

any officer, director, employee, partner, member, manager, direct or indirect equity holder or Affiliate of Atlantic or any family member of the forgoing
Persons, on the other hand (each Person identified in this clause (b), an “Atlantic Related Party”), other than (i) Contracts with respect to an Atlantic
Related Party’s employment with, or the provision of services to, Atlantic entered into in the Ordinary Course of Business (including benefit plans,
indemnification arrangements and other ordinary course compensation) and (ii) Contracts entered into after the date of this Agreement that are either
permitted pursuant to Schedule 8.6 or entered into in accordance with Schedule 8.6. No Atlantic Related Party (A) owns any interest in any material asset
used in the business of Atlantic, (B) possesses, directly or indirectly, any material financial interest in, or is a director or executive officer of, any Person
which is a material client, supplier, lender, partner, customer, lessor, lessee or other material business relation of Atlantic or (C) owes any material amount
to, or is owed any material amount by, Atlantic.

 
8.7 Litigation. There is (and since its incorporation) there has been no Action pending or, to Atlantic’s and Atlantic Merger Sub’s Knowledge,

threatened against Atlantic and Atlantic Merger Sub that, if adversely decided or resolved, would have a Material Adverse Effect on Atlantic and Atlantic
Merger Sub, taken as a whole. Neither Atlantic or Atlantic Merger Sub nor any of their respective properties or assets is subject to any material Order. As of
the date of this Agreement, there are no material Actions by Atlantic or Atlantic Merger Sub pending against any other Person.

 
8.8 Compliance with Applicable Legal Requirements.
 

(a) Atlantic and Atlantic Merger Sub have complied and are in compliance with all material Legal Requirements applicable to them and
to their assets, properties, operations and business. Atlantic or Atlantic Merger Sub has not received any written notice from any Governmental Authority to
the effect, or otherwise been advised, that it is not in compliance with any such Legal Requirements, and Atlantic has no Knowledge that any existing
circumstances are likely to result in an Action for a violation of any such Legal Requirement. To the Knowledge of Atlantic, no investigation or review by
any Governmental Authority with respect to Atlantic or Atlantic Merger Sub, or their promoters, stockholders, affiliates, directors, officers, consultants,
employees, agents or other representatives is pending or, to the Knowledge of Atlantic threatened, nor has any Governmental Authority given Atlantic
written notice of its intention to conduct the same.
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(b) Except as set forth on Schedule 8.8(b) of the Disclosure Schedules, there is no Contract or Judgment binding upon Atlantic or Atlantic

Merger Sub which has had or could reasonably be expected to have the effect of prohibiting or impairing any business practice of Atlantic or Atlantic
Merger Sub, any acquisition of property (tangible or intangible) by Atlantic or Atlantic Merger Sub, the conduct of business by Atlantic or Atlantic Merger
Sub, or otherwise limiting the freedom of Atlantic or Atlantic Merger Sub to engage in any line of business or to compete with any Person. Without limiting
the generality of the foregoing, Atlantic or Atlantic Merger Sub has not entered into any Contract under which it is restricted from selling, licensing,
manufacturing or otherwise distributing any products or from providing services to customers or potential customers or any class of customers, in any
geographic area, during any period of time, or in any segment of the market.

 
(c) Without limiting any provision of this Agreement: (i) neither Atlantic nor Atlantic Merger Sub, nor, to the Knowledge of Atlantic, any

officer, manager, agent, employee or other Person associated with or acting on behalf of Atlantic or Atlantic Merger Sub has, directly or indirectly (a) paid
or delivered or agreed to pay or deliver any fee, commission or other sum of money or item of property, however characterized, to any Person, government
official or other party that is illegal or improper under any applicable Legal Requirement, (b) used any funds for any unlawful contribution, gift,
entertainment or other unlawful expense relating to political activity, (c) made any unlawful payment or offered anything of value to any foreign or
domestic government official or employee or to any foreign or domestic political parties or campaigns, (d) violated or is in violation of any provision of the
United States Foreign Corrupt Practices Act of 1977 (15 United States Code Section 78dd-1, et seq.), as amended, or any applicable Legal Requirement of
similar effect, (e) made any unlawful bribe, rebate, payoff, influence payment, kickback or transfer of value to any other Person or (f) established or
maintained any fund that has not been recorded in the books and records of Atlantic and Atlantic Merger Sub, or (ii) Atlantic and Atlantic Merger Sub have
complied and are in compliance with applicable provisions of the United States export and sanctions laws, and regulations implemented thereunder,
including the Arms Export Control Act (22 United States Code Section 2751 et seq.), as amended, the Export Administration Act (50 United States Code
Section 2401 et seq.), as amended, the International Emergency Economic Powers Act (50 United States Code Section 17091 et seq.), as amended, and the
various sanctions regulations administered by the Office of Foreign Assets Control of the Department of the Treasury of the United States, as amended.
Without limiting the foregoing, Atlantic and Atlantic Merger Sub have not made any investments or performed any Contracts in, or involving a Person
from, Cuba, Iran, Sudan, Syria or Burma (Myanmar).

 
(d) Atlantic and Atlantic Merger Sub are not in violation of any applicable Legal Requirements relating to terrorism or money laundering,

including Executive Order No. 13224, the USA PATRIOT Act, applicable Legal Requirements comprising or implementing the Bank Secrecy Act and
applicable Legal Requirements administered by the United States Treasury Department’s Office of Foreign Asset Control (as any of the foregoing Legal
Requirements may from time to time be amended, renewed, extended, or replaced) (collectively, “Anti-Terrorism Law”) and has not engaged in or
conspired to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set
forth in any Anti-Terrorism Law.

 
(e) To the Knowledge of Atlantic, neither Atlantic nor Atlantic Merger Sub nor any of their agents acting or benefiting in any capacity in

connection with this Agreement or the transactions contemplated hereby is any of the following (each a “Blocked Person”): (i) a Person that is listed in the
annex to, or is otherwise subject to the provisions of, the Executive Order No. 13224; (ii) a Person owned or controlled by, or acting for or on behalf of, any
Person that is listed in the annex to, or is otherwise subject to the provisions of, the Executive Order No. 13224: (iii) a Person with which the Company is
prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law; (iv) a Person that commits, threatens or conspires to commit
or supports “terrorism” as defined in the Executive Order No. 13224; (v) a Person that is named as a “specially designated national” on the most current list
published by the U.S. Treasury Department Office of Foreign Asset Control at its official website or any replacement website or other replacement official
publication of such list; or (vi) a Person who is affiliated or associated with a Person listed above.

 
(f) To the Knowledge of Atlantic, neither Atlantic nor Atlantic Merger Sub nor any of their agents acting in any capacity in connection

with this Agreement or the transactions contemplated hereby (i) conducts any business or engages in making or receiving any contribution of funds, goods
or services to or for the benefit of any Blocked Person or (ii) deals in, or otherwise engages in any transaction relating to, any property or interests in
property blocked pursuant to the Executive Order No. 13224.
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8.9 Atlantic Merger Sub Activities. Atlantic Merger Sub was organized solely for the purpose of entering into this Agreement, the Ancillary

Documents and consummating the Contemplated Transactions and has not engaged in any activities or business, other than those incident or related to or
incurred in connection with its incorporation or the negotiation, preparation or execution of this Agreement and any Ancillary Documents, the performance
of its covenants or agreements in this Agreement and any Ancillary Document or the consummation of the Contemplated Transactions. Purchaser Sub does
not have any Indebtedness.

 
8.10 Financial Statements. Atlantic has not commenced commercial operations, exclusive of conducting a private placement and the Contemplated

Transactions and there are no financial statements for Atlantic or Atlantic Merger Sub.
 
8.11 No Undisclosed Liabilities. Atlantic has no material liabilities except for the liabilities set forth in Schedule 8.11 of the Disclosure Schedules.
 
8.12 Investigation; No Other Representations.
 

(a) Atlantic, on its own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that (i) it has
conducted its own independent review and analysis of, and, based thereon, has formed an independent judgment concerning the business, assets, condition,
operations and prospects of the Company and (ii) it has been furnished with or given access to such documents and information about the Company and the
Business as it and its Representatives have deemed necessary to enable it to make an informed decision with respect to the execution, delivery and
performance of this Agreement, the Ancillary Documents and the transactions contemplated hereby and thereby.

 
(b) In entering into this Agreement and the Ancillary Documents to which it is or will be a party, Atlantic has relied solely on its own

investigation and analysis and the representations and warranties expressly set forth in ARTICLE VI and ARTICLE VII and in the Ancillary Documents to
which it is or will be a party and no other representations or warranties of the Company or any other Person, either express or implied, and Atlantic, on its
own behalf and on behalf of its Representatives, acknowledges, represents, warrants and agrees that, except for the representations and warranties expressly
set forth in ARTICLES VI and VII and in the Ancillary Documents to which it is or will be a party, neither the Company nor any other Person makes or has
made any representation or warranty, either express or implied, in connection with or related to this Agreement, the Ancillary Documents or the
Contemplated Transactions.

 
8.13 Absence of Certain Changes or Events. Atlantic has conducted its business only in the ordinary and usual course and in a manner consistent

with past practice and there has not been any change, event, loss, development, damage or circumstance affecting Atlantic which, individually or in the
aggregate, has had or could reasonably be expected to have a Material Adverse Effect on Atlantic.

 
8.14 Material Contracts. Schedule 8.14 of the Disclosure Schedules lists all of the Contracts of the following nature to which Atlantic is a party or

any of its properties or assets is bound (the “Atlantic Material Contracts”):
 

(a)           (i) each Contract with a Significant Customer, Significant Supplier and each other Contract that involves performance of
services or delivery of goods or materials by Atlantic;

 
(ii) each Contract that was not entered into in the Ordinary Course of Business and that involves expenditures or receipts of

Atlantic in excess of $100,000;
 
(iii) each Contract affecting the ownership of, leasing of, title to, use of or any leasehold or other interest in any real or personal

property (excepting personal property leases and installment and conditional sales agreements having a value per item or aggregate
payments of less than $100,000 and with a term of less than one (1) year);
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(iv) each Contract with any labor union or other employee representative of a group of employees relating to wages, hours and

other conditions of employment;
 
(v) each partnership, joint venture or other Contract involving a sharing of profits, losses, costs or liabilities by Atlantic with any

other Person;
 
(vi) each Contract containing covenants that in any way purport to restrict Atlantic’s (A) business activity, (B) freedom to

engage in any line of business or to compete with any Person, including any Contracts requiring Atlantic to maintain an exclusive
relationship or requiring Atlantic to not to compete or to not to solicit in any manner, (C) ability to increase prices to a customer of the
Business, or (D) operation of the Business;

 
(vii) each Contract providing for payments to or by any Person based on sales, purchases or profits, other than direct payments

for goods in the Ordinary Course of Business;
 
(viii) each power of attorney (or similar grant of authority) of Atlantic that is currently effective and outstanding;
 
(ix) each Contract that contains or provides for an express undertaking by Atlantic to be responsible for consequential damages

or indemnification obligations;
 
(x) each Contract for capital expenditures in excess of $100,000 for any item or $250,000 in the aggregate;
 
(xi) each executive employment Contract that provides for employment of senior executives or management personnel by

Atlantic on a full-time, part-time or other basis;
 
(xii) each Contract for any independent contractor or consultant providing services to Atlantic;
 
(xiii) each written warranty, guaranty or other similar undertaking with respect to contractual performance executed by Atlantic

other than in the Ordinary Course of Business;
 
(xiv) any Contract relating to the acquisition or disposition, directly or indirectly, of any business, Real Property or other assets,

or the Equity Interests of any other Person;
 
(xv) any Contract relating to Indebtedness, the borrowing of money, or the guaranty of another Person’s borrowing of money or

other obligation, including, without limitation, all notes, mortgages, indentures and other obligations, guarantees of performance, letters
of credit, advances, and agreements and instruments for or relating to any lending or borrowing;

 
(xvi) any Contract under which the execution and delivery of this Agreement or any Ancillary Document may cause a default,

give rise to any right of termination, cancellation or acceleration, or require any Consent;
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(xvii) any Contract involving the settlement, release, compromise or waiver of any material rights, claims, obligations, duties or

liabilities;
 
(xviii) any management service, consulting, financial advisory or any other similar type Contract and all Contracts with

investment or commercial banks;
 
(xix) any Contract with any Related Parties;
 
(xx) any Contract involving any ownership, right to use, use, infringement or any claim, liability or obligation with respect to

any Intellectual Property;
 
(xxi) any other material Contract of Atlantic, whether or not entered into in the Ordinary Course of Business, which shall

include, without limitation, any Contract that requires payment by Atlantic in excess of $100,000 in any twelve (12) month period that
cannot be terminated on less than ninety (90) days’ notice without the payment of any termination fee, premium or penalty; and

 
(xxii) each amendment, supplement and modification (whether oral or written) in respect of any of the foregoing.
 

(b) Atlantic is not in material breach or default under the terms of any Atlantic Material Contract and, to the Knowledge of Atlantic, there
exists no event, condition or occurrence which (with or without due notice or lapse of time, or both) would constitute such a material breach or default by
Atlantic, nor has Atlantic received any written notice of any breach or default or alleged breach of default under any Atlantic Material Contract. To the
Knowledge of Atlantic, no other party to any Atlantic Material Contract is in breach or default under the terms thereof, and, to the Knowledge of Atlantic,
there exists no event, condition or occurrence which (with or without due notice or lapse of time, or both) would constitute such a breach or default by any
such party, nor has Atlantic received any written notice of any breach or default by any such party. The Atlantic Material Contracts are in full force and
effect and are valid and binding obligations of Atlantic and, to the knowledge of Atlantic, the other parties thereto. Atlantic has not received any written
notice from any other party to an Atlantic Material Contract of the termination or threatened termination thereof, or of any claim, dispute or controversy
with respect thereto, nor, to the Knowledge of Atlantic, is there any basis therefor. Except as provided on Schedule 8.20 of the Disclosure Schedules, no
consent of, or notice to, any third party is required under any Atlantic Material Contract as a result of or in connection with, and neither the enforceability
nor any of the terms or provisions of any Atlantic Material Contract will be affected in any manner by the execution, delivery and performance of this
Agreement, or the transactions contemplated hereby.

 
8.15 Atlantic Subsidiaries. Except as to Atlantic Merger Sub and Atlantic Holdings Grp LLC, at Closing, Atlantic shall not own, directly or

indirectly, any of the stock or equity interests in any corporation, partnership, joint venture, limited liability company, trust or other legal entity. Except as
to Atlantic Merger Sub and, as set forth on Schedule 8.15 of the Disclosure Schedules, at Closing, Atlantic shall not own (and have never in the past
owned) any equity, partnership, membership, or similar interest in, or any interest convertible into or exchangeable or exercisable for, directly or indirectly,
any equity, partnership, membership or similar interest in, any Person, and is not under any obligation to form or participate in, provide funds to, or make
any loan, capital contribution or other investment in, any Person.

 
8.16 No Conflicts; Required Consents; No Violations. Except as described on Schedule 8.16 of the Disclosure Schedules, the execution and

delivery by Atlantic and Atlantic Merger Sub of this Agreement and any Ancillary Agreements do not, and the consummation of the Contemplated
Transactions will not: (i) conflict with or violate any provision of the Governing Documents of Atlantic or Atlantic Merger Sub; (ii) violate any provision of
any Legal Requirements; or (iii) conflict with, violate, result in a breach of, constitute a default under (determined without regard to requirements of notice
or lapse of time, or both) or accelerate or permit the acceleration of the performance required by, any material Contract to which Atlantic or Atlantic Merger
Sub is a party or by which Atlantic or Atlantic Merger Sub or the assets or properties owned or leased by either of them Atlantic are bound or affected; or
(iv) violate, or constitute a breach under, any Order or applicable Law to which Atlantic or Atlantic Merger Sub or any of their properties or assets are
bound or (v) result in the creation of any Encumbrance upon any of the assets or properties (other than any Permitted Encumbrances) or Atlantic shares,
except in the case of any of clauses (i) through (v) above, as would not have a Material Adverse Effect on Atlantic or Atlantic Merger Sub. Except as
described on Schedule 8.16 of the Disclosure Schedules, the execution and delivery by Atlantic and Atlantic Merger Sub of this Agreement and any
Ancillary Agreements do not, and the consummation of the Contemplated Transactions will not require any Consent of, or designation declaration or filing
of any certificate, notice, application, report or other document with, any Governmental Authority or other Person, except for, (i) filing of the Certificates of
Merger, (ii) the approvals and consents to be obtained by Atlantic Merger Sub to effect the Mergers, (iii) the approval of the shareholders of Atlantic
Shareholders necessary to consummate the Contemplated Transactions or (iv) any other consents, approvals, authorizations, designations, declarations,
waivers or filings, the absence of which would not have any Material Adverse Effect on Atlantic or Atlantic Merger Sub.
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8.17 Intellectual Property. The representations and warranties set forth on Schedule 8.17 of the Disclosure Schedules are the sole and exclusive

representations and warranties of Atlantic with respect to Intellectual Property Rights and any actual or alleged infringement by Atlantic or the conduct of
the Business of the Intellectual Property Rights of any Person as set forth on Schedule 8.17 of the Disclosure Schedules.

 
8.18 Information Supplied. None of the Information supplied or to be supplied by or on behalf of either Atlantic or Atlantic Merger Sub expressly

for inclusion or incorporation by reference prior to the Closing in the Proxy Statement will, when the Registration Statement is declared effective, and in
the case of any amendment thereto, at the time of such amendment, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading.

 
8.19 Tax Status of Atlantic Merger Sub. Atlantic Merger Sub is disregarded as an entity separate from its owner under Treasury Regulations

Section 301.7701-3(b)(1)(ii).
 

ARTICLE IX
Indemnification

 
9.1 Survival of Representations, Warranties and Covenants. The representations, warranties, covenants and agreements set forth in this Agreement

and the Ancillary Documents as to Sellers and Atlantic, but not SeqLL, shall survive for twelve (12) months from the Closing Date (the “Survival Period”)
except for such covenants and agreements expressly agreed hereto to be performed or completed after the Closing Date, including, but not limited to, those
to be performed by SeqLL. Notwithstanding the foregoing, no Party shall be entitled to recover for any Damages pursuant to Section 9.2 or Section 9.4
unless a Claim Notice (as defined herein below) with respect to any claim is delivered to the Indemnifying Party thereunder pursuant to this ARTICLE IX
in advance of the expiration of the Survival Period. The liability for such claim will continue until such claim is fully resolved. Notwithstanding anything to
the contrary herein, this Section 9.1 shall not limit any claim or recovery available to any Party under any insurance policy applicable to any such Party or
the transactions contemplated by this Agreement.

 
9.2 Claw back of Escrow Shares.
 

(a) Subject to the provisions of this ARTICLE IX, the Escrow Shares will be held in an Escrow Account pursuant to the Escrow
Agreement, the form of which is attached hereto as Exhibit C. The Parties acknowledge and agree that SeqLL’s and Atlantic’s (including Atlantic
Shareholders) sole and exclusive remedies and recourse in connection with Damages related to Sections 9.2(a)(i)-(ii) shall be through the redemption,
adjustment and cancellation of the Escrow Shares in whole or in part (such redemption, adjustment or cancellation, the “Stock Consideration Adjustment”)
to offset any Damages based upon, resulting from or related to:

 
(i) any Breach of any representation or warranty made by the Company or by any of the Sellers regarding the Company in this

Agreement or in any Ancillary Document; and
 
(ii) any Breach of any covenant or obligation of the Company in this Agreement or in any Ancillary Document.
 

(b) The aggregate number of Escrow Shares to be clawed back or redeemed by SeqLL pursuant to Section 9.2(a), and thereby released
from the Escrow Account, shall equal and not exceed the quotient obtained by dividing Damages (as determined on the basis of, and as may be limited by,
this Article IX) by the Public Offering Price.

 
(c) For avoidance of doubt, the Sellers’ liabilities under this ARTICLE IX shall (i) be limited to the Stock Consideration Adjustment with

respect to Escrow Shares under the Escrow Agreement, and (ii) not exceed the aggregate amount of the Escrow Shares and there shall be no recourse of any
kind against any other consideration or compensation paid or payable to the Sellers. Notwithstanding anything to the contrary, no Stock Consideration
Adjustment may be taken with respect to Damages actually recovered from insurance or compensation from other sources (including, without limitation,
worker’s compensation coverages) so as to avoid duplication or “double counting” of the same Damages.
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9.3 [Reserved]
 
9.4 Indemnification by Atlantic. Subject to the provisions of this ARTICLE IX, from and after the Closing, Atlantic will, severally and not jointly,

indemnify and hold Sellers, SeqLL, and their Related Parties and permitted assigns (collectively, the “Seller/SeqLL Indemnified Parties”) harmless from
and against, and pay to the applicable Seller/SeqLL Indemnified Parties the amount of, any Damages based upon, resulting from or related to:

 
(a) any Breach of any representation or warranty made by Atlantic in this Agreement or in any Ancillary Document;
 
(b) the Breach of any covenant or obligation of Atlantic in this Agreement or in any Ancillary Document; and
 
(c) any claim or assertion for broker’s or finder’s fees or expenses arising out of the Contemplated Transactions or this Agreement by any

Person claiming to have been engaged by Atlantic or its Related Parties.
 

Any claim or recovery available from SeqLL shall be limited to coverage under its existing Directors and Officers liability insurance policy in
effect at the time of the Closing or under any subsequent insurance policy.

 
9.5 Indemnification Procedures.
 

(a) Subject to Section 9.1, any claim or demand by a Party under this Article IX (an “Indemnified Party”) in respect of payment that may
be brought under Section 9.2 or Section 9.4, as the case may be (such claim or demand, a “Direct Claim”) shall be asserted by the Indemnified Party giving
the Party against whom such claim or demand is made (the “Indemnifying Party”) reasonably prompt written notice thereof (each, a “Claim Notice”),
setting forth in reasonable detail the nature of the claim. Without limiting Section 9.1 of this Agreement, the failure of an Indemnified Party to reasonably
promptly provide a Claim Notice of any Direct Claim shall not release, waive or otherwise affect the Indemnifying Party’s obligations with respect thereto,
except to the extent that the Indemnifying Party is actually and materially prejudiced as a result of such failure. The Indemnifying Party shall have thirty
(30) days after its receipt of such Claim Notice to respond in writing to such Direct Claim. If the Indemnifying Party does not so respond within such thirty
(30) day period, the Indemnifying Party shall be deemed to have agreed to such claim and the Indemnifying Party’s obligation, subject to any limitation
contained in this Agreement, to indemnify the Indemnified Party for the full amount of all Damages related to or resulting therefrom.

 
(b) In the event that any Action shall be instituted or that any claim or demand shall be asserted by any third Party in respect of which

payment may be sought under Section 9.2 or Section 9.4, (a “Third-Party Claim”), subject to Section 9.1, such Indemnified Party shall give notice to the
Indemnifying Party of the assertion of such Third Party Claim no later than thirty (30) days after receipt of such notice; provided, that the failure to notify
the Indemnifying Party within such time period will not relieve the Indemnifying Party of any liability that it may have to any Indemnified Person, except
to the extent that the Indemnifying Party demonstrates that the defense of such Third Party Claim is materially prejudiced by the Indemnified Person’s
failure to give such notice in a timely manner (and then only to the extent of such prejudice). If an Indemnified Party gives notice to the Indemnifying Party
pursuant to this Section 9.5(b) of the assertion of a Third Party Claim, the Indemnifying Party shall be entitled to participate in the defense of such Third
Party Claim and, to the extent that it wishes (unless (i) the Indemnifying Party is also a Person against whom the Third Party Claim is made and the
Indemnified Party determines in good faith that joint representation would be inappropriate or (ii) the Indemnifying Party fails to provide reasonable
assurance to the Indemnified Party of its financial capacity to defend such Third Party Claim and provide indemnification with respect to such Third Party
Claim), to assume the defense of such Third Party Claim with counsel satisfactory to the Indemnified Person. If the Indemnifying Party assumes the
defense of a Third Party Claim, no compromise or settlement of such Third Party Claim may be effected by the Indemnifying Party without the
Indemnified Person’s Consent unless: (A) there is no finding or admission of any violation of Legal Requirement or any violation of the rights of any
Person; (B) the sole relief provided is monetary damages that are paid in full by the Indemnifying Person; (C) the Indemnified Party shall have no liability
with respect to any compromise or settlement of such Third Party Claims effected without its Consent; and (D) the compromise or settlement includes a
complete release of the Indemnified Party with respect to such Third Party Claim. Notwithstanding the foregoing, if an Indemnified Party determines in
good faith that there is a reasonable probability that a Third Party Claim may adversely affect it or its Related Parties other than as a result of monetary
damages for which it would be entitled to indemnification under this Agreement, the Indemnified Party may, by notice to the Indemnifying Person, assume
the exclusive right to defend, compromise or settle such Third Party Claim, but the Indemnifying Party will not be bound by any determination of any Third
Party Claim so defended for the purposes of this Agreement or any compromise or settlement effected without its Consent (which may not be unreasonably
withheld). With respect to any Third Party Claim subject to indemnification under this Section 9.5(b): (x) both the Indemnified Party and the Indemnifying
Person, as the case may be, shall keep the other Person fully informed of the status of such Third Party Claim and any related Actions at all stages thereof
where such Person is not represented by its own counsel; (y) the Parties agree (each at its own expense) to render to each other such assistance as they may
reasonably require of each other and to cooperate in good faith with each other in order to ensure the proper and adequate defense of any Third Party
Claim; and (z) the Indemnified Party shall be entitled to recover Damages from the Indemnifying Party not received from another Person as set forth in this
ARTICLE IX. With respect to any Third Party Claim subject to indemnification under this Section 9.5(b), the Parties agree to cooperate in such a manner
as to preserve in full (to the extent possible) the confidentiality of all Confidential Information and the attorney-client and work-product privileges. In
connection therewith, each Party agrees that: (i) it will use its commercially reasonable efforts, in respect of any Third Party Claim in which it has assumed
or participated in the defense, to avoid production of Confidential Information (consistent with applicable law and rules of procedure), and (ii) all
communications between any Party hereto and counsel responsible for or participating in the defense of any Third Party Claim shall, to the extent possible,
be made so as to preserve any applicable attorney-client or work-product privilege.
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9.6 Certain Indemnification Limitations and Terms.
 

(a) The aggregate amount of all Damages arising under the indemnification obligations set forth in this ARTICLE IX that has been
adjudicated pursuant to a final unappealable order of a court of competent jurisdiction and for which the Sellers shall be liable shall not exceed the Escrow
Shares (the “Sellers Liability Cap”), held by the Escrow Agent under the Escrow Agreement and shall be fully and exclusively satisfied by the Stock
Consideration Adjustment without any further or additional recourse of any kind.

 
(b) The liability of any Seller or its Related Party for indemnification hereunder shall in no circumstance exceed an amount equal to such

Seller’s or its Related Party’s allocated share of the Sellers Liability Cap based on their respective Escrow Shares.
 
(c) Notwithstanding anything to the contrary contained in this Agreement, the Parties acknowledge and agree that in no event shall any

Indemnifying Party be liable to any Indemnified Party for any punitive, exemplary, incidental, consequential, special or indirect Damages, including loss of
future revenue or income, loss of business reputation or opportunity relating to the breach or alleged breach of this Agreement, or diminution of value or
any Damages based on any type of multiple.

 
(d) Notwithstanding anything to the contrary contained in this Agreement, in no event shall SeqLL or its Related Parties be entitled to

indemnification pursuant to Section 9.2(a) with respect to any Taxes: (i) resulting from any transaction taken outside of the Ordinary Course of Business at
the direction of SeqLL or its Affiliates after the Closing, or (ii) with respect to any taxable period (or portion thereof) beginning after the Closing Date
arising in connection with a breach of the representations in Section 6.9 (other than with respect to a breach of the representations in Sections 6.9(b), (g),
(k), (m) and (o)).

 
(e) Each limitation set forth herein may be read and construed together, and is not exclusive of any other limitation set forth herein.
 

9.7 Calculation of Damages.
 

(a) No Party shall have any liability to any Indemnified Party under ARTICLE IX until the Indemnified Party shall have incurred, on a
cumulative basis, damages exceeding two hundred thousand ($200,000) dollars (the “Deductible”), at which point the Indemnifying Party shall be liable for
all damages in excess of the Deductible incurred by the Indemnified Party(ies).

 
(b) The amount of any Damages for which indemnification is provided under this ARTICLE IX shall be net of any amounts actually

recovered by the Indemnified Party under insurance policies (including any representations and warranties insurance policy to which a Company Entity is a
beneficiary), or other sources of indemnification. The Indemnified Party shall use its commercially reasonable efforts to recover under insurance policies
(including any representations and warranties insurance policy to which a Company Entity is a beneficiary) or indemnity, contribution or other similar
agreements for any Damages prior to seeking indemnification under this Agreement.

 
(c) All indemnification payments made under this Agreement shall be treated as an adjustment to the Stock Consideration for Tax

purposes, except as otherwise required by applicable Law.
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ARTICLE X
Termination

 
10.1 Termination. This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time prior to

the Closing:
 

(a) by mutual written consent of SeqLL, Atlantic and the Sellers;
 
(b) by SeqLL, if there has been a material breach of any of the representations or warranties set forth in ARTICLES VI, VII or VIII or any

material breach by the Company, Atlantic or the Sellers of any covenant or agreement on the part of the Company, Atlantic or the Sellers set forth in this
Agreement and such failures to perform any covenant or agreement, as applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty
(30) days after written notice thereof is delivered to the Company or Atlantic, as the case may be, by SeqLL, and (ii) the Termination Date; provided,
however, that SeqLL is not then in breach of this Agreement so as to prevent any of the conditions to Closing set forth in Sections 3.8, 3.10, 3.11 and 3.12
from being satisfied;

 
(c) by either Seller, if there has been a material breach of any representation or warranty set forth in ARTICLES V or VIII or any material

breach by SeqLL or Atlantic of any covenant or agreement set forth in this Agreement and the failures to perform any covenant or agreement, as applicable,
is (or are) not cured or cannot be cured within the earlier of (i) thirty (30) days after written notice thereof is delivered to SeqLL or Atlantic by such Seller
and (ii) the Termination Date; provided, however, that neither the Sellers nor the Company is then in breach of this Agreement so as to prevent any of the
conditions to Closing set forth in Sections 3.8, 3.9 and 3.12 from being satisfied;

 
(d) by Atlantic, if there has been a material breach of any representation or warranty set forth in ARTICLES V, VI or VII or any material

breach by SeqLL or the Company of any covenant or agreement set forth in this Agreement and the failures to perform any covenant or agreement, as
applicable, is (or are) not cured or cannot be cured within the earlier of (i) thirty (30) days after written notice thereof is delivered to SeqLL or the Company
by Atlantic and (ii) the Termination Date; provided, however, that Atlantic is not then in breach of this Agreement so as to prevent any of the conditions to
Closing set forth in Sections 3.8, 3.9, 3.10 and 3.11 from being satisfied;

 
(e) by SeqLL, Atlantic or either Seller, if the transactions contemplated by this Agreement shall not have been consummated on or prior

to July 31, 2023 (the “Termination Date”); provided that (i) the right to terminate this Agreement pursuant to this Section 10.1(e) shall not be available to
SeqLL if SeqLL’s breach of any of its covenants or obligations under this Agreement shall have proximately caused the failure to consummate the
transactions contemplated by this Agreement on or before the Termination Date, (ii) the right to terminate this Agreement pursuant to this Section 10.1(e)
shall not be available to a Seller if such Seller’s breach of its covenants or obligations under this Agreement shall have proximately caused the failure to
consummate the transactions contemplated by this Agreement on or before the Termination Date; and (iii) the right to terminate this Agreement pursuant to
this Section 10.1(e) shall not be available to any party if such party’s breach of any of its covenants or obligations under this Agreement shall have
proximately caused the failure to consummate the transactions contemplated by this Agreement on or before the Termination Date;

 
(f) by SeqLL, Atlantic or either Seller, if any Governmental Authority shall have issued an Order or taken any other action permanently

enjoining, restraining or otherwise prohibiting the transactions contemplated by this Agreement and such Order or other action shall have become final and
non-appealable;

 
(g) by SeqLL, Atlantic or either Seller, if the Special Meeting of Stockholders, pursuant to the Proxy Statement described in Section

4.6(a) above, has been held (including any adjournment or postponement thereof) and has concluded, and SeqLL’s stockholders have duly voted and the
Required SeqLL Stockholder Approval was not obtained; or

 
(h) by Atlantic or either Seller, if SeqLL is in breach of Nasdaq rules and regulations or has received a notice from any officials of Nasdaq

or the staff thereof relating to the delisting or maintenance of listing of SeqLL Common Stock on Nasdaq and SeqLL fails to cure and maintain its listing on
Nasdaq prior to Closing.

 
10.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 10.1, this entire Agreement shall forthwith

become void (and there shall be no Liability or obligation on the part of the Parties and their respective Representatives) with the exception of this Section
10.2 and ARTICLE XI , each of which shall survive such termination and remain valid and binding obligations of the Parties and (b) the Confidentiality
Agreement dated December 1, 2022 by and between Atlantic and IDC, which shall survive such termination and remain valid and binding obligations of
the parties thereto in accordance with their respective terms. Notwithstanding the foregoing, the termination of this Agreement pursuant to Section 10.1
shall not affect any Liability on the part of any Party for the willful breach of this Agreement by, or any fraud of, such Party.
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ARTICLE XI
Miscellaneous

 
11.1 Expenses. Except as provided herein, each Party shall pay its fees and expenses incurred in connection with the preparation, negotiation,

execution and performance of this Agreement and the Contemplated Transactions, including all fees and expenses of their respective Representatives. Any
governmental filing fees required to be paid prior to Closing shall be paid by Atlantic at the time any such payments are required to be remitted. Atlantic
shall pay up to $50,000 of SeqLL’s expenses incurred for the preparation of the Proxy Statement and, at Closing, all of SeqLL’s expenses incurred for the
preparation and filing of the Registration Statement and any Transfer Taxes.

 
11.2 Construction and Usage.
 

(a) The headings of Sections in this Agreement are provided for convenience only and will not affect its construction or interpretation. All
references to “Sections” refer to the corresponding Sections of this Agreement.

 
(b) In this Agreement, unless a clear contrary intention appears: (i) the singular number includes the plural number and vice versa; (ii)

reference to any Person includes such Person’s successors and assigns but, if applicable, only if such successors and assigns are not prohibited by this
Agreement, and reference to a Person in a particular capacity excludes such Person in any other capacity or individually; (iii) reference to any gender
includes each other gender; (iv) reference to any agreement, document or instrument means such agreement, document or instrument as amended or
modified and in effect from time to time in accordance with the terms thereof; (v) reference to any Legal Requirement means such Legal Requirement as
amended, modified, codified, replaced or reenacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated
thereunder, and reference to any section or other provision of any Legal Requirement means that provision of such Legal Requirement from time to time in
effect and constituting the substantive amendment, modification, codification, replacement or reenactment of such section or other provision; (vi)
“hereunder,” “hereof,” “hereto,” and words of similar import shall be deemed references to this Agreement as a whole and not to any particular Section or
other provision hereof; (vii) “including” (and with correlative meaning “include”) means including without limiting the generality of any description
preceding such term; (viii) “or” is used in the inclusive sense of “and/or”; (ix) with respect to the determination of any period of time, “from” means “from
and including” and “to” means “to but excluding”; (x) references to documents, instruments or agreements shall be deemed to refer as well to all addenda,
exhibits, schedules or amendments thereto; and (xi) references to “Dollar” or $ means the lawful currency of the United States.

 
(c) This Agreement was negotiated by the Parties with the benefit of legal representation, and any rule of construction or interpretation

otherwise requiring this Agreement to be construed or interpreted against any Party shall not apply to any construction or interpretation hereof.
 

11.3 Notices. All notices, Consents, waivers and other communications required or permitted by this Agreement shall be in writing and shall be
deemed given to a Party when: (a) delivered to the appropriate address by hand or by nationally recognized overnight courier service (costs prepaid); (b)
sent by e-mail with confirmation of transmission by the transmitting equipment; or (c) received or rejected by the addressee, if sent by certified mail, return
receipt requested, in each case to the following addresses or e-mail addresses and marked to the attention of the person (by name or title) designated below
(or to such other address, e-mail address or person as a Party may designate by notice to the other Parties):

 
(a) if to SeqLL and Purchaser Sub:
 

SeqLL Inc.
3 Federal Street
Billerica, MA 01821
Attention: Daniel Jones, Chief Executive Officer
Email: dan@seqll.com
 
with a copy (which shall not constitute notice) to:
 
Pryor Cashman LLP
7 Times Square
New York, NY 10036
Attention: Eric M. Hellige
Email: ehellige@pryorcash.com
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(b) if to Atlantic and Atlantic Merger Sub or the Company after the Closing:

 
Atlantic Merger Sub
c/o Atlantic Acquisition Corp.
270 Sylvan Avenue, Suite 2230
Englewood Cliffs, NJ 07632
Attention: Christopher Broderick, Chief Operating Officer
Email: cbroderick@atlantic-international.com

 
with a copy (which shall not constitute notice) to:
 
Davidoff Hutcher & Citron LLP
605 Third Avenue, 34th Floor
New York, New York 10158
Attention: Elliot H. Lutzker, Esq.
Email: ehl@dhclegal.com

 
(c) if to Sellers, or to the Company (prior to Closing):

 
IDC
 
IDC Technologies, Inc.
920 Hillview Court, Suite 250
Milpitas, CA 95035
Attention: Yogen Malvia, Chief Financial Officer
Email: yogen.malvia@idctechnologies.com
 
with a copy (which shall not constitute notice) to:
 
Lucosky Brookman LLP
111 Broadway, Suite 807
New York, New York 10006
Attention: Joseph M. Lucosky, Esq.
Email: jlucosky@lucbro.com
 
the Company (prior to Closing)
 
Lyneer Investments, LLC
133 Franklin Corner Road
Lawrenceville, New Jersey 08618
 
Lyneer Management
 
Lyneer Management Holdings, LLC
133 Franklin Corner Road
Lawrenceville, New Jersey 08618
Attn: James S. Radvany and Todd McNulty
Email: jradvany@lyneer.com; tmcnulty@lyneer.com
 
with a copy (which shall not constitute notice) to:
 
Troutman Pepper Hamilton Sanders LLP
301 Carnegie Center, Suite 400
Princeton, NJ 08543-5276
Attention: Donald R. Readlinger, Esq.
Email: donald.readlinger@troutman.com
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11.4 Jurisdiction; Service of Process. Any Action arising out of or relating to this Agreement or any Contemplated Transaction may be brought in a

state or federal court of competent jurisdiction in the State of New York, and each of the Parties irrevocably submits to the exclusive jurisdiction of each
such court in any such Action, waives any objection it may now or hereafter have to venue or to convenience of forum, agrees that all claims in respect of
the Action shall be heard and determined only in any such court and agrees not to bring any Action arising out of or relating to this Agreement or any
Contemplated Transaction in any other court. The Parties agree that any of them may file a copy of this paragraph with any court as written evidence of the
knowing, voluntary and bargained agreement between the Parties irrevocably to waive any objections to venue or to convenience of forum. Process in any
Action referred to in the first sentence of this Section 11.4 may be served on any Party anywhere in the world.

 
11.5 Enforcement of Agreement. Each Party acknowledges and agrees that the other Parties would be irreparably damaged if any of the provisions

of this Agreement are not performed in accordance with their specific terms and that any breach of this Agreement could not be adequately compensated in
all cases by monetary damages alone. Accordingly, in addition to any other right or remedy to which a Party may be entitled, at law or in equity, it may be
entitled to enforce any provision of this Agreement by a decree of specific performance and to temporary, preliminary and permanent injunctive relief to
prevent breaches or threatened breaches of any of the provisions of this Agreement, without posting any bond or other undertaking.

 
11.6 Waiver, Remedies Cumulative. The rights and remedies of the Parties to this Agreement are cumulative and not alternative. Neither any

failure nor any delay by any Party in exercising any right, power or privilege under this Agreement or any of the documents referred to in this Agreement
will operate as a waiver of such right, power or privilege, and no single or partial exercise of any such right, power or privilege will preclude any other or
further exercise of such right, power or privilege or the exercise of any other right, power or privilege. To the maximum extent permitted by applicable law:
(a) no claim or right arising out of this Agreement or any of the documents referred to in this Agreement can be discharged by one Party, in whole or in
part, by a waiver or renunciation of the claim or right unless in writing signed by the other Party; (b) no waiver that may be given by a Party will be
applicable except in the specific instance for which it is given; and (c) no notice or demand on one Party will be deemed to be a waiver of any obligation of
that Party or of the right of the Party giving such notice or demand to take further action without notice or demand as provided in this Agreement or the
documents referred to in this Agreement.

 
11.7 Entire Agreement and Modification. This Agreement supersedes all prior agreements, whether written or oral, between the Parties with

respect to its subject matter (including any letter of intent and any confidentiality agreement between the Parties and any of their Related Parties) and
constitutes (along with the schedules, exhibits and other documents delivered pursuant to this Agreement) a complete and exclusive statement of the terms
of the agreement between the Parties with respect to its subject matter. This Agreement may not be amended, supplemented, or otherwise modified except
by a written agreement executed by the Parties hereto.

 
11.8 Disclosure Schedule. The representations and warranties contained in ARTICLES V -VIII are qualified by reference to the Disclosure

Schedules of the respective Parties attached to this Agreement (collectively, the “Disclosure Schedule”). The Parties agree that the Disclosure Schedules
constitute (a) exceptions to particular representations, warranties, covenants and obligations of such Seller and the Company, as set forth in this Agreement,
or (b) descriptions or lists of other items referred to in this Agreement. Inclusion of information in the Disclosure Schedules shall not be construed as an
admission that such information is material to any Party or, or the Business. The Parties acknowledge that headings have been inserted on the individual
schedules included in the Disclosure Schedules for the convenience of reference only and shall not affect the construction or interpretation of any of the
provisions of the Agreement or the Disclosure Schedule.

 
11.9 Assignments, Successors and No Third Party Rights. No Party may assign any of its rights or delegate any of its obligations under this

Agreement without the prior written consent of the other Parties; provided, that SeqLL may assign its rights hereunder to Purchaser Sub and/or collaterally
assign its rights hereunder to any financial institution providing financing in connection with the Contemplated Transactions. Subject to the preceding
sentence, this Agreement will apply to, be binding in all respects upon and inure to the benefit of the successors and permitted assigns of the Parties. Any
attempted assignment in violation of this Section 11.9 shall be void ab initio. Nothing expressed or referred to in this Agreement will be construed to give
any Person other than the Parties to this Agreement any legal or equitable right, remedy or claim under or with respect to this Agreement or any provision
of this Agreement, except such rights as shall inure to a successor or permitted assignee pursuant to this Section 11.9.
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11.10 Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions

of this Agreement will remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree will remain in
full force and effect to the extent not held invalid or unenforceable.

 
11.11 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the Contemplated

Transactions, including the applicable statute of limitations, shall be governed by and construed in accordance with the Laws of the State of New York,
without giving effect to any choice of law or conflict of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause
the application of the Law of any jurisdiction other than the State of New York.

 
11.12 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and permitted

assigns and, except as otherwise provided in this Agreement, express or implied, nothing is intended to or shall confer upon any other Person any rights,
benefits or remedies of any nature whatsoever under or by reason of this Agreement.

 
11.13 Extension; Waiver. The Company (prior to the Closing) may (a) extend the time for the performance of any of the obligations or other acts

of SeqLL or Atlantic set forth herein, (b) waive any inaccuracies in the representations and warranties of SeqLL or Atlantic set forth herein or (c) waive
compliance by SeqLL or Atlantic with any of the agreements or conditions set forth herein. SeqLL or Atlantic may (i) extend the time for the performance
of any of the obligations or other acts of the Company set forth herein, (ii) waive any inaccuracies in the representations and warranties of the Company set
forth herein or (iii) waive compliance by the Company with any of the agreements or conditions set forth herein. Any agreement on the part of any such
Party to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such Party. Any waiver of any term or
condition shall not be construed as a waiver of any subsequent breach or a subsequent waiver of the same term or condition, or a waiver of any other term
or condition of this Agreement. The failure of any Party to assert any of its rights hereunder shall not constitute a waiver of such rights.

 
11.14 Waiver of Jury Trial. THE PARTIES HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING OUT OF OR

RELATING TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. THE PARTIES AGREE THAT ANY OF THEM MAY FILE A
COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR
AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE TRIAL BY JURY AND THAT ANY ACTION WHATSOEVER BETWEEN
THEM RELATING TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS SHALL INSTEAD BE TRIED IN A COURT OF
COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

 
11.15 Execution of Agreement. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original

copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement. The exchange of copies of this
Agreement and of signature pages by electronic mail in PDF format shall constitute effective execution and delivery of this Agreement as to the Parties and
may be used in lieu of the original Agreement for all purposes. Signatures of the Parties transmitted by electronic mail in PDF or Docusign formats shall be
deemed to be their original signatures for all purposes.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;

SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the Parties have executed this Agreement and Plan of Reorganization on the date first above written.
 

  PURCHASER:
   
  SEQLL INC., a Delaware corporation
   
  By: /s/ Daniel Jones
    Daniel Jones, Chief Executive Officer
   
  PURCHASER SUB:
   
  SEQLL MERGER LLC, a Delaware limited liability

company
   
  By: /s/ Daniel Jones
    Daniel Jones, Managing Member
   
  ATLANTIC ACQUISITION CORP., a Delaware

corporation
   
  By: /s/ Jeffrey Jagid
    Jeffrey Jagid, Chief Executive Officer
   
  ATLANTIC MERGER, LLC,
  a Delaware limited liability company
   
  By: /s/ Jeffrey Jagid
    Jeffrey Jagid, Managing Member
   
  COMPANY:
   
  LYNEER INVESTMENTS, LLC, a Delaware limited
  liability company
   
  By: /s/ Prateek Gattani
    Prateek Gattani, Manager
   
  SELLERS:
   
  IDC TECHNOLOGIES, INC., a California corporation
   
  By: /s/ Prateek Gattani
    Prateek Gattani, Chief Executive Officer
   
  LYNEER MANAGEMENT HOLDINGS, LLC,
  a Delaware limited liability company
   
  By: /s/ James S. Radvany
    James S. Radvany, Manager

 
SIGNATURE PAGE TO AGREEMENT AND PLAN OF REORGANIZATION

 

 



 

 
ANNEX A

 
DEFINITIONS

 
For purposes of this Agreement, the following terms have the meanings set forth below.
 
“Action” means any litigation, suit, action, proceeding, claim, indemnification claim (under contract or otherwise), demand, complaint, grievance,

investigation (including a Tax audit), hearing, audit, order, decree, injunction, judgment, ruling, directive, charge, award, arbitration, mediation or
otherwise, including those commenced, brought, conducted or heard by or before, or otherwise involving, any Governmental Authority.

 
“Affiliate” and “Affiliates,” with respect to any Person, means any Person or Persons which, directly or indirectly, control(s) or is or are controlled

by that Person, or is or are under common control with that Person. For the purposes of this definition, “control” (including, with correlative meaning, the
terms “controlled by” and “under common control with”), as used with respect to any Person, shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of such Person, whether through ownership of voting securities, by contract or otherwise.

 
“Ancillary Document” or “Ancillary Documents” means any one or more of the agreements, documents, certificates and instruments being

delivered pursuant to this Agreement, including, without limitation, the documents and agreements to be delivered by the Parties pursuant to ARTICLE III
hereof.

 
“Approval” means any license, permit, consent, approval, authorization, order, registration, filing, waiver, qualification or certification.
 
“BMO Credit Facility” means the ABL Credit Agreement, dated as of August 31, 2021 (and as may be amended from time to time), among IDC,

the Company, Lyneer Holdings and Lyneer Staffing, as Borrowers, the Lenders (as defined therein), BMO Harris Bank N.A., as Administrative Agent and
Swing Line Lender, and BMO Capital Markets, as Arranger and Book Runner.

 
“Breach” means any breach of, or any inaccuracy in, any representation or warranty or any breach of, or failure to perform or comply with, any

covenant or obligation, in or of this Agreement or any Ancillary Document or any other Contract, or any event which with the passing of time or the giving
of notice, or both, would constitute such a breach, inaccuracy or failure.

 
“Business Day” means any day other than (a) Saturday or Sunday or (b) any other day on which banks in New York, New York are permitted or

required to be closed.
 
“Capital Raise Cash” means the amount of cash transferred by the Capital Raise Transferors to SeqLL in exchange for SeqLL Common Stock in

the Capital Raise.
 
“Capital Raise Transferors” means any new or existing shareholder transferring cash to SeqLL in exchange for SeqLL Common Stock in the

Capital Raise.
 
“Company Intellectual Property” means any and all Intellectual Property that is owned or licensed by the Company and/or has been or is used or is

held for use in the Business, including any and all derivative works developed from such Intellectual Property, and includes the Registered Intellectual
Property.

 
“CCPA” means the California Consumer Protection Act, as amended.
 

 



 

 
“CERCLA” means Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.
 
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
 
“Code” means the United States Internal Revenue Code of 1986, as amended, and any reference to any particular Code section shall be interpreted

to include any revision of or successor to that section regardless of how numbered or classified.
 
“Company Acquisition Proposal” means (a) any transaction or series of related transactions under which any Person(s), directly or indirectly, (i)

acquires or otherwise purchases the Company or (ii) all or a material portion of assets or businesses of the Company (in the case of each of clause (i) and
(ii), whether by merger, consolidation, recapitalization, purchase or issuance of equity securities, tender offer or otherwise), or (b) any material equity or
similar investment in the Company. Notwithstanding the foregoing or anything to the contrary herein, none of this Agreement, the Ancillary Documents or
the transactions contemplated hereby or thereby shall constitute a Company Acquisition Proposal.

 
“Company Entities” means collectively, the Company, Lyneer Holdings, Inc., a Delaware corporation, (“Lyneer Holdings”) that is a direct

subsidiary of the Company and Lyneer Staffing Solutions, LLC, a Delaware limited liability company (“Lyneer Staffing”) that is an indirect subsidiary of
the Company.

 
“Consent” means any approval, consent, ratification, waiver or other authorization.
 
“Contemplated Transactions” means all of the transactions contemplated by this Agreement and each of the Ancillary Documents.
 
“Contract” means any written or oral agreement, note, guarantee, mortgage, indenture, lease, deed of trust, license, plan, instrument or other

contract or legally binding arrangement or commitment.
 
“Damages” means all Actions, charges, complaints, claims, Third Party Claims, demands, injunctions, judgments, orders, decrees, rulings, dues,

liabilities, obligations, Taxes, liens, assessments, levies, losses, fines, penalties, damages, liabilities, costs, fees and expenses, including reasonable
attorneys’, accountants’, consultants’, investigators’ and experts’ fees and expenses incurred in investigating, defending or settling any of the foregoing
and/or in the enforcement of this Agreement. For the avoidance of doubt, “Damages” shall include any punitive damages owing to a third Party.

 
“Employee Plan” means any “employee benefit plan” as defined by Section 3(3) of ERISA, all specified fringe benefit plans as defined in Section

6039D of the Code, and all other bonus, incentive- compensation, deferred-compensation, profit-sharing, stock-option, stock-appreciation-right, stock-
bonus, stock-purchase, employee-stock-ownership, savings, severance, change-in-control, supplemental- unemployment, layoff, salary-continuation,
retirement, pension, health, life-insurance, disability, accident, group-insurance, vacation, holiday, sick-leave, fringe-benefit or welfare plan, and any other
employee compensation or benefit plan, agreement, policy, practice, commitment, contract or understanding (whether qualified or nonqualified, currently
effective or terminated, written or unwritten) and any trust, escrow or other agreement related thereto that (a) is sponsored, maintained or contributed to by
a Company Entity, or with respect to which any Company Entity has or may have any liability (including, without limitation, through its relationship with
an ERISA Affiliate), and (b) provides compensation and/or benefits, or describes policies or procedures applicable to any current or former director, officer,
employee or individual service provider of any Company Entity, or the dependents of any thereof.

 
“Encumbrance” means any charge, claim, community or other marital property interest, condition, equitable interest, lien, warrant, purchase right,

option, pledge, security interest, mortgage, right of way, easement, encroachment, servitude, right of first option, right of first refusal or similar restriction,
including any restriction on use, voting (in the case of any security or equity interest), transfer, receipt of income or exercise of any other attribute of
ownership.

 

 



 

 
“Environmental Claim(s)” means any and all administrative, regulatory or judicial actions, suits, demands, directives, claims, liens, investigations,

proceedings or notices of noncompliance or violation (written or oral) by any Person alleging potential liability (including potential liability for
enforcement, investigation costs, cleanup costs, governmental response costs, removal costs, remedial costs, natural resources damages, property damages,
personal injuries or penalties) arising out of, based on or resulting from: (a) the presence or Release into the environment of any Hazardous Material; (b)
circumstances forming the basis of any violation or alleged violation of any Environmental Law; or (c) any and all claims by any Person seeking damages,
contribution, indemnification, cost recovery, compensation or injunctive relief resulting from the presence or Release of any Hazardous Material.

 
“Environmental Law(s)” means any and all foreign, federal, state or local statutes, laws, rules, regulations, ordinances, codes, policies or rules of

common law in effect and any judicial or administrative interpretation thereof as of the Agreement Date and the Closing, including any judicial or
administrative order, consent decree or judgment, relating to the environment, health, safety or Hazardous Materials, including without limitation the
CERCLA; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq.; the Federal Water Pollution Control Act, as amended, 33
U.S.C. § 1251 et seq.; the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Safe Drinking Water
Act, 42 U.S.C. § 3808 et seq.

 
“Environmental Permits” means all environmental, health and safety licenses, permits, registrations, approvals, authorizations and agreements

from or with Governmental Authorities.
 
“Equity Interests” means (a) any partnership interests, (b) any membership interests or units, (c) any shares of capital stock, (d) any other interest

or participation that confers on a Person the right to receive a share of the profits and losses of, or distribution of assets of, the issuing entity, (e) any
subscriptions, calls, warrants, options, or commitments of any kind or character relating to, or entitling any Person or entity to purchase or otherwise
acquire partnership interests, membership interests or units, capital stock, or any other equity securities, (f) any securities convertible into or exercisable or
exchangeable for partnership interests, membership interests or units, capital stock, or any other equity securities, or (g) any other interest classified as an
equity security of a Person.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“Escrow Agent” means Continental Stock Transfer & Trust Company.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“FTCA” means the Federal Trade Commission Act, as amended, including, without limitation, part Section 5(a) of the FTC Act (15 USC §45),

which prohibits “unfair or deceptive acts or practices” in or affecting commerce.
 
“GAAP” means United States generally accepted accounting principles consistently applied, as in effect from time to time.
 
“General Enforceability Exceptions” means those exceptions to enforceability due to applicable bankruptcy, insolvency, reorganization,

moratorium or other similar laws affecting the enforcement of creditors’ rights generally, and general principles of equity (regardless of whether such
enforceability is considered in a proceeding at law or in equity).

 
“Governing Documents” means with respect to any particular entity: (a) if a corporation, the articles or certificate of incorporation and the bylaws;

(b) if a general partnership, the partnership agreement and any statement of partnership; (c) if a limited partnership, the limited partnership agreement and
the certificate of limited partnership; (d) if a limited liability company, the articles of organization and operating agreement; (e) if another type of Person,
any other charter or similar document adopted or filed in connection with the creation, formation or organization of the Person; (f) all equityholders’
agreements, voting agreements, voting trust agreements, joint venture agreements, registration rights agreements or other agreements or documents relating
to the organization, management or operation of any Person or relating to the rights, duties and obligations of the equityholders of any Person; and (g) any
amendment or supplement to any of the foregoing.

 

 



 

 
“Governmental Authority” means any (a) nation, state, county, city, town, borough, village, district or other jurisdiction; (b) federal, state, local,

municipal, foreign or other government; (c) governmental or quasi-governmental authority of any nature (including any agency, branch, department, board,
commission, court, tribunal or other entity exercising governmental or quasi-governmental powers); (d) multinational organization or body; (e) body
exercising, or entitled or purporting to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power; or (f)
official of any of the foregoing.

 
“Hazardous Materials” means: (a) any petroleum or petroleum products, radioactive materials, asbestos in any form, mold, mildew, transformers

or other equipment that contain dielectric fluid containing regulated levels of polychlorinated biphenyls (PCBs), silica, respiratory irritants, lead and lead
based paint and radon gas; (b) any chemicals, materials or substances which are now or ever have been defined as or included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,”
“toxic pollutants,” or other words of similar import, under any Environmental Law; and (c) any other pollutant, contaminant, chemical, material, substance,
waste or constituent (including crude oil or any other petroleum product and asbestos) addressed by, subject to regulation under, or which can give rise to
liability or an obligation under, any Environmental Law.

 
“HIPAA” means the Health Insurance Portability and Accountability Act of 1996 Public Law 104- 191, as amended and the HHS implementing

regulations at 45 C.F.R. Parts 160, 162, 164.
 
“Indebtedness” means, with respect to any Person, all liabilities in respect of: (a) borrowed money; (b) indebtedness evidenced by bonds, notes,

debentures or similar instruments; (c) capitalized lease obligations; (d) the deferred purchase price of assets, services or securities, including earn-out
payments or similar obligations, (other than ordinary trade accounts payable) net of any acquisition-related receivables arising under or related to the
purchase of such assets, services or securities (other than ordinary trade accounts receivable); (e) conditional sale or other title retention agreements; (f) the
factoring or discounting of accounts receivable; (g) swap or hedging agreements or arrangements; (h) reimbursement obligations, whether contingent or
matured, with respect to letters of credit, bankers’ acceptances, bank overdrafts, surety bonds, other financial guarantees and interest rate protection
agreements (without duplication of other indebtedness supported or guaranteed thereby); (i) Management Payments; (j) interest, premium, penalties and
other amounts owing in respect of the items described in the foregoing clauses (a) through (i) after giving effect to the Closing; (k) all Indebtedness of the
types referred to in clauses (a) through (i) guaranteed in any manner by such Person, whether or not any of the foregoing would appear on a consolidated
balance sheet prepared in accordance with GAAP; and (l) any unfunded pension liabilities. For the avoidance of doubt, the definition of Indebtedness shall
exclude the Stand-Alone Amount under the BMO Credit Facility.

 
“Intellectual Property” means all (a) foreign and domestic patents, patent applications, patent disclosures and inventions, (b) internet domain

names, trademarks, service marks, trade dress, trade names (including variants thereof currently used in the Business), logos and corporate or company
names (both foreign and domestic) and registrations and applications for registration thereof together with all of the goodwill associated therewith, (c)
copyrights (registered or unregistered) and copyrightable works (both foreign and domestic) and registrations and applications for registration thereof, (d)
mask works and registrations and applications for registration thereof, (e) computer software (including source code and executable code), data, data bases
and documentation thereof, including rights to Third Party Software used in the Business, (f) trade secrets and other Confidential Information (including,
without limitation, ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not reduced to practice), know how,
manufacturing, assembly, construction, production and service processes and techniques, research and development information, drawings, specifications,
designs, plans, proposals, technical data, financial and marketing plans and customer and supplier lists and information), (g) social media accounts, (h)
other intellectual property rights, (i) copies and tangible embodiments thereof (in whatever form or medium) and (j) all goodwill associated with the
foregoing (including the right to sue and recover damages for past, present and future infringements thereof).

 

 



 

 
“IRS” means the United States Internal Revenue Service and, to the extent relevant, the United States Department of the Treasury.
 
“Knowledge”: (a) with respect to the Company Entities means the actual knowledge of Todd McNulty and James Radvany; (b) with respect to

Lyneer Management means the actual knowledge of Todd McNulty and James Radvany; (c) with respect to IDC means the actual knowledge of the
directors and officers of IDC, as well as any employees or consultants acting in relation to the Contemplated Transactions, with respect to a particular fact
or other matter; (d) with respect to Atlantic and Atlantic Merger Sub means the actual knowledge of the directors and officers of Atlantic; and (e) with
respect to SeqLL and Purchaser Sub, means the actual knowledge of the officers and directors of SeqLL.

 
“Law” means each provision of any currently implemented Federal, state, local or foreign law, statute, ordinance, order, code, rule or regulation,

promulgated or issued by any Governmental Authority.
 
“Lease” means any lease of Real Property or any lease or rental agreement, license, right to use or installment and conditional sale agreement to

which any Company Entity is a Party and any other Contract pertaining to the leasing or use of any equipment.
 
“Legal Requirement” means any federal, state, local, municipal, foreign, international, and multinational or other constitution, law, ordinance,

principle of common law, code, regulation, statute or treaty.
 
“Loan Agreement” means that certain Loan Agreement dated as of August 31, 2021 (as amended, restated, supplemented, or otherwise modified)

among IDC, the Company, Lyneer Holdings, Lyneer Staffing, SPP Credit Advisors LLC, as Agent, and the Lenders identified therein.
 
“Made Available” or words of similar import (regardless of whether capitalized or not) means, when used with reference to documents or other

materials required to be provided or made available to any other Party, any documents or other materials posted to the respective electronic data rooms
maintained by each Party as of 5:00 p.m., Eastern Time, at least one (1) day prior to the date of this Agreement.

 
“Management Payments” means all obligations and liabilities of the Company Entities (or assumed from other Persons) with respect to all

amounts payable to, or on behalf of, current and/or former managers, employees, officers and agents of the Company Entities pursuant to any Employee
Plan or any other arrangement (including any sale bonus, incentive, retention, employment, retirement, compensation, separation, severance or similar plan
or agreement) in connection with or as a result of the Contemplated Transactions, whether or not accrued on the Financial Statements, and together with the
employer’s portion of all payroll and similar Taxes payable in connection therewith.

 
“Material Adverse Change” or “Material Adverse Effect” means, with respect to any Person, any change, effect, event, occurrence, state of facts or

development that, individually or in the aggregate, is materially adverse to such Person or to the condition (financial or otherwise), results of operations or
prospects of such Person or its business taken as a whole; provided, however, that none of the following shall be taken into account (either alone or in
combination) in determining whether there has been a Material Adverse Change or Material Adverse Effect: (a) the effect of any change that is generally
applicable to the industry and markets in which such Person operates; (b) without limiting subparagraph (a) immediately above, the effect of any change
that is generally applicable to the United States economy or its securities or financing markets, or the world economy or international securities or
financing markets; (c) any event, effect, change or circumstance resulting from or related to an act of God, war, natural disaster, act of terrorism or similar
event affecting the United States; (d) the effect of any change in GAAP or applicable Laws; (e) the failure of such Person to meet or achieve the results set
forth in any projection, forecast, or budget; (f) the effect of any events or occurrences related to the announcement or consummation of the Contemplated
Transactions pursuant to this Agreement; or (g) the effect of any action taken by such Person that is required by the terms of this Agreement or was
otherwise taken (or not taken) with the prior written consent of or at the direct request of an authorized officer of the other parties to this Agreement;
provided, however, that any change or effect referred to in subparagraphs (a), (b), (c), or (d) of the foregoing definition may be included in the
determination of whether a Material Adverse Change or Material Adverse Effect has occurred if such change or effect has a disproportionate adverse
impact on such Person, relative to the other companies of similar size operating in the same industry in which such Person operates.

 

 



 

 
“Nasdaq” means the Nasdaq Stock Market LLC.
 
“NY SHIELD Act” means the New York Stop Hacks and Improve Electronic Data Security Act, as amended.
 
“Order” means any order, injunction, judgment, decree, ruling, assessment or arbitration award of any Governmental Authority or arbitrator.
 
“Ordinary Course of Business” means an action taken by a Person will be deemed to have been taken in the Ordinary Course of Business only if

that action: (a) is consistent in nature, scope and magnitude with the past practices of such Person and is taken in the ordinary course of the normal, day-to-
day operations of such Person; (b) does not require extraordinary or special authorization by the board of directors or shareholders of such Person (or by
any Person or group of Persons exercising similar authority) and does not require any other separate or special authorization of any nature; and (c) is
similar in nature, scope and magnitude to actions customarily taken or events that occur, without any separate or special authorization, in the ordinary
course of the normal, day-to-day operations of other Persons that are in the same or similar line of business as such Person.

 
“PBC” means PBC Lyneer Holdings, LLC, a Delaware limited liability company, and/or PBC Lyneer Co-Investors, L.P., a Delaware limited

partnership, as applicable.
 
“Permitted Encumbrances” means (a) Encumbrances for current Taxes not yet due and payable or for Taxes the amount or validity of which is

being contested in good faith by appropriate proceedings; (b) mechanics’, carriers’, workers’, repairers’ and similar liens arising or incurred in the Ordinary
Course of Business, in each case, for amounts which are not delinquent or which are being contested in good faith by appropriate proceedings and for
which adequate reserves have been established on the face of the balance sheet included in the Interim Financial Statements; (c) applicable zoning,
entitlement, building and other land use Encumbrances promulgated by any Governmental Authority applicable to the Leased Real Property which do not,
individually or in the aggregate, interfere in more than a de minimis way with the current use, occupancy or operation of any Leased Real Property; (d) as
to the Leased Real Property, (i) easements, encumbrances, restrictions and other matters of record, (ii) easements, encumbrances, restrictions and other
matters that would be shown by an accurate ALTA title insurance policy or an accurate ALTA/ACSM survey, and (iii) rights of any landlords.

 
“Permits” means all Consents, licenses, permits, registrations, approvals, authorizations and agreements from, with, issued, granted, given or

otherwise Made Available by or under the authority of any Governmental Authority or pursuant to any Legal Requirement, including, without limitation,
Environmental Permits.

 
“Person” means any individual, sole proprietorship, corporation, partnership, limited liability company, joint venture, association, bank, trust

company, trust or other entity, whether or not legal entities, or any Governmental Authority.
 
“Personal Data” means all data relating to one or more individual(s) that is personally identifying (i.e., data that identifies an individual or, in

combination with any other information or data available to any Person, is capable of identifying an individual), including, without limitation, data
collected automatically, including data collected through a mobile or other electronic device.

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

including the Closing Date.
 
“Public Documents” means any report, document or filing made with the U.S. Securities and Exchange Commission.
 
“Real Property” means all parcels and tracts of land, together with all buildings, structures, fixtures and improvements located thereon (including

those under construction), and all privileges, rights, easements, hereditaments and appurtenances belonging to or for the benefit of such land, including all
easements appurtenant to and for the benefit of such land, and all rights existing in and to any streets, alleys, passages and other rights-of-way included
thereon or adjacent thereto (before or after vacation thereof) and vaults beneath any such streets.

 
“Registered Intellectual Property” means all of the Registered IP owned by, under obligation of assignment to, or filed in the name of, the

Company.
 

 



 

 
“Registered IP” means all United States, international and foreign: (a) patents and patent applications (including provisional applications and

design patents and applications) and all reissues, divisions, divisionals, renewals, extensions, counterparts, continuations and continuations-in-part thereof,
and all patents, applications and filings claiming priority thereto or serving as a basis for priority thereof; (b) registered trademarks, registered service
marks, applications to register trademarks, applications to register service marks, intent-to-use applications, or other registrations or applications related to
trademarks; (c) registered copyrights and applications for copyright registration; (d) domain name registrations and Internet number assignments; and (e)
any other Intellectual Property that is the subject of an application, certificate, filing, registration or other document issued, filed with, or recorded by any
Governmental Authority.

 
“Related Party” means:
 
(a) with respect to a particular individual: (i) each other member of such individual’s Family; (ii) any Person that is directly or indirectly controlled

by any one or more members of such individual’s Family; (iii) any Person in which members of such individual’s Family hold (individually or in the
aggregate) an interest; (iv) any Person with respect to which one or more members of such individual’s Family serves as a director, officer, partner,
executor or trustee (or in a similar capacity); and (v) any Person that directly or indirectly, through one or more intermediaries controls, is controlled by, or
is under common control with any of the foregoing individuals; and

 
(b) with respect to a specified Person other than an individual: (i) any Person that directly or indirectly controls, is directly or indirectly controlled

by or is directly or indirectly under common control with such specified Person; (ii) any Subsidiary of such Person; (iii) any Person that holds an equity or
other beneficial interest, directly or indirectly, in such specified Person; (iv) each Person that serves as a director, officer, partner, manager, employee,
consultant, agent, executor, trustee, advisor or other Representative of such specified Person (or in a similar capacity);(v) any Person in which such
specified Person holds an equity or other beneficial interest, directly or indirectly; and (vi) any Person with respect to which such specified Person serves as
a general partner or a trustee (or in a similar capacity).

 
For purposes of this definition, (x) “control” (including “controlling,” “controlled by,” and “under common control with”) means the possession,

direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise, and shall be construed as such term is used in the rules promulgated under the Securities Act; (y) the “Family” of an
individual includes (i) the individual, (ii) the individual’s spouse, (iii) any other natural person who is related to the individual or the individual’s spouse
within the second degree, and (iv) any other natural person who resides with such individual.

 
“Release” means any release, spill, emission, emptying, leaking, injection, deposit, disposal, discharge, dispersal, leaching, pumping, pouring, or

migration into the atmosphere, soil, surface water, groundwater or property.
 
“Representative” means with respect to a particular Person, any director, officer, manager, employee, agent, consultant, advisor, accountant,

financial advisor, legal counsel or other representative of that Person.
 
“Required Atlantic Stockholder Approval” means the requisite vote, consent or approval of the Atlantic stockholders (including any separate class

or series vote, consent or approval that is required, whether pursuant to Atlantic’s organizational documents, any stockholder agreement or otherwise) shall
have authorized, approved and consented to, the execution, delivery and performance of this Agreement and each of the Ancillary Documents to which
Atlantic is or is required to be a party or bound, and the consummation of the transactions contemplated hereby and thereby, including the SeqLL Merger.

 
“Required Company Member Approval” means the requisite vote, consent or approval of the Company’s members (including any separate class or

series vote, consent or approval that is required, whether pursuant to the Company’s organizational documents, any member agreement or otherwise) shall
have authorized, approved and consented to, the execution, delivery and performance of this Agreement and each of the Ancillary Documents to which the
Company is or is required to be a party or bound, and the consummation of the transactions contemplated hereby and thereby, including the Lyneer Merger.

 

 



 

 
“Required SeqLL Stockholder Approval” means the requisite vote, consent or approval of the SeqLL stockholders (including any separate class or

series vote, consent or approval that is required, whether pursuant to SeqLL’s organizational documents, any stockholder agreement or otherwise) shall
have authorized, approved and consented to, the execution, delivery and performance of the Stockholder Approval Matters.

 
“SEC” means the Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Securities Laws” means the U.S. Federal securities laws.
 
“SeqLL Acquisition Proposal” means any transaction or series of related transactions under which any person(s), directly or indirectly, acquires or

otherwise purchases SeqLL or all or a material portion of SeqLL’s capital stock, or any material equity or similar investment in SeqLL, in each case
excluding this Agreement and the transactions contemplated thereby, including the Asset Purchase Agreement.

 
“Software” means all computer software and subsequent versions thereof, including source code, object, executable or binary code, objects,

comments, screens, user interfaces, report formats, templates, menus, buttons and icons and all files, data, materials, manuals, design notes and other items
and documentation related thereto or associated therewith.

 
“Straddle Period” means any taxable period beginning before and ending after the Closing Date.
 
“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association, or other business entity of

which (a) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in
the election of directors, managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof or (b) if a limited liability company, partnership, association, or other business entity (other than a
corporation), a majority of partnership or other similar ownership interest thereof is at the time owned or controlled, directly or indirectly, by that Person or
one or more of the other Subsidiaries of that Person or a combination thereof and for this purpose, a Person or Persons owns a majority ownership interest
in such a business entity (other than a corporation) if such Person or Persons shall be allocated a majority of such business entity’s gains or losses or shall
be or control any managing director or general partner of such business entity (other than a corporation); and the term “Subsidiary” shall include all
Subsidiaries of such Subsidiary.

 
“Tax” means any income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, property, environmental,

windfall profit, customs, vehicle, airplane, boat, vessel or other title or registration, capital stock, franchise, employees’ income withholding, foreign or
domestic withholding, social security, unemployment, disability, real property, personal property, sales, use, transfer, value added, alternative, add-on
minimum and other tax, fee or similar assessment, levy, tariff, charge or duty in the nature of a tax, and any interest, penalty, addition or additional amount
thereon imposed, assessed or collected by or under the authority of any Taxing Authority, and any amounts described herein for which a taxpayer is liable
pursuant to a tax indemnification agreement, tax sharing agreement, tax allocation agreement or other similar agreement.

 
“Tax Return” means any return (including any information return), report, statement, schedule, notice, form, declaration, claim for refund or other

document or information filed with or submitted to, or required to be filed with or submitted to, any Taxing Authority in connection with the determination,
assessment, collection or payment of any Tax or in connection with the administration, implementation or enforcement of or compliance with any Legal
Requirement relating to any Tax.

 

 



 

 
“Tax Sharing Agreement” means any written agreement or arrangement entered into prior to the Closing binding any Company Entity, the

principal purpose of which is the allocation, apportionment, sharing or assignment of, or indemnity for, any Tax liability or benefit.
 
“Taxing Authority” means any Governmental Authority, domestic or foreign, having jurisdiction over the assessment, determination, collection, or

other imposition of any Taxes.
 
“Third Party” means a Person that is not a Party to this Agreement and not an Affiliate or Related Party of any such Party.
 
“Third Party Claim” means any Action against any Indemnified Party by a Third Party.
 
“Trading Day” means any day on which Nasdaq is open for trading.
 
“Transaction Tax Deductions” means, without duplication, any deductions allowable under applicable Tax Law generated by the payment by the

Company Entities on or prior to the Closing Date of (a) any and all stay bonuses, sale bonuses, change in control payments, retention payments, synthetic
equity payments, or similar payments made or to be made by the Company Entities in connection with or resulting from the Closing, (b) all fees, expenses
and interest (including amounts treated as interest for U.S. federal income Tax purposes), original issue discount, unamortized debt financing costs,
breakage fees, tender premiums, consent fees, redemption, retirement or make-whole payments, defeasance in excess of par or similar payments incurred in
respect of the Indebtedness and/or the BMO Credit Facility in connection with or resulting from the Closing, (c) all fees, costs and expenses incurred by the
Company Entities in connection with or incident to this Agreement and the transactions contemplated hereby, including, any such legal, accounting and
investment banking fees, costs and expenses, (d) any Seller transaction expenses, and (e) any employment Taxes with respect to the amounts set forth in the
foregoing clauses. The parties shall apply the safe harbor election set forth in Internal Revenue Service Revenue Procedure 2011-29, to the extent
applicable, to determine the amount of any success based fees for purposes of subparagraph (c) above.

 
“Transfer Tax” means all sales, use, transfer, recording, privilege, documentary, gross receipts, conveyance, excise, license, stamp, duties or

similar Taxes and fees, regardless of the Person on whom such Taxes are imposed by applicable Law, including any penalties and interest.
 
“Treasury Regulations” means the regulations of the United States Department of the Treasury promulgated under the Code, as such Treasury

Regulations may be amended from time to time. Any reference herein to a particular Treasury Regulation means, where appropriate, the corresponding
successor provision regardless of how numbered or classified.

 
“VWAP” means the volume weighted average price of SeqLL Common Stock on Nasdaq for a particular Trading Day or set of Trading Days, as

the case may be, as reported by Bloomberg.
 
“WARN Act” means the Worker Adjustment and Retraining Notification Act or any similar state or local laws.
 

*     *     *     *     *
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ASSET PURCHASE AGREEMENT
 

by and between
 

SeqLL Inc.
 

and
 

SeqLL Omics, Inc.
 
 
 
 

 



 

 
This ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of May 29, 2023, by and between SeqLL Inc., a Delaware corporation

(“Seller”) on the one hand, and SeqLL Omics, Inc., a Delaware corporation (“Buyer” and, together with Seller, the “Parties” and each individually, a
“Party”), on the other hand.

 
WHEREAS, Seller is engaged in the Business; and
 
WHEREAS, Seller desire to sell, and Buyer desires to purchase, substantially all of the assets of Seller, upon the terms and subject to the

conditions herein provided.
 
NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, the Parties agree as follows:
 

ARTICLE I
DEFINED TERMS

 
1.1 Defined Terms. The following terms shall have the following meanings in this Agreement:
 
“Actions” means any claims, actions, causes of action, demands, lawsuits, arbitrations, inquiries, audits, notices of violation, proceedings,

litigation, citations, summons, subpoenas, or investigations of any nature, whether at law or in equity.
 
“Affiliate” means, with respect to any particular Person, any other Person controlling, controlled by or under common control with such particular

Person, where “control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities, contract or otherwise.

 
“Bill of Sale and Assignment and Assumption Agreement” means the bill of sale and assignment and assumption agreement, by and between the

Seller and the Buyer, in substantially the form attached hereto as Exhibit A.
 
“Business” means the business of Seller described until the caption “Item 1. Business” of Seller’s Annual Report on Form 10-K for the year ended

December 31, 2022 filed with the Securities and Exchange Commission on March 16, 2023.
 
“Buyer” has the meaning set forth in the Preamble to this Agreement.
 
“Buyer Material Adverse Effect” means any change, effect, event, occurrence, state of facts or development that, individually or in the aggregate,

has had or would reasonably be expected to have a material adverse effect on the ability of the Buyer to consummate the transactions contemplated by this
Agreement.

 
“Cash Payment” has the meaning set forth in Section 2.5.
 
“Closing” has the meaning set forth in Section 3.1.
 
“Closing Date” has the meaning set forth in Section 3.1.
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“Contract” means any agreement, contract, purchase order, franchise agreement, undertaking, license, instrument, obligation or commitment,

whether oral or written, which relates to the Business and/or the Acquired Assets and to which the Seller is a party or by which the Seller or any of the
Acquired Assets is bound.

 
“D&O Policy” has the meaning set forth in Section 2.2(c).
 
“Domain Name Assignment Agreement” means the domain name assignment agreement, by and between the Seller and the Buyer, in substantially

the form attached hereto as Exhibit B
 
“Encumbrance” means any charge, claim, pledge, equitable interest, lien, security interest, restriction of any kind, or other encumbrance.
 
“Excluded Contracts” has the meaning set forth in Section 2.2(b).
 
“Excluded Liabilities” has the meaning set forth in Section 2.4.
 
“Governing Documents” means with respect to any particular entity: (a) if a corporation, the articles or certificate of incorporation and the bylaws;

(b) if a general partnership, the partnership agreement and any statement of partnership; (c) if a limited partnership, the limited partnership agreement and
the certificate of limited partnership; (d) if a limited liability company, the articles of organization and operating agreement; (e) if another type of Person,
any other charter or similar document adopted or filed in connection with the creation, formation or organization of the Person; (f) all equityholders’
agreements, voting agreements, voting trust agreements, joint venture agreements, registration rights agreements or other agreements or documents relating
to the organization, management or operation of any Person or relating to the rights, duties and obligations of the equityholders of any Person; and (g) any
amendment or supplement to any of the foregoing.

 
“Governmental Authority” means any federal, state, local, or foreign government or political subdivision thereof, or any agency or instrumentality

of such government or political subdivision, or any arbitrator, court, or tribunal of competent jurisdiction.
 
“Intellectual Property” means all statutory, common law and registered patents, all copyrights, all trademarks, all service names, all service marks

and all trade names (including any Intellectual Property Registration), and all trade secrets, designs, logos, and other intangible rights and interests owned
by the Seller, in each case that are used or useful in connection with the Business, including the name “SeqLL” (and all translations, adaptations,
derivations and combinations of the foregoing and all logos related to the foregoing), and all associated goodwill, including, without limitation, the
following:

 
(a) United States Letters Patent and patents granted in any other jurisdiction anywhere in the world, reissues, divisions, continuations,

continuations-in-part, reexaminations, renewals and substitutes thereof, foreign counterparts of the foregoing, term restorations or other extensions
of the term of any issued or granted patents anywhere in the world and extensions of the monopoly right covering a product or service previously
covered by any issued or granted patent anywhere in the world for the limited purpose of extending the holder’s exclusive right to make, use or
sell a particular product or service covered by such patent (such as supplemental protection certificates or the like);

 
(b) product or service names, brands, logos and other distinctive identifications used in commerce, whether in connection with products

or services, and the goodwill associated with any of the foregoing;
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(c) original works of authorship, derivative works and other copyrightable works of any nature, and fixations of any of the foregoing;
 
(d) software, databases and fixations thereof;
 
(e) uniform resource locators, website addresses, domain names, website content and all fixations thereof;
 
(f) Proprietary Information; and
 
(g) any other intangible property similar to any of the above.
 

“Landlord” has the meaning set forth in the definition of Lease.
 
“Law” means any provision of any statute, law, ordinance, regulation, rule, code, constitution, treaty, common law, other requirement, or rule of

law of any Governmental Authority.
 
“Lease” means that certain Commercial Lease, dated as of February 2, 2022, by and between Seller and Rhino Federal Street Realty Trust (the

“Landlord”) with respect to the premises located at 3 Federal Street, Billerica, MA 01821 (the “Premises”).
 
“Lease Assignment” means the assignment of the Lease, by and between Buyer and Seller, in a form reasonably satisfactory to Buyer and Seller.
 
“Merger Agreement” means the Agreement and Plan of Reorganization, dated as of May 29, 2023, by and among SeqLL, Inc., Lyneer Merger

LLC, Atlantic Acquisition Corp., Atlantic Merger LLC, Lyneer Investments, LLC, IDC Technologies, Inc. and Lyneer Management Holdings LLC.
 
“Order” means any order, writ, judgment, injunction, decree, stipulation, determination, penalty, or award entered by or with any Governmental

Authority.
 
“Party” has the meaning set forth in the introductory paragraph to this Agreement.
 
“Person” means any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust,

unincorporated organization or government or any agency or political subdivision thereof.
 
“Premises” has the meaning set forth in the definition of Lease.
 
“Proprietary Information” shall mean technical, commercial, marketing and other information, data and material of the kind which is or can be

used in the operation of a business and which is normally considered to be confidential or proprietary in nature including, but not limited to, any algorithm;
procedure; idea; concept; strategic, business and other plan; research; invention or invention disclosure (whether patentable or unpatentable); test,
engineering and technical data and materials, know-how, show-how or methodology; trade secret, process, design, formula, or other information or data
which has not entered the public domain, and all records or fixations including, but not limited to, laboratory notes, source code and software
documentation. The term “Proprietary Information” shall also include the terms and provisions of this Agreement and any other material information
relating to this Agreement or the transactions contemplated hereunder.
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“Purchase Price” has the meaning set forth in Section 2.5.
 
“Purchased Assets” has the meaning set forth in Section 2.1.
 
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.
 
“Seller Material Adverse Effect” means any change, effect, event, occurrence, state of facts or development that, individually or in the aggregate,

has had or would reasonably be expected to have a material adverse effect on the ability of the Seller to consummate the transactions contemplated by this
Agreement.

 
“SeqLL LLC” means SeqLL, LLC, the Massachusetts limited liability company founded in 2013.
 
“St. Laurent Notes” means that certain Conversion Agreement, dated as of March 23, 2021, by and between Seller and St. Laurent Investments,

LLC, as amended by that certain Letter Agreement, dated as of June 28, 2022, by and between the Company and St. Laurent Investments, LLC.
 
“Tax Return” means all returns, declarations, reports, information returns and statements, and other documents relating to Taxes (including

amended returns and claims for refund).
 
“Taxes” means all federal, state, local, foreign, and other income, gross receipts, sales, use, production, ad valorem, transfer, documentary,

franchise, registration, profits, license, withholding, payroll, employment, unemployment, excise, severance, stamp, occupation, premium, property (real or
personal), customs, duties, or other taxes, fees, assessments, or charges of any kind whatsoever, together with any interest, additions, or penalties with
respect thereto.

 
“Transfer Taxes” has the meaning set forth in Section 2.8.
 
“Transaction Documents” means this Agreement, all schedules hereto and any other documents or agreements executed in connection with the

transactions contemplated pursuant to this Agreement.
 

ARTICLE II
PURCHASE AND SALE

 
2.1 Purchased Assets. Subject to the terms and conditions set forth in this Agreement, Buyer hereby agrees to purchase from Seller, and Seller

hereby agrees to sell, convey, assign, transfer and deliver to Buyer, all of Seller’s right, title and interest on the Closing Date in and to the tangible and
intangible assets, properties and rights of every kind and nature and wherever located (other than the Excluded Assets) owned by Seller immediately prior
to the consummation of the transactions contemplated by the Merger Agreement (collectively, the “Purchased Assets”), which shall include, without
limitation:

 
(a) all inventory owned by Seller as of the Closing Date, and all assignable or transferable associated warranties and service agreements

or rights related thereto;
 
(b) all goodwill of the Business;
 
(c) any right, title and interest of Seller in all real property and any leasehold and similar interests in real property leased from third

parties by any Seller and any right, title and interest of Seller in and to all improvements, fixtures, easements, right of ways, licenses and other interests
thereon;
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(d) all Contracts with customers, vendors, suppliers, technology license agreements, and other Contracts of any kind used in, or otherwise

relating to, the Business (the “Purchased Contracts”) other than the Excluded Contracts;
 
(e) all general intangibles owned by Seller including, without limitation, transferable warranties, and all Intellectual Property, including,

without limitation, the Intellectual Property set forth on Schedule 2.1(e);
 
(f) all software (including source code and object code), databases and technology and all related technology, database scheme and

transactional code, trade secrets, know-how, formulae, data, specifications, protocols, drawings, designs and all other confidential, non-confidential, or
proprietary information related to Seller or the operation of the Business;

 
(g) the current and active records, files and papers of Seller pertaining to the Purchased Assets and the Business, including all current and

active customer, client and supplier lists;
 
(h) the prepaid and deferred items or credits and deposits, rights of offset and credits and claims for refund generated or incurred by or in

connection with the operation of the Business prior to the Closing Date; and
 
(i) the permits and licenses held by Seller;
 
(j) the telephone numbers used in connection with the Business;
 
(k) all equipment and other tangible assets used in, or otherwise related to, the Business;
 
(l) all accounts receivable relating to the Business; and
 
(m) all employee personnel files relating to the employees of Seller on the date hereof provided that each employee sends written

authorization to Seller permitting the release of the file or otherwise consents to the transfer of such file.
 
(n) all of Seller’s equity interests in SeqLL LLC and all assets, properties and rights of every kind and nature and wherever located that

are associated with such entity.
 

2.2 Excluded Assets. Notwithstanding anything in this Agreement to the contrary, none of the following properties or assets of the Seller or the
Business are being sold or transferred:

 
(a) cash and cash equivalents on hand or in banks or other depositories;
 
(b) the Contracts that are listed on Schedule 2.2(b) attached hereto (collectively, the “Excluded Contracts”);
 
(c) the directors and officers liability insurance policy of the Seller and any tail policy related thereto (the “D&O Policy”);
 
(d) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other books and records

having to do with the corporate organization of Seller;
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(e) any and all Tax Returns, provided that Buyer shall have access to such Tax Returns pursuant to Section 6.2; and
 
(f) Seller’s rights, titles and interests in, to and under this Agreement.
 

2.3 Assumed Liabilities. Subject to the terms and conditions set forth in this Agreement, at the Closing, Buyer shall assume, be responsible to pay,
perform and discharge all duties, responsibilities, obligations or liabilities of Seller to the extent related to the Business (whether accrued, known or
unknown, matured or unmatured, absolute, contingent or otherwise) other than the Excluded Liabilities ( (collectively, the “Assumed Liabilities”).

 
2.4 Excluded Liabilities. Notwithstanding Section 2.3, Buyer does not, and shall not, assume, be responsible to pay, perform or discharge any of

the following obligations or liabilities of Seller (collectively, the “Excluded Liabilities”), all of which shall be retained by Seller:
 

(a) the obligation to pay any rent pursuant to the Lease; provided, however, that such obligation shall no longer be an Excluded Liability
and shall become an Assumed Liability on the first anniversary of the Closing Date;

 
(b) any obligation or liability of the Seller that is not related to the Business and arises from events that occur following the Closing;
 
(c) all amounts payable under the St. Laurent Notes;
 
(d) any obligation or liability of the Seller arising out of any of the Excluded Contracts and the D&O Policy.
 

2.5 Purchase Price. In consideration of the transfer of the Purchased Assets as provided herein, Buyer shall, on the Closing Date, (a) assume the
Assumed Liabilities and (b) pay to Seller a cash amount equal to $1,000 (the “Cash Payment”) (collectively, the “Purchase Price”).

 
2.6 Payment of Closing Payment. At the Closing, Buyer shall pay to Seller the Cash Payment, by wire transfer of immediately available funds in

accordance with wire instructions provided in writing by Seller.
 
2.7 Sales Taxes. Seller shall be responsible for the payment of the sales, use, transfer and other similar Taxes and all conveyance fees, recording

charges and other fees and charges (including any penalties and interest) imposed in connection with the transactions contemplated herein (collectively,
“Transfer Taxes”) regardless for who is liable for such Transfer Taxes under applicable Laws.

 
ARTICLE III

SIGNING DELIVERABLES, CLOSING AND CLOSING CONDITIONS
 

3.1 Seller Signing Deliverables. On, or prior to the date hereof, Seller shall deliver to Buyer a certificate executed by the Secretary (or comparable
officer) of Seller (a) certifying (i) Seller’s Governing Documents, and (ii) resolutions of Seller’s board of directors, authorizing the execution, delivery and
performance of this Agreement and all documents delivered by Seller hereunder.

 
3.2 Buyer Signing Deliverables. On, or prior to the date hereof, Buyer shall deliver to Seller a certificate executed by the Secretary (or comparable

officer) of Buyer (a) certifying (i) Buyer’s Governing Documents, and (ii) resolutions of Buyer’s board of directors, authorizing the execution, delivery and
performance of this Agreement and all documents delivered by Seller hereunder.
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3.3 The Closing. The closing of the transactions contemplated hereby (the “Closing”) will take place remotely via the electronic or other exchange

of documents and signature pages at 12:01a.m. Eastern Standard Time on the date hereof, or at such other time and date as shall be mutually agreed by the
Parties (the “Closing Date”).

 
3.4 Conditions to Closing. The respective obligations of the Buyer and Seller to effect the transactions contemplated by this Agreement shall be

subject to the satisfaction at or prior to the Closing Date of the following conditions:
 

(a) No Order. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any decision, injunction, decree,
ruling, Law or Order (whether temporary, preliminary or permanent) that is in effect and enjoins or otherwise prohibits or makes illegal the consummation
of the transactions contemplated by this Agreement.

 
(b) Representations and Warranties of Seller. The representations and warranties contained in Article IV shall be true and correct (without

giving effect to any limitation as to “materiality” set forth therein) on and as of the Closing Date with the same force and effect as if made on the Closing
Date (other than those that address matters only as of a particular date, which shall have been true and correct as of such particular date), except where the
failure of such representations and warranties to be so true and correct has not resulted in a Seller Material Adverse Effect.

 
(c) Representations and Warranties of Buyer. The representations and warranties contained in Article V shall be true and correct (without

giving effect to any limitation as to “materiality” set forth therein) on and as of the Closing Date with the same force and effect as if made on the Closing
Date (other than those that address matters only as of a particular date, which shall have been true and correct as of such particular date), except where the
failure of such representations and warranties to be so true and correct has not resulted in a Buyer Material Adverse Effect.

 
(d) Merger Agreement. The transactions contemplated by the Merger Agreement shall have been consummated and the Closing (as

defined therein) shall have occurred.
 
(e) Seller Closing Deliverables. Seller shall have delivered to Buyer the following:
 

(i) a certificate executed on behalf of Seller by a duly authorized officer certifying that the condition set forth in Section 3.4(b)
has been satisfied;

 
(ii) the Bill of Sale and Assignment and Assumption Agreement, duly executed by Seller;
 
(iii) the Lease Assignment, duly executed by Seller;
 
(iv) the Domain Name Assignment Agreement, in a form reasonably satisfactory to Buyer, to transfer the domain names and

websites used in connection with the Business from Seller to Buyer; and
 
(v) evidence that each of the employees of the Company have been terminated.
 

(f) Buyer Deliverables. Buyer shall have delivered to Seller the following:
 

(i) a certificate executed on behalf of Buyer by a duly authorized officer certifying that the condition set forth in Section 3.4(c)
has been satisfied;

 
(ii) the Bill of Sale and Assignment and Assumption Agreement, duly executed by Buyer;
 
(iii) the Contract Assignment, duly executed by Seller;
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(iv) the Lease Assignment, duly executed by Buyer; and
 
(v) a consent to the Lease Assignment, in a form reasonably satisfactory to Seller, duly executed by the Landlord.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Seller jointly and severally represent and warrant to Buyer as follows:
 
4.1 Organization and Authority. Seller is a corporation duly organized, validly existing, and in good standing under the Laws of the State of

Delaware. Seller has full corporate power and authority to enter into this Agreement and the other Transaction Documents to which Seller is a party, to
carry out its obligations hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby. The execution and delivery by
Seller of this Agreement and any other Transaction Document to which Seller is a party, the performance by such Seller of its obligations hereunder and
thereunder, and the consummation by Seller of the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate,
board, member, and shareholder action on the part of Seller. This Agreement and the Transaction Documents constitute legal, valid, and binding obligations
of Seller enforceable against Seller in accordance with their respective terms.

 
4.2 No Conflicts or Consents. The execution, delivery, and performance by Seller of this Agreement and the other Transaction Documents to

which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) violate or conflict with any
provision of the certificate of incorporation, certificate of formation, by-laws, operating agreements, or other governing documents of Seller; (b) violate or
conflict with any provision of any Law or Order applicable to Seller, the Business, or the Purchased Assets; (c) require the consent, notice, declaration, or
filing with or other action by any Person or require any permit, license, or Order; (d) violate or conflict with, result in the acceleration of, or create in any
party the right to accelerate, terminate, modify, or cancel any Contract to which Seller is a party or by which Seller or the Business is bound or to which any
of the Purchased Assets are subject ; or (e) result in the creation or imposition of any Encumbrance on the Purchased Assets.

 
4.3 Legal Proceedings; Governmental Orders. There are no Actions pending or, to Seller’s knowledge, threatened against or by Seller that

challenge or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement. No event has occurred or circumstances exist that
may give rise to, or serve as a basis for, any such Action

 
4.4 Brokers. No broker, finder, or investment banker is entitled to any brokerage, finder’s, or other fee or commission in connection with the

transactions contemplated by this Agreement or any other Transaction Document based upon arrangements made by or on behalf of Seller.
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ARTICLE V

REPRESENTATIONS AND WARRANTIES OF BUYER
 

Buyer hereby warrants and represents to Seller as follows:
 
5.1 Organization and Authority. Buyer is a corporation duly organized, validly existing, and in good standing under the Laws of the State of

Delaware. Buyer has full corporate power and authority to enter into this Agreement and the other Transaction Documents to which it is a party, to carry out
its obligations hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby. The execution and delivery by Buyer of
this Agreement and any other Transaction Document to which it is a party, the performance by Buyer of its obligations hereunder and thereunder, and the
consummation by Buyer of the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate, board and shareholder
action on the part of Buyer. This Agreement and the Transaction Documents constitute legal, valid, and binding obligations of Buyer enforceable against
Buyer in accordance with their respective terms.

 
5.2 No Conflicts or Consents. The execution, delivery, and performance by Buyer of this Agreement and the other Transaction Documents to

which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) violate or conflict with any
provision of the certificate of incorporation, by-laws, or other governing documents of any Buyer; (b) violate or conflict with any provision of any Law or
Order or (c) require the consent, notice, declaration, or filing with or other action by any Person or require any permit, license, or Order.

 
5.3 Legal Proceedings; Governmental Orders. There are no Actions pending or, to Buyer’s knowledge, threatened against or by Buyer that

challenge or seek to prevent, enjoin, or otherwise delay the transactions contemplated by this Agreement. No event has occurred or circumstances exist that
may give rise to, or serve as a basis for, any such Action.

 
5.4 Brokers. No broker, finder, or investment banker is entitled to any brokerage, finder’s, or other fee or commission in connection with the

transactions contemplated by this Agreement or any other Transaction Document based upon arrangements made by or on behalf of Buyer.
 

ARTICLE VI
COVENANTS AND OTHER AGREEMENTS

 
6.1 Employees. To the extent Seller have employees dedicated solely to the Business, Seller shall terminate such employees effective as the close

of business the day before the Closing Date and Seller shall be responsible without exception for all compensation, Taxes, insurance, accrued sick and
vacation days and other benefits and amounts relating to such employees, and Seller shall indemnify, defend and hold harmless Buyer from any claims
made against Buyer with respect to such obligations. Buyer shall not assume or in any way become responsible or liable for any compensation, Taxes,
insurance or other benefits and amounts payable by Seller on account of such employees.

 
6.2 Access to Information. Following the Closing, each Party will afford the other Parties, their counsel and their accountants, during normal

business hours, reasonable access to the books, records and other data directly relating to the Purchased Assets in its possession with respect to periods
prior to the Closing and the right to make copies and extracts therefrom, to the extent that such access may be reasonably required by the requesting party
in connection with (i) the preparation of tax returns, (ii) the determination or enforcement of rights and obligations under this Agreement, (iii) compliance
with the requirements of any governmental or regulatory authority, (iv) the determination or enforcement of the rights and obligations of any Indemnified
Party or (v) in connection with any actual or threatened legal action or proceeding. Further, each Party agrees for a period extending six (6) years after the
Closing Date not to destroy or otherwise dispose of any such books, records and other data unless such Party shall first offer in writing to surrender such
books, records and other data to the other Party and such other Party shall not agree in writing to take possession thereof during the ten (10) business day
period after such offer is made.
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6.3 Content Transfer. Promptly after the Closing, Buyer and Seller shall cooperate to transfer from Buyer to Seller copies of those Purchased

Assets constituting content that is stored as electronic, machine-readable files.
 
6.4 Lease Payments. Following the Closing and until the first anniversary of the Closing Date, Seller shall make timely payments of all rent

obligations pursuant to the Lease and shall be liable to Buyer for all interest, penalties, liabilities and other losses that directly arise from a failure to make
any such timely payment.

 
6.5 Further Assurances. Buyer and Seller each agree that they shall, at any time and from time to time after the Closing Date, upon request of the

other Party, do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, such further acts, deeds, assignments,
transfers, conveyances and assurances as may be reasonably necessary to further effectuate the terms of this Agreement.

 
ARTICLE VII

TERMINATION
 

7.1 Termination This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time prior to
the Closing:

 
(a) By mutual written consent of Buyer and Seller;
 
(b) By Buyer, if there has been a material breach of any of the representations or warranties set forth in Article IV, except where the

failure of such representations and warranties to be so true and correct has not resulted in a Seller Material Adverse Effect;
 
(c) By Seller, if there has been a material breach of any of the representations or warranties set forth in Article V, except where the failure

of such representations and warranties to be so true and correct has not resulted in a Buyer Material Adverse Effect;
 
(d) By Buyer or Seller, if (i) the transactions contemplated by the Merger Agreement shall not have been consummated on or prior to July

31, 2023 or (ii) if any Governmental Authority shall have enacted, issued, promulgated, enforced or entered any decision, injunction, decree, ruling, Law or
Order (whether temporary, preliminary or permanent) that is in effect and enjoins or otherwise prohibits or makes illegal the consummation of the
transactions contemplated by this Agreement.

 
7.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 7.1, this entire Agreement shall forthwith

become void (and there shall be no liability or obligation on the part of the parties) with the exception of this Section 7.2 and ARTICLE VII , each of
which shall survive such termination and remain valid and binding obligations of the parties. Notwithstanding the foregoing, the termination of this
Agreement pursuant to Section 7.1 shall not affect any liability on the part of any party for the willful breach of this Agreement by, or any fraud of, such
party.
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ARTICLE VIII

MISCELLANEOUS
 

8.1 Entire Understanding; Amendment. This Agreement, including all Exhibits and Schedules hereto, and the other agreements and instruments
referenced herein and delivered in connection herewith, represent the entire understanding of the Parties hereto with respect to the subject matter hereof and
supersede all prior and contemporaneous negotiations, understandings and agreements, written or oral, among the Parties hereto with respect to the subject
matter hereof, all of which prior agreements are hereby rendered null and void. This Agreement may not be amended or modified except by a writing
executed by all of the Parties hereto.

 
8.2 Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto, and their respective successors and

permitted assigns.
 
8.3 Assignment. Neither Party hereto may assign this Agreement without the prior written consent of the other Party; provided, however, that

Seller may assign its rights and obligations under this Agreement to any successor of Seller’s business in the event of a change of control of Seller.
 
8.4 Counterparts. This Agreement may be signed in counterparts, each of which shall be considered an original and together they shall constitute

one agreement. The exchange of copies of this Agreement and of signature pages by electronic mail in PDF format shall constitute effective execution and
delivery of this Agreement as to the Parties and may be used in lieu of the original Agreement for all purposes. Signatures of the Parties transmitted by
electronic mail in PDF or Docusign formats shall be deemed to be their original signatures for all purposes.

 
8.5 Section Headings; Exhibits; Schedules. Section headings contained in this Agreement are for convenience or reference only and shall not be

deemed a part of this Agreement. Any reference to Exhibits or Schedules shall signify that such Exhibits or Schedules are incorporated herein by reference.
 
8.6 Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Delaware without

regard to its conflict of laws rules.
 
8.7 Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be given to the Parties at their

respective addresses set forth below and shall be sent by (a) hand delivery, (b) certified mail or registered mail, return receipt requested, postage prepaid,
(c) a recognized overnight delivery service or (d) e-mail. Notices sent by hand delivery shall be deemed received when delivered; notices sent by certified
mail shall be deemed received when accepted; notices sent by overnight delivery service shall be deemed received on the next business day and notices sent
by electronic mail when sent if sent during normal business hours of the recipient and confirmed, and if not so confirmed, then on the next business day.
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If to Buyer to: SeqLL Omics, Inc.

Attention: Daniel Jones
3 Federal Street
Billerica, MA 01821
Email: dan@seqll.com
 

with a copy (which shall not constitute notice to:
 

Pryor Cashman LLP
Attention: Eric Hellige
7 Times Square
New York, NY 10036
Email: ehellige@pryorcashman.com
 

If to Seller to: SeqLL Inc.
 

c/o Atlantic Acquisition Corp.
270 Sylvan Avenue, Suite 2230
Englewood Cliffs, NJ 07632
Attention: Christopher Broderick, Chief Operating Officer
Email: cbroderick@atlantic-international.com

 
with a copy (which shall not constitute notice to:
 

Davidoff Hutcher & Citron LLP
Attention: Elliot H. Lutzker
605 Third Ave, 34th Floor
New York, NY 10158
Email: ehl@dhclegal.com

 
8.8 Expenses. Seller and Buyer shall each pay its respective expenses, fees and costs incident to the preparation and execution of this Agreement

and, except as otherwise expressly provided for herein, each Party shall bear its respective expenses or fees involved in the preparation and delivery of all
documents required to be delivered by or on behalf of such Party hereunder, whether or not the transactions contemplated hereunder are consummated.

 
8.9 Interpretation. No provision of this Agreement or any agreement ancillary hereto shall be interpreted or construed against any Party because

that Party or his or its legal representative drafted such provision. Any pronoun used in this Agreement shall be deemed to include singular and plural and
masculine, feminine and neuter gender, as the case may be. All references to $ or dollar shall refer to United States currency.

 

- 12 -



 

 
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date and year first written above.
 

  BUYER
   
  SEQLL OMICS, INC.
   
  By: /s/ Daniel Jones
    Name:  Daniel Jones
    Title: President

 
[Signature Page to Purchase Agreement] 

 

 



 

 
  SELLER
   
  SEQLL INC.
   
  By: /s/ Daniel Jones
    Name:  Daniel Jones
    Title: Chief Executive Officer

 
[Signature Page to Purchase Agreement]

 
 
 

 

 



Exhibit 99.1

SeqLL Inc. Enters into a Definitive Merger Agreement with
Lyneer Staffing Solutions and Atlantic Acquisition Corp.

BILLERICA, MA, May 30, 2023 – SeqLL Inc. (“SeqLL” or the “Company”) (Nasdaq: SQL, SQLLW), a technology company providing life sciences
instrumentation and research services, today announced that it has entered into a definitive merger agreement (the “Merger Agreement”) with Lyneer
Investments, LLC (“Lyneer”), the indirect parent company of Lyneer Staffing Solutions, LLC and Atlantic Acquisition Corp. (“Atlantic”), and related
parties, pursuant to which Lyneer will become a wholly-owned subsidiary of SeqLL.

Under the terms of the Merger Agreement, SeqLL will pay $60,000,000 in cash to the Lyneer members, and issue to the Lyneer members and Atlantic, an
aggregate of 159,866,898 shares of its common stock (valued at $138,125,000 at the time of the Merger) for all of the membership interests of Lyneer,
subject to adjustment for any change in the outstanding shares of capital stock of SeqLL as a result of the prospective reverse stock split and any other stock
split, stock dividend, stock distribution, reorganization, recapitalization, reclassification or combination, exchange or readjustment of shares having a
record date on or after the date of the Merger Agreement and prior to the consummation of the Merger.

Prateek Gattani, the Chairman and CEO of IDC Technologies, Inc., the controlling member of Lyneer, who will be appointed Chairman of the Board of
SeqLL upon completion of the Merger, stated, "We're pleased to be announcing the acquisition of Lyneer and Atlantic, which accelerates our strategy of
diversifying our business mix into higher growth and value services, continuing the expansion of our U.S. workforce services business. The proven
leadership team and expansion strategy is expected to enable us to extend our capabilities, providing greater solutions expertise and more skilled talent to
our clients, increase our margins with synergies and future acquisitions, driving economies of scale.”

The potential and value of the transaction is echoed by Atlantic CEO Jeffrey Jagid, who said, "This acquisition creates compelling opportunities for
employees and offers superior value for clients. This is a great opportunity for us to leverage our demonstrated expertise and leadership in the workforce
solutions market while executing on our deep bench of potential acquisition targets. The combination of these two great organizations is exciting and
provides many more opportunities to provide value to clients and candidates alike."

Pursuant to the terms of the Merger Agreement, SeqLL has agreed to file with the Securities and Exchange Commission a registration statement for the
offer and sale of approximately $75 million of its common stock (the “Capital Raise”), the proceeds of which will be used to pay the $60 million cash
consideration in the Merger to the Lyneer members and for working capital of SeqLL post-closing of the Merger. The transactions contemplated by the
Merger Agreement are subject to approval by the stockholders of SeqLL. SeqLL has agreed to file a proxy statement on Schedule 14A (the “Proxy
Statement”) for the purpose of soliciting proxies from its stockholders for the approval of certain matters with respect to the Merger to be acted upon at a
special meeting of such stockholders. Certain officers, directors, and stockholders of SeqLL have entered into a voting agreement pursuant to which such
stockholders, who hold a majority of the outstanding shares of SeqLL’s common stock, have agreed to vote their shares of the Company’s common stock in
favor of each of the proposals to be submitted by SeqLL for stockholder approval relating to the Merger.

 



 

At the time of the Merger, SeqLL common stock held by the current stockholders of SeqLL shall be valued at $12 million, based upon the price per share at
which the SeqLL common stock is sold in the Capital Raise. In connection with the closing of the Merger, SeqLL will declare a cash dividend payable to
the pre-merger stockholders of SeqLL in an amount equal to the cash on hand as of the closing date of the Merger less withholding taxes and certain other
liabilities. Also, the management of Atlantic and Lyneer will become the management of SeqLL, and the existing business operations of SeqLL, including
substantially all of the assets and contractual liabilities of SeqLL, will be sold to a newly-formed company affiliated with Daniel Jones, SeqLL’s current
Chairman of the Board and Chief Executive Officer, for nominal consideration. Lyneer will continue as the surviving entity and as a wholly-owned
subsidiary of SeqLL to be renamed Atlantic International Corp.

The Boards of Directors of all parties to the Merger Agreement have unanimously approved the Merger. The parties expect the Merger to be consummated
in the third quarter of 2023, subject to completion of the Capital Raise and other customary closing conditions.

About Lyneer Staffing Solutions, LLC

Lyneer Staffing Solutions, LLC is a national strategic staffing firm servicing the commercial, professional, finance, direct placement, and managed service
provider (MSP) verticals. Lyneer was founded in 1995 and it has grown from a regional operation to a national staffing firm with offices and geographic
reach across the nation. Lyneer has over 100 total locations and 400 internal employees. It is an industry leader in permanent, temporary and temp-to-perm
placement services in a wide variety of areas, including, but not limited to, accounting & finance, administrative & clerical, hospitality, IT, legal, light
industrial and medical fields. Its deep expertise and extensive experience have helped world-class companies revolutionize their operations, resulting in
greater efficiency and streamlined processes.

About Atlantic Acquisition Corp.

Atlantic is a U.S.-based consulting company whose management has a more than 25-year operating record. Atlantic intends to implement a proven mergers
and acquisitions strategy post-Merger in order to build a global staffing organization that redefines the way companies grow professional teams. Its mission
is to leverage new technologies and business partnerships to create streamlined hiring processes that resolve the challenges of modern-day employment
solutions and economics.

About SeqLL Inc.

SeqLL is a technology company providing life sciences instrumentation and research services in collaborative partnerships aimed at the development of
novel scientific assets and intellectual property across multiple “omics” fields. The Company leverages its expertise with the True Single Molecule
Sequencing (“tSMS®”) platform to empower scientists and researchers with improved genetic tools to better understand the molecular mechanisms of
disease that is essential to the continued development of new breakthroughs in genomic medicine, and that hopefully address the critical concerns involved
with today’s precision medicine.

Forward Looking Statements

This press release contains certain forward-looking statements, including, but not limited to, those related to the ability of SeqLL to complete the Capital
Raise and the Merger and, in particular, to do so in the third quarter of 2023. Forward-looking statements are based on the Company's current expectations
and assumptions. The Private Securities Litigation Reform Act of 1995 provides a safe-harbor for forward-looking statements. These statements may be
identified by the use of forward-looking expressions, including, but not limited to, “expect,” “anticipate,” “intend,” “plan,” “believe,” “estimate,”
“potential,” “predict,” “project,” “should,” “would” and similar expressions and the negatives of those terms. Prospective investors are cautioned not to
place undue reliance on such forward-looking statements, which speak only as of the date of this presentation. The Company undertakes no obligation to
publicly update any forward-looking statement, whether as a result of new information, future events or otherwise. Important factors that could cause actual
results to differ materially from those in the forward-looking statements are set forth in the Company’s filings with the Securities and Exchange
Commission, including its Annual Report on Form 10-K for the year ended December 31, 2022 under the caption “Risk Factors.”

This Press Release does not constitute an offer of any securities for sale under the Capital Raise. The securities to be issued in the Merger will not be
registered under the Securities Act of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable exemption
from registration requirements. SeqLL stockholders should read the Proxy Statement when it is available as it will contain important information. SeqLL
stockholders can get the Proxy Statement and any other relevant documents for free at the SEC’s website, www.sec.gov. Investors can obtain a copy of the
Merger Agreement when it is available at the SEC website.

Contacts:

John W. Kennedy
Investor Relations
Tel: +1 (914) 727-7764
Email: jwkennedy@seqll.com

 

 


