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As Filed Pursuant to Rule 424(b)(3)
Registration No. 333-259562

PROSPECTUS SUPPLEMENT NO. 4
To Prospectus Dated October 8, 2021

E20PEN

Demand. Supply. Delivered.

This prospectus supplement amends and supplements the prospectus dated October 8, 2021, as supplemented or amended from time to
time (Prospectus), which forms a part of our Registration Statement on Form S-1 (No. 333-259562). This prospectus supplement is
being filed to update and supplement the information in the Prospectus with the information contained in our Current Report on Form
8-K, filed with the U.S. Securities and Exchange Commission on March 4, 2022 (Current Report). Accordingly, we have attached the
Current Report to this prospectus supplement.

The Prospectus and this prospectus supplement relate to: (1) the resale by certain of the BluJay Sellers (as defined below) of
72,383,299 shares of our Class A Common Stock, par value $0.0001 per share (Class A Common Stock), issued in connection with the
Share Purchase Deed, dated as of May 27, 2021 (as may be amended from time to time in accordance with the terms thereof, the
Purchase Agreement), by and among E2open Parent Holdings, Inc. (E2open or the Company), BluJay Topco Limited (BluJay) and the
shareholders of BluJay (BluJay Sellers), pursuant to which E2open or a direct or indirect subsidiary thereof purchased all of the
outstanding shares of capital stock of BluJay from the BluJay Sellers (BluJay Acquisition) on September 1, 2021, and as a result,
BluJay and its subsidiaries became subsidiaries of E2open; (2) the resale by certain of the BluJay PIPE Investors (as defined below) of
28,909,022 shares of Class A Common Stock issued in exchange for aggregate gross proceeds of approximately $300 million to certain
investors, including certain existing stockholders (BluJay PIPE Investors) in connection with the BluJay Acquisition; (3) the resale of
133,323 shares of Class A Common Stock issued pursuant to a purchase price adjustment in accordance with the Business Combination
Agreement; and (4) the resale of 103,929 shares of Class A Common Stock issuable upon the exchange of common units of E2open
Holdings, LLC (Common Units) issued pursuant to a purchase price adjustment in accordance with the Business Combination
Agreement and the surrender and cancellation of a corresponding number of shares of Class V Common Stock of E2open (Class V
Common Stock). The aggregate number of shares of Class A Common Stock shall be adjusted to include any additional shares of Class
A Common Stock that may become issuable as a result of any stock dividend, stock split, recapitalization or other similar transaction.

Our Class A Common Stock and warrants trade on the New York Stock Exchange under the symbols “ETWO” and “ETWO-WT,”
respectively. On March 2, 2022, the closing price of our common stock was $9.17 per share and the closing price of our warrants was
$1.98 per share.

This prospectus supplement updates and supplements the information in the Prospectus and is not complete without, and may not be
delivered or utilized except in combination with, the Prospectus, including any amendments or supplements thereto. This prospectus

supplement should be read in conjunction with the Prospectus and if there is any inconsistency between the information in the
Prospectus and this prospectus supplement, you should rely on the information in this prospectus supplement.

Investing in our securities involves risks that are described in the Risk Factors section beginning on page 11 of the Prospectus.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed on the adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is March 4, 2022.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of report (Date of earliest event reported): January 11, 2022

E20PEN

Damand. Supply. Deliverad.

E2open Parent Holdings, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-39272 86-1874570

(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)

9600 Great Hills Trail, Suite 300E
Austin, TX
(address of principal executive offices)
78759
(zip code)
866-432-6736
(Registrant’s telephone number, including area code)

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the
following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). Emerging growth company

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

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

Class A Common Stock, par value $0.0001 per share ETWO New York Stock Exchange
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Warrants to purchase one share of Class A Common Stock ETWO-WT New York Stock Exchange
at an exercise price of $11.50
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Item 1.01. Entry Into A Material Definitive Agreement.

On March 2, 2022, E2open Parent Holdings, Inc. (“E2open”) entered into and closed a Membership Interest Purchase Agreement (the
“MIPA”) by and among E2open, LLC (“LLC”), Logistyx Technologies, LLC (“Logistyx”) and Logistyx Holdings, LLC (the “Seller,”
and collectively, the “Parties”), whereby LLC acquired 100% of the issued and outstanding membership interests of Logistyx (the
“Transaction”). As inducement for the Seller to enter into the MIPA, E2open and Seller also entered into a Registration Rights
Agreement. The MIPA, related agreements and the transactions contemplated thereby were unanimously approved by the board of
directors of E2open.

Membership Interest Purchase Agreement

The MIPA provides that, on the terms set forth in the MIPA, LLC acquired all the outstanding membership interests of Logistyx, and
Logistyx became a subsidiary of LLC (the “Transaction”). The consideration payable in the Transaction is approximately $185.0
million (subject to standard working capital adjustments), which shall be payable by LLC (in the case of cash consideration) or issuable
by E2open (in the case of Class A common stock of E2open (“E2open Shares™) as follows:

*On March 2, 2022, LLC paid in cash to Seller an amount equal to $90.0 million (as adjusted for the estimated amounts of
Logistyx's cash on hand, indebtedness, transaction expenses, and net working capital);

*On May 31, 2022, an amount equal to $37,375,000 will be paid to the Seller, which amount will be settled, in the sole discretion
of LLC, in cash, E2open Shares or a combination of the two provided that the May 31* payment shall consist of at least
$5,000,000 in cash; and

*On August 29, 2022, an amount equal to $57,625,000 (as adjusted for the final amounts of Logistyx's cash, indebtedness,
transaction expenses, and net working capital and reduced for an indemnity escrow), will be payable to the Seller, which amount
will be settled, in the sole discretion of LLC, in cash, E2open Shares or a combination of the two provided that the August 29"
payment shall consist of at least $26,100,000 in cash.

The parties to the MIPA have each made customary representations, warranties and covenants. E2open expects to fund the Transaction
with a combination of cash on hand, E2open Shares and existing borrowing capacity.

Registration Rights Agreement

In connection with the Transaction, E2open entered into a Registration Rights Agreement (the “RR Agreement”) with the Seller. As
disclosed above, LLC has the right to settle certain amounts of the May 315t and August 29 payments in the form of E2open Shares in
lieu of cash. The RR Agreement provides the Seller (and its equityholders subject to certain conditions) registration rights in respect of
the shares of Class A Common Stock of E2open issued as consideration for the Transaction on a Form S-3 Shelf Registration Statement.

A copy of the MIPA and the RR Agreement are attached as Exhibit 2.1 and 10.1 hereto and are incorporated herein by reference, and
the foregoing description of the MIPA and the RR Agreement are qualified in its entirety by reference thereto.

The above description of the MIPA has been included to provide investors with information regarding its terms. The MIPA contains
representations and warranties made by and to the Parties thereto as of specific dates. The statements embodied in those representations
and warranties were made for the purpose of allocating risk between the Parties rather than establishing matters as facts and are subject
to qualifications and limitations agreed upon by the Parties in connection with negotiating the terms of the MIPA. In addition, certain
representations and warranties were made as of a specified date and may be subject to a contractual standard of materiality different
from those generally applicable to investors.

Item 2.01. Completion of Acquisition or Disposition of Assets.
Reference is made to the disclosure set forth under Item 1.01 of this Current Report on Form 8-K, which is incorporated herein by

reference. On March 2, 2022, the Transaction was consummated in accordance with the terms of the MIPA.
2
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The foregoing description of the MIPA is not complete and is qualified in its entirety by reference to the MIPA, which is filed herewith
as Exhibit 2.1, and which is incorporated herein by reference.

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

Upon the recommendation of the Compensation Committee (the “Compensation Committee”) of the board of directors (the “Board”) of
E2open, the Board approved the adoption of a Synergy Bonus Plan (the “Plan”), which provides for a cash bonus to our executive team
and certain other designated employees, including our named executive officers, to motivate achievement of operational efficiency
goals measuring cost reductions and revenue generation. The objective of the Plan is to provide an incremental cash incentive intended
to recognize and reward outperformance over 18 months from the closing of the BluJay acquisition.

Cost savings achieved by E2open will fund the Plan with minimum annual recurring cost savings required. No bonuses will be paid
under the Plan if revenue growth is not at least 10% during the performance period, combined to include BluJay business results.
Performance will be measured every 6 months from the September 1, 2021 acquisition date for a total of 18 months (end of FY23) and
will exclude the impact (expenses and revenue) of any future acquisitions.

The Board has delegated authority to the Compensation Committee to administer the Plan, including measuring performance,
determining payouts and designating Plan participants.

Item 7.01. Regulation FD Disclosure

On March 3, 2022, E2open issued a press release announcing the entry into and completion of the Transaction, a copy of which is
attached hereto as Exhibit 99.1 and incorporated herein by reference.

In accordance with General Instruction B.2 of Form 8-K, the information in this Item 7.01 of this Current Report on Form 8-K,
including Exhibit 99.1, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall either be deemed incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific references in
such a filing.

Item 9.01. Financial Statements and Exhibits.

Exhibits.
Exhibit Number Description
2.1 — Membership Interest Purchase Agreement dated March 2, 2022 by and among E2open Parent Holdings, Inc.,
E2open, LLC, Logistyx Technologies, LLC and Logistyx Holdings, LLC*
10.1 — Registration Rights Agreement dated March 2. 2022 by and among E2open Parent Holdings, Inc. and Logistyx
Holdings, LLC (included as Exhibit B to the Membership Purchase Agreement filed as Exhibit 2.1)
99.1 — Press release, dated March 3, 2022
104 — Cover Page Interactive Data File (formatted in Inline XBRL)

*  Disclosure schedules and certain exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Membership
Interest Purchase Agreement as filed identifies such schedules and exhibits, including the general nature of their contents. The
Company will furnish a copy of any omitted attachment to the Securities and Exchange Commission on a confidential basis upon
request.
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SIGNATURE

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

Date: March 4, 2022 E2open Parent Holdings, Inc.

By: /s/ Laura L. Fese

Laura L. Fese
Executive Vice President and General Counsel
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Exhibit 2.1
Execution Version

MEMBERSHIP INTEREST PURCHASE AGREEMENT
by and among

E20PEN, LLC,
LOGISTYX HOLDINGS, LLC,
LOGISTYX TECHNOLOGIES, LLC
and
E20PEN PARENT HOLDINGS, INC.

Dated as of March 2, 2022
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

MEMBERSHIP INTEREST PURCHASE AGREEMENT, dated as of March 2, 2022 (the “Agreement Date”), by
and among E2open, LLC, a Delaware limited liability company (the “Purchaser”), Logistyx Holdings, LLC, a Delaware
limited liability company (“SellerCo”), Logistyx Technologies, LLC, a Delaware limited liability company (the
“Company”) and, solely for the purposes of Section 2.3, Article V, Section 6.14 and Article VIII, E2open Parent Holdings,
Inc., a Delaware corporation (the “Issuer”).

RECITALS:

WHEREAS, the Company is a single member limited liability company and SellerCo owns one hundred percent
(100%) of the issued and outstanding membership interests of the Company (collectively, the “Membership Interests”);

WHEREAS, the Sellers own of record and beneficially membership interests of SellerCo;

WHEREAS, pursuant to the terms of this Agreement, SellerCo desires to sell the Membership Interests to
Purchaser and Purchaser desires to purchase the Membership Interests from SellerCo;

WHEREAS, as part of the consideration for the Membership Interests, SellerCo may receive E2open Shares;

WHEREAS, as a material inducement to Purchaser and Issuer to enter into this Agreement and to consummate the
transactions contemplated hereby, contemporaneously with the execution of this Agreement, each of the equityholders of
SellerCo listed on Schedule A (collectively, the “Sellers”) has executed and delivered a Restrictive Covenant and
Indemnity Agreement substantially in the form attached as Exhibit A (the “Restrictive Covenant and Indemnity

Agreement”); and

WHEREAS, as a material inducement to SellerCo to enter into this Agreement and to consummate the transactions
contemplated hereby, contemporaneously with the execution of this Agreement, Issuer and SellerCo have executed and
delivered a Registration Rights Agreement, a fully executed copy of which is attached as Exhibit B (the “Registration
Rights Agreement”).

NOW, THEREFORE, in consideration of the mutual promises herein made and in consideration of the
representations, warranties and covenants herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each party hereto, intending to be legally bound, hereby agrees as follows:

ARTICLE I
DEFINITIONS

Section 1.1. Certain Definitions. In addition to the terms defined elsewhere in this Agreement, as used herein,
the following terms shall have the following respective meanings:

“401(k) Plan” has the meaning set forth in Section 6.10(¢).

“Accredited Investor” has the meaning set forth in Section 3.32.

“Additional Consideration Deadline” has the meaning set forth in Section 6.13.

1
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“Additional Consideration Liability Amount” means the aggregate amount of any remaining purchase price,
including any earn out payments, deferred or contingent consideration, under the agreements referenced in the Estimated
Closing Statement until such time as such amounts are settled and paid in full pursuant to Section 6.13; provided that if
Purchaser exercises its right, pursuant to Section 6.13, to set-off the Maximum Amount against the Third Payment Amount
in accordance with, and subject to the terms of, Section 2.5, from and after such time the Additional Consideration
Liability Amount shall be zero.

“Affiliate” means, with respect to any Person, any (a) officer, director or manager of such Person, (b) spouse,
parent, sibling or descendant (including adopted or stepchildren) of such Person (or a spouse, parent, sibling or descendant
(including adopted or stepchildren) of any director or officer of such Person) and (c) any other Person that, directly or
indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, such Person.
The terms “control” and “controlled” include the possession, directly or indirectly, of the power to direct the management
and policies of a Person, whether through the ownership of voting securities, by Contract or otherwise.

“Agreement” means this Membership Interest Purchase Agreement, as it may be amended, restated, supplemented
or otherwise modified from time to time.

“Agreement Date” has the meaning set forth in the Preamble.
“AML Laws” has the meaning set forth in Section 3.12(b).

“Assets” means, with respect to any Person, all of the assets, rights, interests and other properties, real, personal
and mixed, tangible and intangible, owned by such Person.

“Audit Firm” has the meaning set forth in Section 2.9(d).
“Audited Financial Statements” has the meaning set forth in Section 3.8.

“Balance Sheet Date” means November 30, 2021.

“Base Purchase Price” means $185,000,000.

“Business” means all business activities in which any Group Company has engaged during the twelve (12) months
prior to the Closing Date or is engaged as of the Closing Date.

“Business Day” means any day other than a Saturday, Sunday or any other day on which banking institutions in the
State of New York are not open for the transaction of normal banking business.

“CARES Act” means the (a) Coronavirus Aid, Relief and Economic Security Act, Pub. L. No. 116-136, H.R. 748,
116th Cong. (2020), or any similar applicable Law, and any administrative or other guidance published with respect thereto
by any Governmental Entity, (b) the Payroll Tax Executive Order, (¢) the Consolidated Appropriations Act, 2021, and (d)
the American Rescue Plan Act of 2021, Pub. L. No. 117-2, H.R. 1319, 117th Cong. (2021), together with all amendments
thereto and the statutes, rules and regulations promulgated thereunder and any successor legislation thereto.

“Cash” means, with respect to the Company, all unrestricted cash, cash equivalents and bank deposits that may be
fully withdrawn on demand; provided that to the extent not taken into account in the foregoing determination, the amount
of Cash as of any date shall be (a) net of bank overdrafts, (b) adjusted for deposits in transit and outstanding checks and (c)
reduced by cash or cash equivalents that are not freely and immediately useable by a Group Company as of the Closing
(such as security deposits, customer

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

channel partner incentive awards or any other cash, cash equivalents or other, similar amounts that are held as collateral or
on behalf of any other Person).

“Change in Control Payment” means any transaction, retention, change in control or similar bonuses, severance
payments and other similar payments payable by the Company to any current or former officer, director, employee or
individual consultant of the Group Companies pursuant to any Company Plan in effect as of or prior to the Closing Date
that are triggered as a result of, or in connection with, the consummation of the transactions contemplated by this
Agreement and that remain unpaid as of the Closing (including the employer portion of any withholding, payroll,
employment or similar Taxes, if any, associated therewith), provided that Change in Control Payments shall not include
any such payment resulting from employment arrangements put into place by Purchaser or its Affiliates (including the
Group Companies) from and after the Closing or as a result of, or in connection with, actions taken by Purchaser or its
Affiliates (including the Group Companies) from and after the Closing.

“Claim” has the meaning set forth in Section 7.4(a).

“Claim Notice” has the meaning set forth in Section 7.4(a).

“Closing” has the meaning set forth in Section 2.1.

“Closing Cash” means the Cash of the Company as of the Cut-off Time.

“Closing Cash Payment” has the meaning set forth in Section 2.3(a).

“Closing Date” has the meaning set forth in Section 2.1.

“Closing Equity Value” means an amount equal to (a) the Base Purchase Price, plus (b) the Estimated Closing
Cash, plus (c¢) the amount (if any) by which the Estimated Closing Net Working Capital exceeds the Target Net Working
Capital, less (d) the amount (if any) by which the Target Net Working Capital exceeds the Estimated Closing Net Working
Capital less (e) the Estimated Closing Indebtedness, less (f) the Estimated Transaction Expenses.

“Closing Indebtedness” means the Indebtedness of the Company as of immediately prior to the Closing.

“Closing Net Working Capital” means the Net Working Capital of the Company as of the Cut-off Time.

“Closing Statement” has the meaning set forth in Section 2.9(a).

“Code” means the Internal Revenue Code of 1986, as amended.
“Company” has the meaning set forth in the Preamble.

“Company Accounts Receivable” has the meaning set forth in Section 3.11.

“Company Employees” means the employees of the Group Companies who are employed by any of the Group
Companies as of immediately following the Closing.

“Company Intellectual Property” has the meaning set forth in Section 3.17(a).

3
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“Company Plan” means each “employee benefit plan”, whether or not tax-qualified and whether or not subject to
ERISA, and any other bonus, profit sharing, compensation, pension, retirement, compensation, severance, savings,
deferred compensation, fringe benefit, insurance, welfare, post-retirement health or welfare benefit, medical, vision, dental,
life, Section 125 cafeteria, stock or equity-based, stock or equity option, stock or equity purchase, restricted stock or equity,
tuition refund, service award, company car, scholarship, relocation, disability, accident, sick pay, sick leave, accrued leave,
vacation, holiday, termination, unemployment, individual employment, consulting, executive compensation, incentive,
phantom equity, commission, payroll practices, retention, change in control, non-competition or similar plan, agreement,
policy, practice, trust fund, or arrangement (whether written or unwritten, insured or self-insured) which is or has been
established, maintained, sponsored, or contributed to (or with respect to which any obligation to contribute has been
undertaken) by any Group Company for the benefit of any current or former employee, officer, director, consultant, retiree,
independent contractor, stockholder or other service provider of any Group Company or their dependents, spouses, or
beneficiaries or under which any Group Company has any Liability, or with respect to which Purchaser or any of its
Affiliates would reasonably be expected to have any Liability, contingent or otherwise; provided, however, that a Company
Plan shall not include any “multiemployer plan” (within the meaning of Section 3(37) of ERISA), any plan maintained by
a Governmental Entity, or any plan, agreement, or arrangement that is otherwise required to be maintained or provided by
applicable Law.

“Computer Systems” means all computer hardware, software, websites, mobile applications, servers, workstations,
routers, hubs, switches, circuits, networks, communications networks, and other information technology systems owned or
used by any Group Company in the conduct of the Business, including to provide any services.

“Contracts” means any and all written and oral agreements, contracts, deeds, notes, bonds, mortgages, leases,
licenses, purchase orders and other binding instruments, and all amendments thereof.

“Contributor” has the meaning set forth in Section 3.17(g).

“Covered Persons” has the meaning set forth in Section 6.11(a).

“COVID-19” shall mean SARS-CoV-2 or COVID-19 and any evolutions, variants or mutations thereof or related
or associated epidemics, pandemics or disease outbreaks. The outbreak of COVID-19 is referred to herein as the
“Pandemic”.

“COVID-19 Measures” shall mean any quarantine, “shelter in place,” “stay at home,” social distancing, shut down,
closure, sequester, return to work, employment or human resources Law, safety or similar Law, directive, guideline or
recommendation promulgated by any applicable industry group or Governmental Entity, including the Centers for Disease
Control and Prevention and the World Health Organization, in each case, in connection with or in response to COVID-19.

“Cut-off Time” means 11:59 p.m. New York time on the day immediately preceding the Closing Date.
“D&O Insurance” has the meaning set forth in Section 6.11(b).

“Data Protection Laws” means all Laws applicable to the Business pertaining to data protection, data privacy, data
security, data breach notification, and cross-border data transfer in the United States of America, the European Union, the
United Kingdom or Singapore.
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“Data Protection Requirements” means all (a) applicable Data Protection Laws, (b) Privacy Policies, and (¢) terms
of Material Contracts, in each case, applicable to the Business, relating to collection, use, storage, disclosure, or
cross-border transfer of Personal Data in the conduct of the Business.

“Data Room™ has the meaning set forth in Section 1.2.
“De Minimis Amount” has the meaning set forth in Section 7.2(c).

“Deferred Consideration Set-Off Limitations” has the meaning set forth in Section 2.5(a)(ii).
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Designated Firm” has the meaning set forth in Section 8.19.
“Direct Claim” has the meaning set forth in Section 7.4(¢).

“Disclosure Schedule” means the disclosure schedule with respect to the representations, warranties and covenants
of SellerCo contained in this Agreement, with sections corresponding to the numbered and lettered sections contained
herein, delivered separately by SellerCo to Purchaser simultaneously with the execution and delivery of this Agreement.

“Dispute” has the meaning set forth in Section 8.19.
“Dispute Notice” has the meaning set forth in Section 2.9(c).

“Dutch Subsidiaries” means Logistyx Technologies Europe, B.V. and Transparix Software B.V.

“E20open Shares” means the shares of Class A common stock, par value $0.0001 per share, of Issuer traded under
the symbol ETWO on the NYSE.

“Enforceability Exceptions™ has the meaning set forth in Section 3.2.

“Environmental Requirements” means all Laws concerning human health and safety, including worker health and
safety (in each case, as it relates to exposure to Hazardous Materials), and pollution or protection of the environment,
including all those relating to the presence, use, production, generation, handling, transportation, treatment, storage,
disposal, distribution, labeling, testing, processing, discharge, release, threatened release, or cleanup of any Hazardous
Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations
promulgated thereunder.

“ERISA Affiliate” means any corporation, employer, trade or business (whether or not incorporated) that would be
treated together with any Group Company as a “single employer” within the meaning of Section 414 of the Code or
Section 4001 of ERISA.

“Escrow Agent” means Citibank, N.A.

“Escrow Agreement” means that certain Escrow Agreement, dated as of the Closing Date, by and among
Purchaser, SellerCo and the Escrow Agent, substantially in the form attached as Exhibit C.

113

Estimated Closing Cash” has the meaning set forth in Section 2.6(a).

“Estimated Closing Indebtedness” has the meaning set forth in Section 2.6(a).
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Estimated Closing Net Working Capital” has the meaning set forth in Section 2.6(a).

“Estimated Closing Statement” has the meaning set forth in Section 2.6(a).

“Estimated Transaction Expenses” has the meaning set forth in Section 2.6(a).

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

“Excluded Representations™ has the meaning set forth in Section 7.1.
“FCPA” has the meaning set forth in Section 3.12(c).

“Final Purchase Price” means an amount equal to (a) the Base Purchase Price, plus (b) the Closing Cash as finally
determined pursuant to Section 2.9, plus (c¢) the amount (if any) by which the Closing Net Working Capital as finally
determined pursuant to Section 2.9 exceeds the Target Net Working Capital, less (d) the amount (if any) by which the
Target Net Working Capital exceeds the Closing Net Working Capital as finally determined pursuant to Section 2.9, less (e)
the Closing Indebtedness as finally determined pursuant to Section 2.9, and less (f) the Transaction Expenses as finally
determined pursuant to Section 2.9.

“Financial Statements” has the meaning set forth in Section 3.8.

“Fraud” means common law fraud with an intent to deceive as interpreted under the Laws and by the courts of the
State of Delaware with respect to the making of the representations and warranties expressly set forth in Article 111, Article
IV and Article V of this Agreement; provided that for the avoidance of doubt, “Fraud” shall not include any claim for
equitable or constructive fraud, negligent or reckless misrepresentation or any similar theory.

“Fundamental Documents” means the documents by which any Person (other than an individual) establishes its
legal existence or which govern its internal affairs under applicable Law (including, with respect to Group Companies that
are not U.S. entities, its shareholders’ registers), as in effect from time to time including any amendments thereto.

“Funds Flow” has the meaning set forth in Section 2.6(b).
“GAAP” means United States generally accepted accounting principles, as in effect on such date.

“Governmental Entity” means any court, administrative agency, tribunal, governmental department, bureau or
commission or other governmental authority or instrumentality, domestic or foreign, federal, state or local.

“Group Company(ies)” means the Company and each of its direct and indirect Subsidiaries.

“Guaranty” has the meaning set forth in Section 6.14(b).

LR I3

“Hazardous Materials” means any materials, substances or wastes defined or regulated as “hazardous”, “toxic” or
as a pollutant or contaminant under any Environmental Requirements, including chemical substances or mixtures,
pesticides, toxic chemicals, petroleum products or byproducts, asbestos, polychlorinated biphenyls, noise or radiation.

“HSR Act” means the Hart-Scott-Rodino Anti-Trust Improvements Act of 1976.
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“Indebtedness” means, as of any date of determination, with respect to the Group Companies and without
duplication, (a) all principal and accrued (but unpaid) interest owing by the Company for indebtedness for borrowed
money or in respect of loans or advances, (b) all obligations of each Group Company as lessee under leases required by
GAAP to be recorded by it as a capital lease, (c) the deferred purchase price of property, Assets or services (excluding
trade payables and accrued expenses arising in the ordinary course of business) of each Group Company, including any
earn-out payments, (d) all obligations of each Group Company under exchange rate contracts, interest rate protection or
other commodity hedging or swap agreements, (e) any obligation to reimburse the issuer of any note, debenture, letter of
credit, surety bond, performance bond or other guarantee of contractual performance, in each case to the extent drawn or
otherwise not contingent, (f) any guaranty of any liability or obligation described in the immediately preceding clauses (a)
through (e), (g) any payments, fines, fees, penalties or other amounts applicable to or otherwise incurred in connection with
or as a result of any prepayment or early satisfaction of any obligation described in the immediately preceding clauses (a)
through (f), (h) any unpaid management and board fees and related expenses, (i) any outstanding severance obligations
owed to any current or former employee, independent contractor or other service provider of the Group Companies whose
employment or other service was terminated by any Group Company prior to the Closing (including the employer portion
of any withholding, payroll, employment or similar Taxes, if any, associated therewith) to the extent due and payable and
not taken into account in the calculation of Net Working Capital or Transaction Expenses, and any unfunded or
underfunded Liabilities pursuant to any pension or nonqualified deferred compensation plan or arrangement, (j) all unpaid
and accrued expenses related to the divestiture of the hardware business and (k) the employer portion of payroll Taxes the
payment of which was deferred under Section 2302 of the CARES Act from the period prior to the Closing to a period
after the Closing.

“Indemnified Party” has the meaning set forth in Section 7.4(a).
“Indemnifying Party” has the meaning set forth in Section 7.4(a).

“Indemnity Cap” means an amount equal to $18,500,000; provided that as of the Third Payment Date, the
Indemnity Cap shall be reduced to an amount equal to $15,000,000 plus the aggregate amount of any good faith Claims for
indemnification made by the Purchaser Indemnified Parties pursuant to Article VII prior to the Third Payment Date, if any;
provided, further, that in no event shall the Indemnity Cap exceed $18,500,000 at any time.

“Indemnity Escrow Account” has the meaning set forth in Section 2.3(c).

“Indemnity Escrow Amount” means an amount in cash equal to $15,000,000.

“Indemnity Escrow Release Date” means the date that is twelve (12) months following the Closing Date.

“Intellectual Property” means all of the following, worldwide, whether registered or unregistered: (a) trademarks
and service marks, trade dress, product configurations, trade names and other indications of origin, applications or
registrations in any jurisdiction pertaining to the foregoing and all goodwill associated therewith; (b) all patents, industrial
designs, and utility models, and all applications pertaining to the foregoing, in any jurisdiction, including re-issues,
continuations, divisionals, continuations-in-part, re-examinations, renewals, and extensions; (c) Trade Secrets, and other
rights in confidential information, inventions, discoveries, improvements, know-how, methodology, models, algorithms,
formulae, systems, processes, and technology; (d) software, including interpreted or compiled Source Code, object code,
development documentation, programming tools, drawings, specifications, metadata and data, websites, and database
rights; (e) copyrights in writings, designs, software, and any other original works of authorship
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in any medium, including applications or registrations in any jurisdiction for the foregoing and all moral rights in the
foregoing; (f) registered domain names and applications and registrations pertaining thereto; and (g) social media accounts
and handles, the usernames and passwords associated therewith.

“Interfering Activities” means soliciting, or inducing, or attempting to solicit, or induce, any Person who is
employed by any of the Group Companies to terminate such Person’s employment, with the Group Companies; provided
that the foregoing shall not be violated by: (a) any general advertising and searches (including over the internet, in print
media or other mass media and through the use of search firms) not targeted at employees of the Group Companies or the
hiring or engagement of any individual who responds to such general advertising or searches; (b) the solicitation,
inducement or hiring of any Person who terminated his or her employment with any Group Company at least six (6)
months prior to the date of such solicitation, inducement or hiring by SellerCo; and (c) the solicitation, inducement or
hiring of any Person whose employment was terminated by any Group Company.

“Interim Financial Statements” has the meaning set forth in Section 3.8.
“Issuer” has the meaning set forth in the Preamble.
“Issuer Shares” has the meaning set forth in Section 5.3(a).

“Key Employee” means any employee of the Group Companies with an annual base salary equal to or exceeding
$175,000 or who cannot be terminated by the applicable Group Company without severance or penalty on notice of thirty
(30) days or less.

“Knowledge” means, as to any Person, all facts of which such Person has, as of the Closing Date, notice or
knowledge following reasonable inquiry under the circumstances; provided, that the phrase “Knowledge of SellerCo”
means the Knowledge of Geoffrey Finlay, Ken Fleming, Jit Kulkarni, Prabodh Joshi and Greg Pittman.

“Latest Issuer Balance Sheet” has the meaning set forth in Section 5.4(d).

“Law” means any constitution, law, statute, treaty, rule, directive, binding legal requirement, regulation, statute,
act, code, constitution, principle of common law or Order of, or promulgated by, any Governmental Entity.

“Leased Real Property” has the meaning set forth in Section 3.15(a).

“Legislation” has the meaning set forth in Section 3.12(c).

“Liability” means any liability or obligation, whether known or unknown, asserted or unasserted, absolute or
contingent, accrued or unaccrued, liquidated or unliquidated and whether due or to become due, regardless of when
asserted.

“Licensed Software” has the meaning set forth in Section 3.17(d).

“Lien” means any lien (statutory or otherwise), claim, security interest, pledge, bailment (in the nature of a pledge
or for purposes of security), mortgage, deed of trust, the grant of a power to confess judgment, conditional sale or title
retention agreement (including any lease in the nature thereof), charge, encumbrance, easement, right-of-way,
encroachment, reservation, restriction, right of first refusal or first offer, option, or other similar arrangement or rights of
third parties.
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“Loss” means any loss Liability, demand, claim, action, cause of action, cost, damage, deficiency, Tax, penalty,
fine or expense, whether or not arising out of any claims by or on behalf of any third party, including interest, penalties,
reasonable attorneys’ fees and expenses and all amounts paid in investigation, defense or settlement of any of the
foregoing. For the avoidance of doubt, “Loss” shall exclude (a) diminution in value, and (b) punitive, special and
consequential damages, except to the extent such amounts referred to in this clause (b) are payable to a third party not
affiliated with any party to this Agreement.

“Malicious Code” has the meaning set forth in Section 3.17(i).

“Material Adverse Effect” means, with respect to any Person, any change, occurrence, development, effect or
event that, individually or in the aggregate, has had, or would reasonably be expected to have, a material adverse effect on
(a) the business, Assets, financial condition or results of operations of such Person and its Subsidiaries, taken as a whole, or
(b) the ability of such Person to consummate the transactions contemplated hereby; provided, however, that none of the
following shall be taken into account in determining whether there has been a Material Adverse Effect: (i) pendency or
announcement of the transactions contemplated by this Agreement; (ii) conditions affecting the industry in which such
Person participates or the United States or global economy as a whole or the capital, financial, credit or securities markets
generally, including changes in interest or exchange rates; (iii) performance of the express terms of, or the taking of any
action expressly required by this Agreement, or the failure to take any action prohibited to be undertaken by this
Agreement, or any action taken or not taken with the written consent, written waiver or at the written request or written
direction of the other parties to this Agreement; (iv) political or social conditions, including the commencement,
continuation or escalation of a war, armed hostilities or other international or national calamity or act of terrorism
(including cyber-terrorism), fires, earthquakes, tornadoes, hurricanes, floods or other weather related events or other acts of
God or natural disasters (including health emergencies, epidemics, pandemics or disease outbreaks, including COVID-19,
or COVID-19 Measures or any change in COVID-19 Measures or interpretations thereof), (v) changes or prospective
change in Law or GAAP, or any compliance with or action taken for the purpose of complying with, any Law or GAAP (or
interpretations of any Law or GAAP), or (vi) any failure of such Person to meet any internal or published estimate of
revenues, earnings or other projections or forecasts, performance measures or operating statistics (it being understood and
agreed that any change, occurrence, development, effect or event giving rise to such failure or change may be taken into
account in determining whether there has been a Material Adverse Effect), it being understood and agreed that in the case
of any of clauses (ii) or (iv) above, only if and to the extent not affecting such Person in a disproportionate manner relative
to other Persons operating in the industry in which such Person operates.

“Material Contract” has the meaning set forth in Section 3.27(a).

“Material Customer or Supplier” has the meaning set forth in Section 3.21.

“Maximum Amount” has the meaning set forth in the Estimated Closing Statement.

“Membership Interests” has the meaning set forth in the Recitals.

“Minimum Second Cash Amount” has the meaning set forth in Section 2.3(b).
“Minimum Third Cash Amount” has the meaning set forth in Section 2.3(c).

“Net Working Capital” means an amount (whether positive or negative) equal to (a) all current Assets of the
Company, including all accounts receivable but excluding Cash, less (b) all current Liabilities of the Company, including
all deferred revenue (whether current or long-term) and accrued payroll and earned but unpaid compensation (including
salary, bonuses (including the Specified Transaction Bonuses)
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and paid time off and the aggregate amount of the employer portion of payroll Taxes associated therewith), but excluding
the Additional Consideration Liability Amount, any deferred Tax assets, deferred Tax Liabilities, Indebtedness and
Transaction Expenses, provided that all of the foregoing components of Net Working Capital set forth in this sentence shall
be calculated in accordance with the Company’s historical accounting practices, policies, and methodologies, consistently
applied, so long as consistent with GAAP, and in a manner consistent with the Reference Statement, a copy of which is
attached hereto as Exhibit D; provided that in the event of a conflict between Company’s historical accounting practices,
policies and methodologies and GAAP, GAAP shall control. For the avoidance of doubt, the calculation of Net Working
Capital shall not include any purchase accounting adjustments.

“November Balance Sheet” has the meaning set forth in Section 3.8.

“NYSE” means the New York Stock Exchange.
“Obligations” has the meaning set forth in Section 6.14.
“OFAC” has the meaning set forth in Section 3.12(a).

“Open Source Software” means any software that is licensed, distributed or conveyed pursuant to any license listed
at www.opensource.org/licenses or under a similar licensing or distribution model.

“Option Holders” means holders of options to purchase units of SellerCo granted under the SellerCo’s Amended &
Restated 2017 Equity Incentive Plan.

“Option Payments” has the meaning set forth in Section 6.15.

“Order” means any judgment, writ, decree, injunction, order, award, compliance agreement or settlement
agreement of or with any Governmental Entity or arbitrator.

“ordinary course of business” means, with respect to the Group Companies, the ordinary course of business
consistent with the Group Companies’ past practices.

“Pay-Off Letters” means the pay-off letters in respect of all items of Indebtedness to be repaid on behalf of the
Company at the Closing attached to the Funds Flow.

“Payroll Processing Services” has the meaning set forth in Section 6.15.

“Permit” means any permit, license, authorization, registration, franchise, approval, consent, certificate, variance
and similar right obtained, or required to be obtained, from any Governmental Entity.

“Permitted Equity Liens” means, with respect to the Membership Interests, (a) Liens created by the acts of
Purchaser or any of its Affiliates, (b) any restriction on the sale, transfer, pledge, or other disposition of securities by
Purchaser under the Securities Act, or any other federal, state and other Laws governing securities, and (c) Liens arising
under the Group Companies’ Fundamental Documents.

“Permitted Liens” means only (a) Liens for current period Taxes not yet due and payable or being contested in
good faith by appropriate proceedings, for which an adequate reserve has been established on the Financial Statements; (b)
workers or unemployment compensation Liens arising in the ordinary course of business; (c) mechanic’s, materialman’s,
supplier’s, vendor’s or similar Liens arising in the ordinary course of business securing amounts that are not delinquent or
past due or being contested in good faith; (d) zoning ordinances, easements and other restrictions of legal record affecting
real property which would
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be revealed by a survey or a search of public records or any other minor imperfection of title or similar Lien, in each case,
which and would not, individually or in the aggregate, materially interfere with the value or usefulness of such real
property to the businesses of the Group Companies as presently conducted; (e) Liens arising by operation of law on
insurance policies and proceeds thereof to secure premiums thereunder; (f) any restriction on the sale, transfer, pledge, or
other disposition of securities under the Securities Act, or any other federal, state and other Laws governing securities; (g)
licenses of Intellectual Property entered into in the ordinary course of business; (h) Liens against or affecting real property
that is the subject of a Real Property Lease which is not a violation of such Real Property Lease; and (i) any Liens created
by the acts of Purchaser or any of its Affiliates.

“Person” shall be construed broadly and shall include an individual, a partnership (general or limited), a
corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization, any other entity and any Governmental Entity (or any department, agency or political subdivision thereof).

99 <.

“Personal Data” has the same meaning as the terms “personal data,
under the applicable Data Protection Requirement.

personal information,” or the equivalent

“Policies” has the meaning set forth in Section 3.18(a).
“PPP Loans” means those loans under the Paycheck Protection Act set forth on Schedule 3.31.

“Pre-Closing Tax Contest” has the meaning set forth in Section 6.5(e).

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion through
the end of the Closing Date of any Straddle Period.

“Pre-Closing Tax Return” has the meaning set forth in Section 6.5(a).

“Pre-Closing Taxes” means, without duplication, (a) any Liability for Taxes of the Group Companies for
Pre-Closing Tax Periods, (b) Taxes that should have been withheld by any Group Company in any Pre-Closing Tax Period
from payments made to any member of SellerCo, any employee, or any third party; and (¢) any Liability for Taxes of any
other Person as a successor or pursuant to any contractual agreement entered into on or before the Closing Date (other than
any agreement entered into in the ordinary course of business and not primarily related to Taxes), or as a result of being or
ceasing to be a member of an affiliated, consolidated, combined, unitary or aggregate group; in each case, other than any
Taxes included in the calculation of the Final Purchase Price.

“Privacy Policies” means the Group Companies’ published, posted and internal policies, procedures, and
agreements relating to the Group Companies’ collection, use, storage, disclosure, or cross-border transfer of Personal Data.

“Proceeding” means any action, suit, proceeding, complaint, claim, charge, hearing, labor dispute, or formal
inquiry or investigation before or by a Governmental Entity or an arbitrator.

“Proprietary Software” has the meaning set forth in Section 3.17(b).

“Protected Seller Communications” has the meaning set forth in Section 8.19.

“Purchase Price Allocation Statement” has the meaning set forth in Section 2.7.
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“Purchaser” has the meaning set forth in the Preamble.

“Purchaser 401(k) Plan” has the meaning set forth in Section 6.10(c).

“Purchaser Claims” has the meaning set forth in Section 8.1(c).

“Purchaser Disclosure Schedule” means the disclosure schedule with respect to the representations, warranties and
covenants of Purchaser and Issuer contained in this Agreement, with sections corresponding to the numbered and lettered
sections contained herein, delivered separately by Purchaser to SellerCo simultaneously with the execution and delivery of
this Agreement.

“Purchaser Fundamental Representations” has the meaning set forth in Section 7.1.

“Purchaser Indemnified Parties” has the meaning set forth in Section 7.2(a).

“Purchaser Release” has the meaning set forth in Section 8.1(c).

“Purchaser Released Parties™ has the meaning set forth in Section 8.1(a).

“Purchaser Releasors” has the meaning set forth in Section 8.1(c).

“Real Property Lease” has the meaning set forth in Section 3.15(a).

“Reference Statement” has the meaning set forth in Section 2.12.

“Registration Rights Agreement” has the meaning set forth in the Recitals.

“Related Parties” has the meaning set forth in Section 3.25(a).

“Related Person” means, with respect to any Person, any director, senior officer or trustee of such Person or other
Person or entity that controls such Person; provided that as to any Person that is publicly held, the term shall only include
such controlling Persons whose holdings are required to be, and are, publicly reported.

“Representative” means, with respect to any Person, each of such Person’s Affiliates, directors, officers, and
employees, stockholders (if such Person is a corporation, a company limited by shares or similar entity), participants or
members (if such Person is a limited liability company or similar entity), partners (if such Person is a partnership or similar
entity), attorneys-in-fact, financial advisers, counsel, and other agents and third-party representatives, including
independent contractors such as consultants, intermediaries, and contractors and anyone acting in a representative capacity
on behalf of the Person.

“Restricted Period” means the period commencing on the Agreement Date and ending on the third anniversary of
the Closing Date.

“Restrictive Covenant and Indemnity Agreements” has the meaning set forth in the Recitals.

“Sanctioned Country” has the meaning set forth in Section 3.12(a).

“Sanctioned Persons” has the meaning set forth in Section 3.12(a).
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“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from
time to time by (a) the U.S. government, including those administered by OFAC or the U.S. Department of State, or (b) the
European Union or Her Majesty’s Treasury of the United Kingdom.

“SEC” means the U.S. Securities and Exchange Commission.

“SEC Documents” has the meaning set forth in Section 5.4(a).

“Second Payment Amount” has the meaning set forth in Section 2.3(b).

“Second Payment Date” has the meaning set forth in Section 2.3(b).

“Second Payment Intent Notice” has the meaning set forth in Section 2.4(a).

“Second Payment Notice” has the meaning set forth in Section 2.4(a).

“Second Payment Notice Date” has the meaning set forth in Section 2.4(a).

“Second Payment VWAP” means the volume-weighted average price per E2open Share for the five (5) trading
days prior to the Second Payment Notice Date (inclusive of the day immediately prior to the Second Payment Notice Date).

“Securities Act” means the Securities Act of 1933, as amended.
“Seller” has the meaning set forth in the Recitals.
“Seller Claims” has the meaning set forth in Section 8.1(a).

“SellerCo” has the meaning set forth in the Preamble.

“Seller Fundamental Representations” has the meaning set forth in Section 7.1.
“Seller Group” has the meaning set forth in Section 8.19.

“Seller Indemnified Parties” has the meaning set forth in Section 7.3(a).
“Seller Release” has the meaning set forth in Section 8.1(a).

“Seller Released Parties” has the meaning set forth in Section 8.1(c).

“Seller Releasors” has the meaning set forth in Section 8.1(a).
“Set-Off Notice” has the meaning set forth in Section 2.5(a).

“Settlement Notice” has the meaning set forth in Section 6.13.

“Shortfall Amount” has the meaning set forth in Section 2.9(f).

“Source Code” means, collectively, any software source code, or any material portion or aspect of the software
source code, or any material proprietary information or algorithm contained in or relating to any software source code,
including material related documentation.
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“Specified Transaction Bonuses” means the bonuses payable pursuant to the agreements set forth on Schedule 1.1.

“Straddle Period” means any taxable period that includes (but does not end on) the Closing Date.

“Straddle Period Tax Contest” has the meaning set forth in Section 6.5(e).

“Straddle Period Tax Return” has the meaning set forth in Section 6.5(a).

“Subsidiary” means any particular Person (other than an individual) with respect to which a specified Person (or a
Subsidiary of such specified Person) has direct or indirect control. The term “control” includes the possession, directly or
indirectly, of the power to direct the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

“Target Net Working Capital” means negative $8,025,000.

“Tax” or “Taxes” means any and all federal, state, local, foreign taxes, and other levies, fees, imposts, duties and
charges of similar kind (including any interest, penalties or additions to the tax imposed in connection therewith or with
respect thereto), including taxes imposed on, or measured by, income, franchise, profits or gross receipts, and also ad
valorem, value added, sales, use, service, real or personal property, capital stock, license, payroll, withholding,
employment, social security, social premiums, workers’ compensation, unemployment compensation, utility, severance,
production, excise, stamp, occupation, premium, windfall profits, transfer and gains taxes and customs duties, whether
disputed or not.

“Tax Return” means returns, reports, information statements and other documentation (including any additional or
supporting material) filed or maintained, or required to be filed or maintained, in connection with the calculation,
determination, assessment, claim for refund or collection of any Tax and shall include any amended returns required as a
result of examination adjustments made by the Internal Revenue Service or other Tax authority.

“Third Payment Amount” has the meaning set forth in Section 2.3(c).

“Third Payment Date” has the meaning set forth in Section 2.3(c).

“Third Payment Intent Notice” has the meaning set forth in Section 2.4(b).

“Third Payment Notice” has the meaning set forth in Section 2.4(b).

“Third Payment Notice Date” has the meaning set forth in Section 2.4(b).

“Third Payment VWAP” means the volume-weighted average price per E2open Share for the five (5) trading days
prior to the Third Payment Notice Date (inclusive of the day immediately prior to the Third Payment Notice Date).

“Third-Party Claim” has the meaning set forth in Section 7.4(b).

“Threshold Amount” has the meaning set forth in Section 7.2(c).

“Trade Secrets” means information, including a formula, pattern, compilation, program, device, method, technique
or process, that derives independent economic value, from not being generally known to, and not being readily
ascertainable by, proper means by other persons who can obtain economic value
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from its disclosure or use, and that is the subject of efforts to maintain its secrecy that are reasonable under the
circumstances.

“Transaction Documents” means this Agreement and all other agreements, instruments and certificates
contemplated by this Agreement to be executed and delivered by any party in connection with the consummation of the
transactions contemplated by this Agreement.

“Transaction Expenses” means the aggregate fees and expenses of SellerCo, any Seller (for which SellerCo or any
Group Company is responsible) or Group Company incurred in connection with the transactions contemplated hereby or
the other Transaction Documents that are payable as of or following the Closing and have not been paid on or prior to the
Closing, including (a) any such fees and expenses payable to professionals (including investment bankers, attorneys,
accountants and other consultants and advisors) retained by any Seller, SellerCo or Group Company (or other expenses as
provided in Section 8.3), (b) any Change in Control Payments (other than the Specified Transaction Bonuses), and (c)
SellerCo’s share of any Transfer Taxes (as provided in Section 6.3).

“Transaction Tax Deductions” means to the extent currently deductible for applicable U.S. income Tax purposes
(based on a “more likely than not” standard), any item of loss or deduction of the Company resulting from or attributable to
(a) Change in Control Payments; (b) any repayment with respect to Closing Indebtedness at Closing; (¢) Transaction
Expenses, provided that SellerCo shall make an election pursuant to Section 4 of IRS Revenue Procedure 2011-29; and (d)
any payroll Taxes with respect to the amounts set forth in the foregoing clause (a).

“Transfer Taxes™ has the meaning set forth in Section 6.3.

“UK Personnel” means any employee, worker, consultant or other individual who provides services to the UK
Subsidiary.

“UK Subsidiary” means Logistyx Technologies International Limited.

“Willful Breach” means a material breach, or a material failure to perform, in each case that is the consequence of
an act or omission by a party with the intention that the taking of such act or failure to take such act would cause a breach
of this Agreement.

Section 1.2. Terms Generally. The definitions shall apply equally to both the singular and plural forms of the
terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms. The words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without
limitation.” Any reference to any Person shall include the predecessor and successors thereto. The words “herein,”
“hereof” and “hereunder” and words of similar import refer to this Agreement (including the Exhibits and Schedules to this
Agreement) in its entirety and not to any part hereof unless the context shall otherwise require. All references herein to
Articles, Sections, Exhibits and Schedules shall be deemed references to Articles and Sections of, and Exhibits and
Schedules to, this Agreement unless the context shall otherwise require. The Article and Section headings contained in this
Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement. Unless the context shall otherwise require, any references to any agreement or other instrument or statute or
regulation are to it as amended and supplemented from time to time (and, in the case of a statute or regulation, to any
successor provisions). Accounting terms used but not otherwise defined herein shall have the meanings given to them
under GAAP. Any reference to any supranational, national, federal, state, local, or foreign statute or Law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise. Any reference in
this Agreement to a “day” or a number of “days” (without explicit reference to “Business Days”) shall be
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interpreted as a reference to a calendar day or number of calendar days. If any action is to be taken or given on or by a
particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until the next
Business Day. All references to “$” or “dollars” shall mean United States Dollars. All references to directors and
stockholders shall be deemed to also refer to Persons in equivalent positions and equityholders, respectively, unless the
context requires otherwise. The terms “deliver”, “made available”, or terms of similar meaning mean provided in the
virtual data room hosted by Datasite entitled “Arigato” in connection with the transactions contemplated by this Agreement

(the “Data Room”) at least one (1) Business Day prior to the Closing Date.

ARTICLE 1T
COMPANY SALE AND PURCHASE

Section 2.1. Closing. Subject to the terms and conditions of this Agreement, the closing of the transactions
contemplated by this Agreement (the “Closing”) shall take place remotely via the electronic exchange of documents and
signatures at 9:00 a.m. New York City time on the Agreement Date (the “Closing Date”).

Section 2.2. Agreement to Sell and Purchase. Upon the terms set forth in this Agreement, SellerCo hereby
sells, assigns, transfers, conveys and delivers all of the Membership Interests free and clear of all Liens (other than
Permitted Equity Liens) to Purchaser, and Purchaser hereby purchases and accepts all of the Membership Interests from
SellerCo in exchange for the consideration set forth in Section 2.3, which shall be delivered in accordance with this
Agreement.

Section 2.3. Consideration. The consideration payable by Purchaser for the Membership Interests shall be an
amount equal to the Closing Equity Value, which shall be payable by Purchaser (in the case of cash consideration) and, if
applicable, issuable by Issuer (in the case of E2open Shares consideration) as follows:

(a) At Closing, an amount equal to (i) $90,000,000 plus (ii) the Estimated Closing Cash, plus (iii) the
amount (if any) by which the Estimated Closing Net Working Capital exceeds the Target Net Working Capital, less (iv) the
amount (if any) by which the Target Net Working Capital exceeds the Estimated Closing Net Working Capital less (v) the
Estimated Closing Indebtedness, less (vi) the Estimated Transaction Expenses (the “Closing Cash Payment”) shall be paid
in cash to SellerCo in accordance with Section 2.8(b)(i).

(b) On May 31, 2022 (the “Second Payment Date”), an amount equal to $37,375,000 (the “Second
Payment Amount”) shall, subject to Section 2.4, be payable to SellerCo, which amount shall be settled, in the sole
discretion of Purchaser, in cash, E2open Shares or a combination of the two pursuant to Section 2.4(a); provided, that the
Second Payment Amount shall consist of at least $5,000,000 in cash (the “Minimum Second Cash Amount”).

(©) On August 29, 2022 (the “Third Payment Date”), subject to Section 2.3(d) , an amount equal to (i)
$57,625,000, less (ii) the Indemnity Escrow Amount (the “Third Payment Amount™) shall, subject to Section 2.4, be
payable to SellerCo, which amount shall be settled, in the sole discretion of Purchaser, in cash, E2open Shares or a
combination of the two pursuant to Section 2.4(b), provided that the Third Payment Amount shall consist of at least
$26,100,000 in cash (the “Minimum Third Cash Amount”). On the Third Payment Date Purchaser shall deposit, or shall
cause to be deposited, with the Escrow Agent the Indemnity Escrow Amount, which shall be held in a separate account
under the Escrow Agreement (the “Indemnity Escrow Account”) and shall be managed and paid out in accordance with
this Agreement and the Escrow Agreement.
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(d) Notwithstanding the foregoing, and without duplication, the Third Payment Amount may be
subject to reduction as provided in Section 2.5 to the extent Purchaser has exercised its rights pursuant to and in accordance
with Section 2.5.

Section 2.4. Election as to Form of Consideration for Post-Closing Payments.

(a) Between ten (10) and fifteen (15) Business Days prior to the Second Payment Date, Purchaser
shall provide SellerCo written notice (the “Second Payment Intent Notice”) setting forth (i) the portion of the Second
Payment Amount which Purchaser in good faith believes as of such time it will elect settle in cash, which amount shall be
no less than the Minimum Second Cash Amount, and (ii) the portion of the Second Payment Amount, if any, which
Purchaser in good faith believes as of such time it will elect to settle in E2open Shares. The Second Payment Intent Notice
shall not be binding on Purchaser, and shall only set forth Purchaser’s then current good faith intentions at the time of such
notice (with Purchaser’s final elections to be set forth in the Second Payment Notice). On the date that is five (5) Business
Days prior to the Second Payment Date (which due date is referred to herein as the “Second Payment Notice Date™)
Purchaser shall provide SellerCo written notice (the “Second Payment Notice”) setting forth (i) the portion of the Second
Payment Amount which Purchaser elects to settle in cash, which amount shall be no less than the Minimum Second Cash
Amount, (ii) the portion of the Second Payment Amount, if any, which Purchaser elects to settle in E2open Shares, (iii)
Purchaser’s calculation of the Second Payment VWAP and (iv) the resulting number of E2open Shares comprising the
stock component of the Second Payment Amount. If Purchaser elects to settle any portion of the Second Payment Amount
in E2open Shares and following delivery to SellerCo of the Second Payment Notice and not later than the date that is two
(2) Business Days prior to the Second Payment Date, SellerCo delivers written notice to Purchaser directing Purchaser to
allocate such E2open Shares among SellerCo’s equityholders, that are Accredited Investors and whose joinders to the
Registration Rights Agreement and Accredited Investor Questionnaires have been attached to the notice delivered pursuant
to this sentence, as set forth in such notice, Purchaser shall instruct its transfer agent to issue such E2open Shares on the
Second Payment Date as set forth in such notice (and not to SellerCo).

(b) Between ten (10) and fifteen (15) Business Days prior to the Third Payment Date, Purchaser shall
provide SellerCo written notice (the “Third Payment Intent Notice”) setting forth (i) the portion of the Third Payment
Amount which Purchaser in good faith believes as of such time it will elect settle in cash, which amount shall be no less
than the Minimum Third Cash Amount, and (ii) the portion of the Third Payment Amount, if any, which Purchaser in good
faith believes as of such time it will elect to settle in E2open Shares. The Third Payment Intent Notice shall not be binding
on Purchaser, and shall only set forth Purchaser’s then current good faith intentions at the time of such notice (with
Purchaser’s final elections to be set forth in the Third Payment Notice). On the date that is five (5) Business Days prior to
the Third Payment Date (which due date is referred to herein as the “Third Payment Notice Date) Purchaser shall provide
SellerCo written notice (the “Third Payment Notice”) setting forth (i) the portion of the Third Payment Amount which
Purchaser elects to settle in cash, which amount shall be no less than the Minimum Third Cash Amount, (ii) the portion of
the Third Payment Amount, if any, which Purchaser elects to settle in E2open Shares, (iii) Purchaser’s calculation of the
Third Payment VWAP and (iv) the resulting number of E2open Shares comprising the stock component of the Third
Payment Amount. If Purchaser elects to settle any portion of the Third Payment Amount in E2open Shares and following
delivery to SellerCo of the Third Payment Notice and not later than the date that is two (2) Business Days prior to the Third
Payment Date, SellerCo delivers written notice to Purchaser directing Purchaser to allocate such E2open Shares among
SellerCo’s equityholders, that are Accredited Investors and whose joinders to the Registration Rights Agreement and
Accredited Investor Questionnaires have been attached to the notice delivered pursuant to this sentence, to the extent not
previously delivered in connection with the settlement of the Second Payment Amount, as set forth in such notice,
Purchaser shall instruct its transfer agent to issue such E2open Shares on the Third Payment Date as set forth in such notice
(and not to SellerCo).
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(©) Any portion of the Second Payment Amount or Third Payment Amount which is payable in cash
to SellerCo shall be made by wire transfer of immediately available funds to the same account to which the Closing Cash
Payment was paid to SellerCo unless otherwise instructed by SellerCo in writing. Any E2open Shares issued hereunder
shall be subject to the terms of the Registration Rights Agreement.

Section 2.5. Right of Set-Off.

(a) Purchaser shall have a right, exercisable upon at least five (5) Business Days’ prior written notice
to SellerCo (any such notice, a “Set-Off Notice”), of set-off against amounts which may be due to SellerCo under this
Agreement, to satisfy any amounts that are then due and payable by SellerCo to Purchaser pursuant to the terms of this
Agreement, subject to the following terms and conditions.

(1) Purchaser shall only have the right of set-off contained in this Section 2.5 to the extent that
the applicable claim by Purchaser is made in good faith with a reasonable basis and any Set-Off Notice shall set forth in
reasonable detail Purchaser’s good faith basis for such claim, including, if applicable, relevant supporting documentation
relating to such claim then in Purchaser’s possession.

(i1) If Purchaser is exercising its set-off right pursuant to this Section 2.5 with respect to any
claim made in good faith prior to the date on which the Indemnity Escrow Account is funded, then such set-off right shall
be exercised in the following order and priority (the “Deferred Consideration Set-Off Limitations™): (A) first, against the
Indemnity Escrow Amount in an amount up to $5,000,000 thereby reducing the Indemnity Escrow Amount that shall be
deposited to the Indemnity Escrow Account on the Third Payment Date by a like amount, and (B) second, only to the
extent such claim relates to a claim pursuant to Section 7.2(a)(i) for a breach of any of the Seller Fundamental
Representations, an indemnity claim pursuant to Section 7.2(a)(ii) through Section 7.2(a)(vii) (inclusive), or the Shortfall
Amount, against the Third Payment Amount, in an aggregate amount up to $3,500,000. Notwithstanding the foregoing, if
the Additional Consideration Liability Amount has not been settled prior to the Third Payment Date in accordance with
Section 6.13, then the Maximum Amount shall automatically be set-off against the Third Payment Amount without 