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Item 1.01 Entry into a Material Definitive Agreement.
 

The information set forth in Item 1.02 below is hereby incorporated by reference into this Item 1.01.
 
Item 1.02 Termination of a Material Definitive Agreement.
 

As previously disclosed, on March 1, 2021, Tailwind Acquisition Corp. (the “Company”) entered into a Business Combination Agreement (the “Business Combination
Agreement”), by and among the Company, Compass Merger Sub, Inc., QOMPLX, Inc. (“QOMPLX”) and Rationem, LLC, in its capacity as the representative of the
stockholders of QOMPLX (such transactions, the “Business Combination”).
 
Termination of the Business Combination Agreement



 
On August 17, 2021, the Company and QOMPLX entered into a Termination Agreement (the “Termination Agreement”), effective as of such date, pursuant to which the parties
agreed to mutually terminate the Business Combination Agreement. The termination of the Business Combination Agreement is effective as of August 17, 2021.
 
As a result of the termination of the Business Combination Agreement, the Business Combination Agreement will be of no further force and effect, and certain transaction
agreements entered into in connection with the Business Combination Agreement, including, but not limited to, (i) the Investor Rights Agreement, dated as of March 1, 2021, by
and among the Company, QOMPLX, Tailwind Sponsor, LLC (“Tailwind Sponsor”) and certain QOMPLX stockholders, (ii) the Sponsor Letter Agreement, dated as of March 1,
2021, by and among the Company, Tailwind Sponsor, QOMPLX and members of Tailwind’s board of directors and/or management, (iii) the Transaction Support Agreements,
each dated March 1, 2021, between certain stockholders of QOMPLX, Tailwind and QOMPLX and (iv) the Subscription Agreements, each dated March 1, 2021, between
Tailwind and certain investors, will automatically either be terminated in accordance with their terms or be of no further force and effect. In addition, upon the termination of
the Business Combination Agreement, the Company will have no further obligations or liabilities related to or arising out of that certain Convertible Note Purchase Agreement,
dated as of March 1, 2021, by and among the Company, QOMPLX and the other persons party thereto, or any of the convertible notes issued by QOMPLX thereunder.
 
The foregoing descriptions of the Business Combination Agreement and the Termination Agreement do not purport to be complete and are qualified in their entirety by the
terms and conditions of the full text of the Business Combination Agreement, which was previously filed as Exhibit 2.1 to the Current Report on Form 8-K with the U.S.
Securities and Exchange Commission (the “SEC”) by the Company on March 2, 2021, and the full text of the Termination Agreement, which is attached hereto as Exhibit 10.1,
each of which is incorporated by reference herein.
 
Item 8.01 Other Events.
 

On August 17, 2021, the Company and QOMPLX issued a joint press release announcing the termination of the Business Combination Agreement. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated by reference herein. As a result of the termination of the Business Combination Agreement, the special meeting of
the Company’s stockholders, which was to be held for the purpose of voting on the Business Combination Agreement and proposed transactions related thereto, will not take
place and the Company intends to withdraw its registration statement on Form S-4, as amended from time to time, initially filed with the SEC on March 25, 2021.
 

 

 

 
Forward Looking Statements
 
Certain statements made herein are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under The Private Securities Litigation
Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,”
“expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook” and similar expressions that predict or indicate future events or trends or that
are not statements of historical matters. Forward-looking statements are based on the opinions and estimates of management of the Company, as of the date such statements are
made, and they are subject to known and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, level of activity, performance or
achievements to be materially different from those expressed or implied by such forward-looking statements. These risks and uncertainties include, but are not limited to, the
occurrence of any event, change or other circumstances that could give rise to a delay in or the failure to close a future potential business combination, the amount of
redemptions, the ability to retain key personnel and the ability to achieve stockholder and regulatory approvals, industry trends, legislation or regulatory requirements and
developments in the global economy as well as the public health crisis related to the coronavirus (COVID-19) pandemic and resulting significant negative effects to the global
economy, disrupted global supply chains and significant volatility and disruption of financial markets, increased operating costs and the impact of government shutdowns.
Additional information on these and other factors that may cause actual results and the Company’s performance to differ materially is included in the Company’s periodic
reports filed with the SEC, including but not limited to the Company’s annual report on Form 10-K, as amended, for the year ended December 31, 2020 and subsequent quarterly
reports on Form 10-Q. Copies of the Company’s filings with the SEC are available publicly on the SEC’s website at www.sec.gov or may be obtained by contacting the
Company. Readers are cautioned not to place undue reliance upon any forward-looking statements, which speak only as of the date made. These forward-looking statements are
made only as of the date hereof, and the Company undertakes no obligations to update or revise the forward-looking statements, whether as a result of new information, future
events or otherwise, except as required by law.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 

Exhibit 
Number Description

   
10.1  Termination Agreement, dated as of August 17, 2021, by and between the Company and QOMPLX.
99.1  Press Release dated August 17, 2021.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

 

 
SIGNATURE

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

authorized.
 
 Tailwind Acquisition Corp.
 
Date: August 19, 2021 By: /s/ Chris Hollod

Name: Chris Hollod
Title:   Chief Financial Officer

 

 

 



 
Exhibit 10.1

 
TERMINATION AGREEMENT

 
THIS TERMINATION AGREEMENT (this “Agreement”) is made as of August 17, 2021, by and between Tailwind Acquisition Corp., a Delaware

corporation (“Tailwind”), and QOMPLX, Inc., a Delaware corporation (the “Company”). Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to them in the Business Combination Agreement (as defined below).

 
WHEREAS, Tailwind, Compass Merger Sub, Inc., a Delaware corporation, the Company and Rationem, LLC, a Delaware limited liability company, in its

capacity as the representative of the Company Stockholders, entered into that certain Business Combination Agreement, dated as of March 1, 2021 (as amended, supplemented
or otherwise modified prior to the date hereof, the “Business Combination Agreement”);

 
WHEREAS, pursuant to Section 7.1(a) of the Business Combination Agreement, Tailwind and the Company may terminate the Business Combination

Agreement at any time prior to the Closing by mutual written consent; and
 
WHEREAS, Tailwind and the Company desire to terminate the Business Combination Agreement pursuant to Section 7.1(a) thereof.
 
NOW, THEREFORE, Tailwind and the Company, in consideration of the mutual covenants contained herein and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, intending to be legally bound, hereby agree as follows:
 

1.            Termination. Each of Tailwind and the Company hereby irrevocably agrees and consents to the termination of the Business Combination Agreement pursuant
to Section 7.1(a) of the Business Combination Agreement, with such termination, for the avoidance of doubt, having the effect set forth in Section 7.2 of the Business
Combination Agreement and being effective automatically upon execution and delivery of this Agreement.

 
2.            Agreement. This Agreement embodies the complete agreement and understanding among the parties hereto and supersedes and preempts any prior

understandings, agreements or representations by or among the parties hereto, written or oral, which may have related to the subject matter hereof in any way.
 
3.            Miscellaneous. Sections 8.5, 8.10, 8.15 and 8.16 of the Business Combination Agreement are hereby incorporated by reference into this Agreement, mutatis

mutandis.
 

*    *    *    *    *
 

 

 

 
IN WITNESS WHEREOF, the parties hereto have executed this Termination Agreement as of the date first written above.
 

 TAILWIND ACQUISITION CORP.
  
 By: /s/ Chris Hollod
  Name: Chris Hollod
  Title: Chief Executive Officer
 

Signature Page to Termination Agreement
 

 

 

 
 QOMPLX, INC.
  
 By: /s/ Jason Crabtree
  Name: Jason Crabtree
  Title: Chief Executive Officer
 

Signature Page to Termination Agreement
 

 

 
 



Exhibit 99.1
 

QOMPLX and Tailwind Acquisition Corp. Mutually Agree To End Business
Combination Due to Market Conditions
 
TYSONS, Va.--(BUSINESS WIRE)--QOMPLX, a cloud-native leader in risk analytics, and Tailwind Acquisition Corp. (NYSE: TWND), a special purpose acquisition
company, today announced that both companies have mutually agreed to terminate their business combination agreement (“Agreement”), effective immediately.
 
The proposed business combination, announced in March 2021, was conditioned on the satisfaction of certain closing conditions within the timeframe contemplated by the
Agreement.
 
“The reason for the mutual decision lies with market conditions preventing certain of the closing conditions from being satisfied,” said Philip Krim, chairman of Tailwind
Acquisition Corp. “Although this is not the outcome we had hoped for, we remain optimistic in the growing cybersecurity and risk analytics industry and will continue to seek to
identify opportunities that can capture value for shareholders.”
 
“QOMPLX remains confident in the strong underlying fundamentals of our business: the rapid growth of the cybersecurity and risk analytics market, our best-in-class product
offerings, and our talented team,” said Jason Crabtree, CEO of QOMPLX. “We look forward to QOMPLX’s bright future of continued growth.”
 
Neither party will be required to pay the other a termination fee as a result of the mutual decision to terminate the Agreement.
 
In light of the mutual decision to terminate the Agreement, Tailwind Acquisition Corp. has cancelled its special meeting of stockholders to approve the business combination
and related matters, which was scheduled for August 17, 2021.
 
About QOMPLX
 
QOMPLX helps organizations make intelligent business decisions and better manage risk through our advanced, proprietary risk cloud. We are the leaders at rapidly ingesting,
transforming, and contextualizing large, complex, and disparate data sources through our cloud-native data factory in order to help organizations better quantify, model, and
predict risk. Our specialized experts and technology solutions in cybersecurity, insurance, and finance power leading global corporations and mission critical public sector
agencies. For more information, visit qomplx.com and follow us @QOMPLX on Twitter.
 

 

 

 
About Tailwind Acquisition Corp.
 
The Company is a blank check company formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar
business combination with one or more businesses in the consumer internet, digital media and marketing technology sectors. The Company is led by Chairman Philip Krim,
Chief Executive Officer Chris Hollod and Chief Financial Officer Matt Eby. In addition to the members of its management team and board of directors, the Company has
assembled an Advisory Board that will help position the Company as the value-add partner of choice for today’s leading entrepreneurs.
 
Contacts
 
QOMPLX
 
investor.relations@QOMPLX.com
 
Tailwind Acquisition Corp
 
Matt Eby, Chief Financial Officer
 
Team@TailwindAcquisition.com
 

 

 


