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Item 1.01 Entry into a Material Definitive Agreement.
Merger Agreement

On November 19, 2017, Marvell Technology Group Ltd. (“Marvell” or “Parent”) entered into an Agreement and Plan of Merger (the “Merger
Agreement”), by and among Parent, Kauai Acquisition Corp., a Delaware corporation and an indirect wholly owned subsidiary of Parent (“Merger
Sub”), and Cavium, Inc., a Delaware corporation (“Cavium” or the “Company”). Pursuant to the Merger Agreement, Merger Sub will be merged with
and into the Company (the “Merger”), with the Company continuing as an indirect wholly owned subsidiary of Parent.

Subject to the terms and conditions set forth in the Merger Agreement, at the effective time of the Merger, each share of common stock, $0.001 par value
per share, of the Company (each, a “Company Share”) issued and outstanding immediately prior to the effective time of the Merger (other than

(i) Company Shares held by the Company (or held in the Company’s treasury) or held by Parent, Merger Sub or any other subsidiary of Parent or held,
directly or indirectly, by any subsidiary of the Company or (ii) Company Shares with respect to which appraisal rights are properly exercised and not
withdrawn under Delaware law) will be converted into the right to receive 2.1757 common shares, $0.002 par value per share, of Parent (each, a “Parent
Share”) and $40.00 in cash, without interest.

The consummation of the Merger is subject to customary closing conditions, including, among other things, approval by Parent’s shareholders of the
issuance of Parent Shares in connection with the Merger (the “Parent Share Issuance™), adoption by the Company’s stockholders of the Merger
Agreement and the receipt of certain regulatory approvals, including the expiration or termination of the waiting period under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976 and the receipt of approval of the Committee on Foreign Investment in the United States (“CFIUS”) and the
Ministry of Commerce of the People’s Republic of China (“MOFCOM”).

The Merger Agreement contains representations, warranties and covenants of the parties customary for a transaction of this type.

The Merger Agreement provides Parent and the Company with certain termination rights and, under certain circumstances, may require Parent or the
Company to pay a termination fee. The Merger Agreement provides that the Company will be required to pay to Parent a termination fee of $180 million
if, among other things, the Merger Agreement is terminated (x) by Parent or the Company (i) because (A) the Company failed to obtain the necessary
stockholder vote to approve the Merger or (B) the Merger has not been consummated on or prior to 11:59 p.m. (New York City time) on September 19,
2018 (or, if so extended by either party in accordance with the terms of the Merger Agreement, November 19, 2018) (the “Outside Date”) and (ii)(A) at
or prior to termination, a third-party offer or proposal to acquire the Company has been made and (B) within 12 months after the date of such
termination, the Company has consummated a transaction with a third party or has entered into a definitive agreement with a third party contemplating a
transaction that is subsequently consummated (regardless of whether such consummation occurs within the 12-month period), in each case relating to an
acquisition of the Company, (y) by Parent or the Company (other than for inaccuracy of Parent’s representations and warranties or a breach of Parent’s
covenants) at any time during the period commencing on the occurrence of a Company Triggering Event (as defined in the Merger Agreement) and
ending on the tenth day after the final vote by the Company’s stockholders on a proposal to adopt the Merger Agreement or (z) by the Company in order
to accept a Company Superior Offer (as defined in the Merger Agreement) and enter into a definitive agreement providing for consummation of the
transaction contemplated by such Company Superior Offer.

The Merger Agreement provides that Parent will be required to pay to the Company a termination fee of $180 million if, among other things, the Merger
Agreement is terminated (x) by Parent or the Company (i) because (A) Parent failed to obtain the necessary shareholder vote to approve the Parent Share
Issuance or (B) the Merger has not been consummated on or prior to the Outside Date and (ii)(A) at or prior to termination, a third-party offer or
proposal to acquire Parent has been made and (B) within 12 months after the date of such termination, Parent has consummated a transaction with a
third party or has entered into a definitive agreement with a third party contemplating a transaction that is subsequently consummated (regardless of
whether such consummation occurs within the 12-month period), in each case relating to an acquisition of Parent, (y) by Parent or the Company (other
than for inaccuracy of the Company’s representations and warranties or a breach of the Company’s covenants) at any time during the period
commencing on the occurrence of a Parent Triggering Event (as defined in the Merger Agreement) and ending on the tenth day after the final vote by
Parent’s shareholders to approve the Parent Share Issuance or (z) by Parent in order to accept a Parent Superior Offer (as defined in the Merger
Agreement) and enter into a definitive agreement providing for consummation of the transaction contemplated by such Parent Superior Offer.



The Merger Agreement also provides that Parent will be required to pay to the Company a termination fee of $180 million if (i)(A) the Merger
Agreement is terminated due to a Final CFIUS Turndown (as defined in the Merger Agreement) or on account of a knowing and intentional breach by
Parent of its obligations with respect to obtaining CFIUS approval and (B) all of Parent’s closing conditions (other than closing conditions with respect
to the effectiveness of the registration statement on Form S-4, shareholder approvals, delivery of an officers’ certificate, the receipt of approval of
CFIUS and MOFCOM with respect to the transaction and the listing of Parent Shares to be issued in connection with the Merger) have been satisfied as
of the time of termination or (ii) the Merger has not been consummated on or prior to the Outside Date and all of Parent’s closing conditions (other than
closing conditions with respect to delivery of an officers’ certificate, the receipt of approval of CFIUS and MOFCOM with respect to the transaction and
the listing of Parent Shares to be issued in connection with the Merger) have been satisfied as of the time of termination (the termination fee described in
this paragraph being referred to as the “CFIUS Termination Fee”).

Additionally, Parent will be required to pay to the Company a termination fee of $50 million if (i) the Merger Agreement is terminated on account of a
knowing and intentional breach by Parent of its obligations with respect to obtaining MOFCOM approval and all of Parent’s closing conditions (other
than closing conditions with respect to the effectiveness of the registration statement on Form S-4, shareholder approvals, delivery of an officers’
certificate, the receipt of approval of CFIUS and MOFCOM with respect to the transaction and the listing of Parent Shares to be issued in connection
with the Merger) have been satisfied as of the time of termination of the Merger Agreement or (ii) the Merger has not been consummated on or prior to
the Outside Date and all of Parent’s closing conditions (other than closing conditions with respect to delivery of an officers’ certificate, the receipt of
approval of CFIUS and MOFCOM with respect to the transaction and the listing of Parent Shares to be issued in connection with the Merger) have been
satisfied as of the time of termination (the termination fee described in this paragraph being referred to as the “M/OFCOM Termination Fee”).

Under circumstances where both the MOFCOM Termination Fee and the CFIUS Termination Fee would be payable, Parent will be required to pay only
the MOFCOM Termination Fee.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is qualified in its
entirety by reference to the full text of the Merger Agreement, which is filed as Exhibit 2.1 hereto and incorporated herein by reference. The Merger
Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide any other
factual information about Parent, the Company or any of their respective subsidiaries or affiliates. The representations and warranties and the covenants
in the Merger Agreement were made solely for the benefit of the parties to the Merger Agreement. Investors should not rely on the representations and
warranties and the covenants as characterizations of the actual state of facts or condition of Parent, the Company or any of their respective subsidiaries
or affiliates.

The transaction is expected to be financed with a combination of cash on hand and $1.75 billion in new debt financing. Each of Goldman Sachs Bank
USA and Bank of America Merrill Lynch (collectively, the “Lenders”) have committed to provide debt financing for the transaction, consisting of an
$850 million bridge loan commitment and a $900 million committed term loan, in each case, on the terms and subject to the conditions set forth in a
commitment letter, dated November 19, 2017 (the “Debt Commitment Letter”). The obligation of the Lenders to provide debt financing under the Debt
Commitment Letter is subject to a number of customary conditions, including, without limitation, execution and delivery by the borrowers and the
guarantors of definitive documentation consistent with the Debt Commitment Letter. The Company intends to use the debt financing proceeds to fund a
portion of the consideration for the Merger, refinance certain existing debt of the Company and to pay transaction expenses.

Voting Agreements

Concurrently with the execution and delivery of the Merger Agreement, Syed B. Ali, the Chairman and Chief Executive Officer of the Company,
entered into a voting agreement with Parent, (the “Parent Voting Agreement”) with respect to all Company Shares beneficially owned by him, and any
additional Company Shares and any other voting securities of the Company which he acquires record and/or beneficial ownership of after the date of the
Parent Voting Agreement (the “Parent Voting Agreement Shares”). As of the date of the Parent Voting Agreement,



Mr. Ali beneficially owned 1,813,333 Company Shares (approximately 2.62% of the Company’s total issued and outstanding shares). Pursuant to the
Parent Voting Agreement, Mr. Ali has agreed, unless otherwise directed in writing by Parent, to vote all of the Parent Voting Agreement Shares (i) in
favor of (A) the adoption of the Merger Agreement and the approval of the Merger and the other transactions contemplated by the Merger Agreement
and (B) any action in furtherance of any of the foregoing, (ii) against any action or agreement that would result in a breach of any representation,
warranty, covenant or obligation of the Company in the Merger Agreement and (iii) against any action, agreement, proposal or transaction involving the
Company or any of its subsidiaries which is intended, or could reasonably be expected, to impede, interfere with, delay, postpone, discourage or
adversely affect the Merger or any of the other transactions contemplated by the Merger Agreement or the Parent Voting Agreement. Under the Parent
Voting Agreement, Mr. Ali has granted to Parent (and its designees) an irrevocable proxy to vote the Parent Voting Agreement Shares as provided above.

The Parent Voting Agreement, including the irrevocable proxy granted thereunder, will terminate upon the earliest of: (i) the date upon which the
Merger Agreement is validly terminated; (ii) the date upon which the Merger becomes effective; (iii) the date of any amendment, modification or
supplement to the Merger Agreement, in each such case if such amendment, modification or supplement materially and adversely affects the economic
interests or share ownership of the Company’s stockholders; (iv) the date upon which Parent and Mr. Ali agree to terminate the Parent Voting Agreement
in writing; (v) the date upon which the board of directors of Parent makes a Parent Adverse Recommendation Change (as defined in the Merger
Agreement); (vi) the date upon which the board of directors of the Company makes a Company Adverse Recommendation Change (as defined in the
Merger Agreement); and (vii) the date of any Parent Triggering Event (as defined in the Merger Agreement).

The foregoing description of the Parent Voting Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text
of the Parent Voting Agreement, attached as Exhibit 10.1 to this Current Report on Form 8-K, which is incorporated herein by this reference.

Separately, concurrently with the execution and delivery of the Merger Agreement, Starboard Value LP and certain of its affiliates (the “Starboard
Shareholders”) entered into a voting agreement with the Company (the “Company Voting Agreement”) with respect to all Parent Shares beneficially
owned by them, and any additional Parent Shares and any other voting securities of Parent which they acquire record and/or beneficial ownership of
after the date of the Company Voting Agreement (the “Company Voting Agreement Shares”). As of the date of the Company Voting Agreement,
Starboard Shareholders beneficially owned approximately 6.7% of Parent’s total issued and outstanding shares. Pursuant to the Company Voting
Agreement, the Starboard Shareholders have agreed, unless otherwise directed in writing by the Company, to vote all of the Company Voting Agreement
Shares (i) in favor of the Parent Share Issuance and in favor of any action in furtherance of the Parent Share Issuance, (ii) against any action or
agreement that would result in a breach of any representation, warranty, covenant or obligation of Parent in the Merger Agreement and (iii) against any
action, agreement, proposal or transaction involving Parent or any of its subsidiaries which is intended, or could reasonably be expected, to impede,
interfere with, delay, postpone, discourage or adversely affect the Parent Share Issuance or any of the other transactions contemplated by the Merger
Agreement or the Company Voting Agreement. Under the Company Voting Agreement, the Starboard Shareholders have granted to the Company (and
its designees) an irrevocable proxy to vote the Company Voting Agreement Shares as provided above.

The Company Voting Agreement, including the irrevocable proxy granted thereunder, will terminate upon the earliest of: (i) the date upon which the
Merger Agreement is validly terminated; (ii) the date upon which the Merger becomes effective; (iii) the date of any amendment, modification or
supplement to the Merger Agreement, in each such case if such amendment, modification or supplement materially and adversely affects the economic
interests or share ownership of Parent’s shareholders; (iv) the date upon which the Company and the Starboard Shareholders agree to terminate the
Company Voting Agreement in writing; (v) the date upon which the board of directors of Parent makes a Parent Adverse Recommendation Change (as
defined in the Merger Agreement); (vi) the date upon which the board of directors of the Company makes a Company Adverse Recommendation
Change (as defined in the Merger Agreement); and (vii) the date of any Company Triggering Event (as defined in the Merger Agreement).

Cautionary Statement Regarding Forward-Looking Statements

This document contains certain forward-looking statements within the meaning of the federal securities laws with



respect to the proposed transaction between Marvell and Cavium, including statements regarding the benefits of the transaction, the anticipated timing of
the transaction and the products and markets of each company. These forward-looking statements generally are identified by the words “believe,”
“project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will
continue,” “will likely result,” and similar expressions. Forward-looking statements are predictions, projections and other statements about future events
that are based on current expectations and assumptions and, as a result, are subject to risks and uncertainties. Many factors could cause actual future
events to differ materially from the forward-looking statements in this document, including but not limited to: (i) the risk that the transaction may not be
completed in a timely manner or at all, which may adversely affect Cavium’s business and the price of its common stock and/or Marvell’s business and
the price of its common shares, (ii) the failure to satisfy the conditions to the consummation of the transaction, including the adoption of the merger
agreement by the stockholders of Cavium, the approval of the issuance of Marvell shares in the transaction by the shareholders of Marvell, and the
receipt of certain governmental and regulatory approvals, (iii) the failure of Marvell to obtain the necessary financing pursuant to the arrangements set
forth in the debt commitment letters delivered pursuant to the Merger Agreement or otherwise, (iv) the occurrence of any event, change or other
circumstance that could give rise to the termination of the merger agreement, (v) the effect of the announcement or pendency of the transaction on
Cavium’s business relationships, operating results, and business generally, (vi) risks that the proposed transaction disrupts current plans and operations
of Cavium or Marvell and potential difficulties in Cavium employee retention as a result of the transaction, (vii) risks related to diverting management’s
attention from Cavium’s ongoing business operations, (viii) the outcome of any legal proceedings that may be instituted against Marvell or against
Cavium related to the merger agreement or the transaction, (ix) the ability of Marvell to successfully integrate Cavium’s operations and product lines,
(x) the ability of Marvell to implement its plans, forecasts, and other expectations with respect to Cavium’s business after the completion of the
proposed merger and realize the anticipated synergies and cost savings in the time frame anticipated or at all, and identify and realize additional
opportunities, and (xi) the risk of downturns in the highly cyclical semiconductor industry. The foregoing list of factors is not exhaustive. You should
carefully consider the foregoing factors and the other risks and uncertainties that affect the businesses of Marvell and Cavium described in the “Risk
Factors” section of their respective Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and other documents filed by either of them from
time to time with the SEC. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ
materially from those contained in the forward-looking statements. Forward-looking statements speak only as of the date they are made. Readers are
cautioned not to put undue reliance on forward-looking statements, and Marvell and Cavium assume no obligation and do not intend to update or revise
these forward-looking statements, whether as a result of new information, future events, or otherwise. Neither Marvell nor Cavium gives any assurance
that either Marvell or Cavium will achieve its expectations.
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Additional Information and Where to Find It

This document relates to a proposed transaction between Marvell and Cavium. 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. Marvell intends to file a registration
statement on Form S-4 with the SEC, which will include a document that serves as a prospectus of Marvell and a joint proxy statement of Cavium and
Marvell referred to as a joint proxy statement/prospectus. A joint proxy statement/prospectus will be sent to all Cavium stockholders and all Marvell
shareholders. Each party also will file other documents regarding the proposed transaction with the SEC. Before making any voting decision, investors
and security holders of Cavium and investors and security holders of Marvell are urged to read the registration statement, the joint proxy
statement/prospectus and all other relevant documents filed or that will be filed with the SEC in connection with the proposed transaction as they
become available because they will contain important information about the proposed transaction.

Investors and security holders will be able to obtain free copies of the registration statement, the joint proxy statement/prospectus and all other relevant
documents filed or that will be filed with the SEC by Marvell or Cavium through the website maintained by the SEC at www.sec.gov.

The documents filed by Marvell with the SEC also may be obtained free of charge at Marvell’s website at www.marvell.com or upon written request to
Marvell at 5488 Marvell Lane, Santa Clara, CA 95054.



The documents filed by Cavium with the SEC also may be obtained free of charge at Cavium’s website at www.cavium.com or upon written request to
2315 North First Street, San Jose, CA 95131.

For more information, investors are encouraged to visit http://MarvellCavium.transactionannouncement.com.

Participants in Solicitation

Marvell, Cavium and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from Cavium’s
stockholders and from Marvell’s shareholders in connection with the proposed transaction. Information about Cavium’s directors and executive officers
and their ownership of Cavium’s common stock is set forth in Cavium’s proxy statement for its 2017 Annual Meeting of Stockholders on Schedule 14A
filed with the SEC on April 27, 2017. To the extent that holdings of Cavium’s securities have changed since the amounts printed in Cavium’s proxy
statement, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Information about
Marvell’s directors and executive officers is set forth in Marvell’s proxy statement for its 2017 Annual General Meeting of Shareholders on Schedule
14A filed with the SEC on May 3, 2017. 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/prospectus regarding the proposed transaction when it becomes
available. You may obtain free copies of these documents as described in the preceding paragraph.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Description
2.1 Agreement and Plan of Merger, dated as of November 19, 2017, by and among Marvell Technology Group Ltd., Kauai Acquisition Corp.

and Cavium, Inc.*

10.1 Voting Agreement, dated as of November 19, 2017, by and between Marvell Technology Group Ltd. and Syed B. Ali.

* Pursuant to Item 601(b)(2) of Regulation S-K, certain exhibits and schedules have been omitted. The registrant hereby agrees to furnish
supplementally a copy of any omitted exhibit or schedule to the SEC upon request.



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.

Marvell Technology Group Ltd.

(Registrant)
Date: November 20, 2017 By: /s/ Mitchell Gaynor
Mitchell Gaynor

Chief Administration and Legal Officer
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THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of November 19, 2017, by and among: MARVELL
TECHNOLOGY GROUP LTD., a Bermuda exempted company (“Parent”); KAUAI ACQUISITION CORP., a Delaware corporation and an indirect wholly
owned subsidiary of Parent (“Merger Sub”); and CAVIUM, INC., a Delaware corporation (the “Company”). Certain capitalized terms used in this
Agreement are defined in Exhibit A.

RECITALS

A. Parent, Merger Sub and the Company intend to effect a merger of Merger Sub into the Company in accordance with this Agreement and the
Delaware General Corporation Law (the “Merger”). Upon consummation of the Merger, Merger Sub will cease to exist, and the Company will become
an indirect wholly owned Subsidiary of Parent.

B. The respective boards of directors of Parent, Merger Sub and the Company have approved this Agreement and approved the Merger.

C. In order to induce Parent and Merger Sub to enter into this Agreement and to consummate the Merger, concurrently with the execution and
delivery of this Agreement, a stockholder of the Company is executing a voting agreement in favor of Parent.

D. In order to induce the Company to enter into this Agreement and to consummate the Merger, concurrently with the execution and delivery of
this Agreement, certain shareholders of Parent are executing voting agreements in favor of the Company.

AGREEMENT

The parties to this Agreement, intending to be legally bound, agree as follows:

Section 1. DESCRIPTION OF TRANSACTION

1.1 Merger of Merger Sub into the Company. Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time,
Merger Sub shall be merged with and into the Company, and the separate existence of Merger Sub shall cease. The Company will continue as the
surviving corporation in the Merger (the “Surviving Corporation”).

1.2 Effect of the Merger. The Merger shall have the effects set forth in this Agreement and in the applicable provisions of the Delaware General
Corporation Law (the “DGCL”).

1.3 Clesing; Effective Time. The consummation of the Merger (the “Closing”) shall take place at the offices of Hogan Lovells US LLP, 4085
Campbell Avenue, Suite 100, Menlo Park, California, 94025 or at such other location as the parties may agree. If the Marketing Period shall have ended
on or before the Closing Conditions Satisfaction Date, then the Closing shall take place at 8:00 a.m. (California time) on a Business Day to be mutually
agreed by Parent and the Company, which shall be no later than the third Business Day after the Closing Conditions Satisfaction Date, but subject to the
satisfaction or waiver of the conditions set forth in Sections 6.5 and 7.5 and the continued satisfaction or waiver of each of the other conditions set forth
in Sections 6 and 7. If the Marketing Period shall not have ended on or before the Closing Conditions Satisfaction Date, then the Closing shall take place
at 8:00 a.m. (California time) on the earlier of (a) any Business Day during the Marketing Period (after the Closing Conditions Satisfaction Date)
designated by Parent in a notice delivered to the Company at least three Business Days before the date designated by Parent in such notice as the date of
the Closing or (b) the third Business Day after the end of the Marketing Period, but subject, in the case of each of clauses “(a)” and “(b),” to the
satisfaction or waiver of the conditions set forth in Sections 6.5 and 7.5 and the continued satisfaction or waiver of each of the other conditions set forth
in Sections 6 and 7. The date on




Table of Contents

which the Closing actually takes place is referred to as the “Closing Date.” Subject to the provisions of this Agreement, a certificate of merger satisfying
the applicable requirements of the DGCL and consistent with the terms of this Agreement shall be duly executed by the Company and, concurrently
with or as soon as practicable following the Closing on the Closing Date, filed with the Secretary of State of the State of Delaware. The Merger shall
become effective upon the filing of such certificate of merger with the Secretary of State of the State of Delaware, or at such later time as may be
mutually agreed by Parent and the Company and specified in such certificate of merger (the “Effective Time”).

1.4 Certificate of Incorporation and Bylaws; Directors and Officers. Unless otherwise mutually agreed by Parent and the Company prior to
the Effective Time:

(a) the Certificate of Incorporation of the Surviving Corporation shall be amended and restated as of the Effective Time to conform to
Exhibit B;

(b) the Bylaws of the Surviving Corporation shall be amended and restated as of the Effective Time to conform to the Bylaws of Merger Sub
as in effect immediately prior to the Effective Time; and

(c) the directors and officers of the Surviving Corporation immediately after the Effective Time shall be the respective individuals who are
directors and officers of Merger Sub immediately prior to the Effective Time, until the earlier of their resignation or removal or until their respective
successors are duly elected or appointed and qualified, as the case may be.

1.5 Governance Matters. Prior to the Effective Time, Parent shall take all necessary corporate action to cause the chairman of the board of
directors of the Company and two other members of the board of directors of the Company who are designated by Parent to become members of the
board of directors of Parent as of the Effective Time.

1.6 Conversion of Shares.

(a) At the Effective Time, by virtue of the Merger and without any further action on the part of Parent, Merger Sub, the Company or any
stockholder of the Company:

(i) any shares of Company Common Stock that are held by the Company (or held in the Company’s treasury) or held by Parent, Merger Sub
or any other Subsidiary of Parent immediately prior to the Effective Time shall be canceled and retired and shall cease to exist, and no
consideration shall be delivered in exchange therefor;

(ii) any shares of Company Common Stock that are held, directly or indirectly, by any Subsidiary of the Company (each, a “Company,
Subsidiary”) immediately prior to the Effective Time shall be unaffected by the Merger and shall remain outstanding as an equal number of shares
of common stock of the Surviving Corporation;

Stock that is outstanding immediately prior to the Effective Time shall be converted into the right to receive: (A) 2.1757 (the “Exchange Ratio”)
Parent Common Shares; and (B) $40.00 in cash, without interest (the “Per Share Cash Amount”); and

(iv) each share of the common stock, $0.001 par value per share, of Merger Sub that is outstanding immediately prior to the Effective Time
shall be converted into one share of common stock of the Surviving Corporation.

(b) If, between the date of this Agreement and the Effective Time, the outstanding shares of Company Common Stock are changed into a
different number or class of shares by reason of any stock split, division or subdivision of shares, stock dividend, reverse stock split, consolidation of
shares, reclassification, recapitalization
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or other similar transaction, or if a stock dividend is declared by the Company during such period, or a record date with respect to any such event shall
occur during such period, then the Per Share Cash Amount and the Exchange Ratio shall be adjusted to the extent appropriate to provide the same
economic effect as contemplated by this Agreement prior to such action. If, between the date of this Agreement and the Effective Time, the issued
Parent Common Shares are changed into a different number or class of shares by reason of any stock split, division or subdivision of shares, stock
dividend, reverse stock split, consolidation of shares, reclassification, recapitalization or other similar transaction, or if a stock dividend is declared by
Parent during such period, or a record date with respect to any such event shall occur during such period, then the Exchange Ratio (but not the Per Share
Cash Amount) shall be adjusted to the extent appropriate to provide the same economic effect as contemplated by this Agreement prior to such action.

(c) No fraction of a Parent Common Share shall be issued in connection with the Merger, and no certificates or scrip for any such fractional
share shall be issued. Any holder of Company Common Stock who would otherwise be entitled to receive a fraction of a Parent Common Share (after
aggregating all fractions of Parent Common Shares issuable to such holder) shall, in lieu of such fraction of a share and, upon surrender of such holder’s
Company Stock Certificate(s) or the transfer of non-certificated shares of Company Common Stock represented by book entry positions (“Company,
Book Entry Shares”), be paid in cash the dollar amount (rounded to the nearest whole cent), without interest, determined by multiplying such fraction by
the closing price of a Parent Common Share on Nasdaq on the date the Merger becomes effective.

1.7 Closing of the Company’s Transfer Books. At the Effective Time: (a) except for shares of Company Common Stock that continue to be held
by a Company Subsidiary in accordance with Section 1.6, all shares of Company Common Stock outstanding immediately prior to the Effective Time
shall automatically be canceled and retired and shall cease to exist, and all holders of Company Book Entry Shares or certificates representing shares of
Company Common Stock that were outstanding immediately prior to the Effective Time shall cease to have any rights as stockholders of the Company;
and (b) except for shares of Company Common Stock that continue to be held by a Company Subsidiary in accordance with Section 1.6, the stock
transfer books of the Company shall be closed with respect to all shares of Company Common Stock outstanding immediately prior to the Effective
Time and no further transfer of any such shares of Company Common Stock shall be made on such stock transfer books after the Effective Time. If,
after the Effective Time, a valid certificate previously representing any shares of Company Common Stock (a “Company Stock Certificate”) or a
Company Book Entry Share is presented to the Exchange Agent or to the Surviving Corporation or Parent, such Company Stock Certificate or Company
Book Entry Share shall be canceled and shall be exchanged as provided in Section 1.8.

1.8 Exchange of Certificates.

(a) On or prior to the Closing Date, Parent shall select Parent’s transfer agent or a reputable bank or trust company reasonably acceptable to
the Company to act as exchange agent in the Merger (the “Exchange Agent”). As soon as practicable (and in any event within one Business Day) after
the Effective Time, Parent shall deposit with the Exchange Agent (i) subject to Section 1.9, certificates or book entry positions representing the Parent
Common Shares issuable pursuant to Section 1.6 and (ii) subject to Section 1.9, cash sufficient to make payments of the cash consideration payable
pursuant to Section 1.6 (including payments to be made in lieu of fractional shares). The Parent Common Shares and cash amounts so deposited with the
Exchange Agent, together with any dividends or distributions received by the Exchange Agent with respect to such shares, are referred to collectively as
the “Exchange Fund.” The cash in the Exchange Fund shall be invested by the Exchange Agent as directed by Parent; provided, however, that any such
investments shall be in short-term obligations of the United States with maturities of no more than 30 days or guaranteed by the United States and
backed by the full faith and credit of the United States. No investment of the Exchange Fund shall relieve Parent, the Surviving Corporation or the
Exchange Agent from promptly making the payments required by this Section 1, and following any losses from any such investment, Parent shall
promptly provide additional cash funds to the Exchange Agent in the amount of such losses to the extent the funds in the Exchange Fund are insufficient
for such purposes, which additional funds will be deemed to be part of the Exchange Fund.
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(b) As soon as reasonably practicable (and in any event within seven Business Days) after the Effective Time, the Exchange Agent will mail
to the Persons who were record holders of Company Stock Certificates or Company Book Entry Shares immediately prior to the Effective Time (i) a
letter of transmittal, customary in form and substance, and including a provision confirming that delivery of Company Stock Certificates or transfer of
Company Book Entry Shares shall be effected, and risk of loss and title to Company Stock Certificates or Company Book Entry Shares shall pass, only
upon proper delivery of such Company Stock Certificates or transfer of such Company Book Entry Shares to the Exchange Agent and (ii) instructions
for use in effecting the surrender of Company Stock Certificates or transfer of Company Book Entry Shares in exchange for Merger Consideration. The
form and substance of such letter of transmittal and instructions shall be as reasonably agreed to by Parent and the Company prior to the Effective Time.
Upon surrender of a Company Stock Certificate to the Exchange Agent for exchange or receipt of an “agent’s message” by the Exchange Agent in
connection with the transfer of a Company Book Entry Share, together with a duly executed letter of transmittal and such other documents as may be
reasonably required by the Exchange Agent or Parent, (A) the holder of such Company Stock Certificate or Company Book Entry Share shall be entitled
to receive in exchange therefor the Merger Consideration that such holder has the right to receive pursuant to Section 1.6 and (B) the Company Stock
Certificate so surrendered or the Company Book Entry Share so transferred shall be canceled. Until surrendered or transferred as contemplated by this
Section 1.8(b), each Company Stock Certificate and Company Book Entry Share shall be deemed, from and after the Effective Time, to represent only
the right to receive Merger Consideration as contemplated by Section 1.6. If any Company Stock Certificate shall have been lost, stolen or destroyed,
Parent or the Exchange Agent may, in its discretion and as a condition to the payment of Merger Consideration, require the owner of such lost, stolen or
destroyed Company Stock Certificate to provide an appropriate affidavit and to deliver a bond (in such sum as Parent or the Exchange Agent may
reasonably direct) as indemnity against any claim that may be made against the Exchange Agent, Parent or the Surviving Corporation with respect to
such Company Stock Certificate.

(c) No dividends or other distributions declared or made with respect to Parent Common Shares with a record date after the Effective Time
shall be paid to the holder of any unsurrendered Company Stock Certificate or to the holder of any Company Book Entry Share that has not been
transferred, in each case with respect to the Parent Common Shares that such holder has the right to receive in the Merger, until such holder surrenders
such Company Stock Certificate or transfers such Company Book Entry Share in accordance with this Section 1.8 (at which time such holder shall be
entitled, subject to the effect of applicable escheat or similar laws, to receive all such dividends and distributions, without interest).

(d) Any portion of the Exchange Fund that remains undistributed to holders of Company Stock Certificates or Company Book Entry Shares
as of the date that is 365 days after the date on which the Merger becomes effective shall be delivered to Parent upon demand, and any holders of
Company Stock Certificates or Company Book Entry Shares who have not theretofore surrendered their Company Stock Certificates or transferred their
Company Book Entry Shares in accordance with this Section 1.8 shall thereafter look only to Parent for satisfaction of their claims for Merger
Consideration and any dividends or distributions with respect to Parent Common Shares included in the Merger Consideration.

(e) Each of the Exchange Agent, Parent and the Surviving Corporation shall be entitled to deduct and withhold from any consideration
payable or otherwise deliverable pursuant to this Agreement to any holder or former holder of Company Common Stock or any Company Equity Award
such amounts as may be required to be deducted or withheld therefrom under the Code or any provision of state, local or foreign tax law or under any
other applicable Legal Requirement. To the extent any amounts are so deducted or withheld and paid over to the appropriate Governmental Body, such
amounts shall be treated for all purposes under this Agreement as having been paid to the Person to whom such amounts would otherwise have been
paid.

(f) Neither Parent nor the Surviving Corporation shall be liable to any holder or former holder of Company Common Stock or to any other
Person with respect to any Merger Consideration (or dividends or distributions with respect to Parent Common Shares included in the Merger
Consideration) delivered to any public official pursuant to any applicable abandoned property law, escheat law or similar Legal Requirement.
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1.9 Dissenting Shares.

(a) Notwithstanding anything to the contrary contained in this Agreement, shares of Company Common Stock held by a holder who has
made a proper demand for appraisal of such shares in accordance with Section 262 of the DGCL and who has otherwise complied with all applicable
provisions of Section 262 of the DGCL (any such shares being referred to as “Dissenting Shares” until such time as such holder fails to perfect or
otherwise loses such holder’s appraisal rights under Section 262 of the DGCL with respect to such shares) shall not be converted into or represent the
right to receive Merger Consideration in accordance with Section 1.6, but shall be entitled only to such rights as are granted by the DGCL to Dissenting
Shares.

(b) If any Dissenting Share shall lose its status as such (through failure to perfect or otherwise), then, as of the later of the Effective Time or
the date of loss of such status, such share shall automatically be converted into and shall represent only the right to receive Merger Consideration in
accordance with Section 1.6, without interest thereon, upon surrender of the Company Stock Certificate or transfer of the Company Book Entry Share
formerly representing such share and Parent shall promptly deposit (or cause to be deposited) in the Exchange Fund additional cash in an amount
sufficient to pay the cash portion of the Merger Consideration in respect of such shares of Company Common Stock that are no longer Dissenting
Shares.

(c) The Company shall give Parent (i) prompt notice of any written demand for appraisal received by the Company prior to the Effective
Time pursuant to the DGCL, any withdrawal of any such demand and any other demand, notice or instrument delivered to the Company prior to the
Effective Time pursuant to the DGCL and (ii) the opportunity to participate in all negotiations and proceedings with respect to any such demand, notice
or instrument. The Company shall not voluntarily make any payment or settlement offer prior to the Effective Time with respect to any such demand,
notice or instrument unless Parent shall have given its written consent to such payment or settlement offer.

1.10 Further Action. If, at any time after the Effective Time, any further action consistent with the terms of this Agreement is determined by
Parent to be necessary or desirable to carry out the purposes of this Agreement or to vest the Surviving Corporation with full right, title and possession
of and to all rights and property of Merger Sub and the Company, the officers and directors of the Surviving Corporation and Parent shall be fully
authorized (in the name of Merger Sub, in the name of the Company or otherwise) to take such action.

Section 2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed (a) in the Company SEC Documents filed with the SEC at least two Business Days prior to the date of this Agreement (but
(i) without giving effect to any amendment thereto filed with the SEC thereafter, (ii) excluding any disclosure contained under the heading “Risk
Factors,” any disclosure of risks included in any “forward-looking statements” disclaimer and any other statement or other disclosure that is similarly
predictive or forward-looking and (iii) excluding any Company SEC Documents that are not publicly available on the SEC’s Electronic Data Gathering
Analysis and Retrieval System (“EDGAR?”) on the date that is two Business Days prior to the date of this Agreement) or (b) in the Company Disclosure
Schedule (subject to Section 9.6), the Company represents and warrants to Parent and Merger Sub as follows:

2.1 Due Organization; Subsidiaries; Etc.

(a) The Company is a corporation duly organized, validly existing and in good standing under the Legal Requirements of the State of
Delaware and has the requisite corporate power and authority to own, lease and operate all of its assets and to carry on its business as it is now being
conducted. The Company, to the extent required, is duly qualified or licensed as a foreign corporation to do business, and is in good standing, in each
jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business makes such qualification or licensing
necessary (to the extent such concept is recognized in such jurisdiction), except where the failure to be so duly qualified or licensed or in good standing
would not, individually or in the aggregate, reasonably be expected to have or result in a Material Adverse Effect on the Acquired Companies.
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(b) Part 2.1(b) of the Company Disclosure Schedule contains an accurate and complete list, as of the date of this Agreement, of the name
and jurisdiction of organization of each Company Subsidiary. Each Company Subsidiary is duly organized, validly existing and, to the extent applicable,
in good standing under the Legal Requirements of the jurisdiction of its organization (to the extent such concept is recognized in such jurisdiction) and
has the requisite power and authority to own, lease and operate all of its assets and to carry on its business as it is now being conducted, except where
the failure to be so duly organized, validly existing or in good standing or to have such power and authority would not, individually or in the aggregate,
reasonably be expected to have or result in a Material Adverse Effect on the Acquired Companies. There are no outstanding contractual obligations of
any Acquired Company to repurchase, redeem or otherwise acquire any securities of any Company Subsidiary. Each outstanding share of capital stock
of each Company Subsidiary that is a corporation is duly authorized, validly issued, fully paid and nonassessable and was issued free of any preemptive
rights.

(c) None of the Acquired Companies has, at any time, been a general partner of, or has, at any time, otherwise been liable for any of the
debts or other obligations of, any general partnership, limited partnership or other Entity. Except for the Company Subsidiaries and equity interests held
as passive investments as part of the Company’s cash management programs purchased in accordance with the Company’s cash management policy, the
Company does not directly or indirectly own any material equity or similar interest in, or any interest convertible into, or exchangeable or exercisable
for, any material equity or similar interest in, any Entity.

2.2 Certificate of Incorporation and Bylaws. The Company has Made Available to Parent (a) accurate and complete copies of the certificate of
incorporation, bylaws and other charter and organizational documents of the Company and each material Company Subsidiary, including all
amendments thereto through the date of this Agreement, and (b) the final and approved minutes of the meetings and other proceedings (including any
actions taken by written consent or otherwise without a meeting) of the holders of equity securities and board of directors or similar governing body
(and the audit committee thereof) of each of the Company and QLogic Corporation, for the period from December 31, 2014 through the date of this
Agreement. The final and approved minutes of the meetings and other proceedings (including any actions taken by written consent or otherwise without
a meeting) of the board of directors (and the audit committee thereof) of each of the Company and QLogic Corporation Made Available to Parent are
complete and, with respect to the minutes of the Company, are redacted only with respect to discussions of the Contemplated Transactions or other
similar strategic transactions, and not with respect to any other matter. Neither the Company nor any material Company Subsidiary is in violation in any
material respect of any of the provisions of the certificate of incorporation or bylaws (or equivalent charter documents), including all amendments
thereto, of such Entity.

2.3 Capitalization, Etc.

(a) The authorized capital stock of the Company consists of: (i) 200,000,000 shares of Company Common Stock; and (ii) 10,000,000 shares
of Company Preferred Stock.

(b) As of the close of business on November 16, 2017 (the “Company Listing Date”): (i) 69,155,715 shares of Company Common Stock
were issued and outstanding; (ii) no shares of Company Preferred Stock were issued or outstanding; (iii) 1,130,095 shares of Company Common Stock
were subject to issuance pursuant to Company Options; (iv) 3,455,660 shares of Company Common Stock were subject to issuance pursuant to
Company RSUs; and (v) 222,533 shares of Company Common Stock (assuming achievement of the target level of performance at the end of the
applicable performance period) were subject to issuance pursuant to Company PRSUs. From the close of business on the Company Listing Date until
the date of this Agreement, no shares of Company Common Stock or Company Preferred Stock have been issued, except for shares of Company
Common Stock issued pursuant to the exercise of Company Options or the vesting of Company RSUs or Company PRSUs, in each case, outstanding on
the Company Listing Date and in accordance with their terms.

(c) The Company does not hold any shares of its capital stock in its treasury. All of the outstanding shares of Company Common Stock have
been duly authorized and validly issued, and are fully paid and non-
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assessable. None of the outstanding shares of Company Common Stock is entitled or subject to any preemptive right, right of participation, right of
maintenance or any similar right. None of the Acquired Companies is under any obligation, or is bound by any Contract pursuant to which it may
become obligated, to repurchase, redeem or otherwise acquire any outstanding shares of Company Common Stock or any other securities of the
Company, or to provide funds to, or make any material investment (in the form of a loan, capital contribution or otherwise) in, any Acquired Company
or any other Person. There are no repurchase rights held by the Company with respect to shares of Company Common Stock (whether such shares of
Company Common Stock were issued pursuant to the exercise of Company Options or otherwise). There are no shares of Company Common Stock
beneficially owned by any Company Subsidiary.

(d) As of the close of business on the Company Listing Date, 3,542,739 shares of Company Common Stock were reserved for future
issuance pursuant to the Company Equity Plans.

(e) Except (x) as set forth in Sections 2.3(b) and 2.3(d), (y) for securities owned by any of the Acquired Companies and (z) for changes
since the Company Listing Date resulting from the exercise of Company Options outstanding on the Company Listing Date or the vesting of Company
RSUs or Company PRSUs outstanding on the Company Listing Date in accordance with their terms, there are no: (i) outstanding equity-based
compensation awards, subscriptions, options, calls, warrants or other rights, Contracts, arrangements or commitments of any character issued or granted
by any Acquired Company relating to the issued or unissued capital stock of any Acquired Company (whether or not currently exercisable) or obligating
any Acquired Company to issue or sell any shares of capital stock of, or other equity interests in, such Acquired Company; (ii) shares of capital stock of,
or other voting securities or ownership interests in, any Acquired Company that have been issued by any Acquired Company which are outstanding;

(iii) outstanding securities, instruments or obligations issued by any Acquired Company that are or may become convertible into, or exchangeable for,
any shares of the capital stock or other securities of any Acquired Company; (iv) outstanding restricted shares, restricted stock units, stock appreciation
rights, performance shares, contingent value rights, “phantom” stock or similar securities or rights issued or granted by any Acquired Company that are
derivative of, or provide economic benefits based, directly or indirectly, on the value or price of any capital stock or other voting securities (including
any bonds, debentures, notes or other indebtedness that have, or are convertible into securities that have, voting rights) or ownership interests in any
Acquired Company; or (v) stockholder rights plans (or similar plans containing any aspects commonly referred to as a “poison pill”) or Contracts under
which any of the Acquired Companies is or may become obligated to sell or otherwise issue any shares of its capital stock or any other securities.

(f) Part 2.3(f) of the Company Disclosure Schedule sets forth the following information with respect to each Company Equity Award
outstanding as of the Company Listing Date: (i) the particular Company Equity Plan (if any) pursuant to which such Company Equity Award was
granted; (ii) the name of the holder of such Company Equity Award; (iii) the number of shares of Company Common Stock subject to such Company
Equity Award; (iv) if such Company Equity Award is a Company Option, the exercise price of such Company Option and whether such Company
Option is intended to qualify as an “incentive stock option” under Section 422 of the Code; (v) the date on which such Company Equity Award was
granted; (vi) the extent to which such Company Equity Award is fully or partially vested or unvested and exercisable as of the date of this Agreement;
(vii) the date on which such Company Equity Award expires; and (viii) if such Company Equity Award is a Company PRSU, the threshold, target and
maximum levels of performance thereunder, if applicable. Each grant of a Company Option was duly authorized no later than the date on which the
grant of such Company Option was by its terms to be effective (the “Grant Date”) by all necessary corporate action, including, as applicable, approval
by the board of directors of the Company (or a duly constituted and authorized committee thereof or other authorized designee) and any required
stockholder approval by the necessary number of votes or written consents. Each grant of a Company Equity Award was made in all material respects in
accordance with (A) the terms of the applicable compensation plan or arrangement of the Company and (B) all applicable Legal Requirements. Each
Company Option was issued with an exercise price that was at least equal to the fair market value of a share of Company Common Stock, as determined
in accordance with Section 409A of the Code, on the



Table of Contents

applicable Grant Date. The Company has Made Available to Parent accurate and complete copies of all Company Equity Plans, all forms of award
agreements thereunder, in each case, in effect on the date of this Agreement. The Company has the requisite authority under the terms of the applicable
Company Equity Plan, the applicable award agreements and any other applicable Contract to take the actions contemplated by Section 5.5, and the
adjustment or the amendment of the terms, or cancellation, of Company Equity Awards described in Section 5.5, shall, as of the Effective Time, be
binding on the holders of Company Equity Awards purported to be covered thereby.

2.4 SEC Filings; Financial Statements.

(a) All statements, reports, schedules, forms and other documents required to have been filed by the Company with the SEC since January 1,
2014 have been so filed on a timely basis. As of the date of this Agreement, none of the Company Subsidiaries is required to file any document with the
SEC. As of the time it was filed with the SEC (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of such
filing) (i) each of the Company SEC Documents complied as to form in all material respects with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated thereunder (the “Sarbanes-Oxley Act”) (as the case may
be) and (ii) none of the Company SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. As
used in this Agreement, the term “file” and variations thereof, when used in reference to the SEC, shall be broadly construed to include any manner in
which a document or information is furnished, supplied or otherwise made available to the SEC. As of the date of this Agreement, there are no
outstanding or unresolved written comments from the SEC with respect to the Company or any of the Company SEC Documents. As of the date of this
Agreement, to the knowledge of the Company, none of the Company SEC Documents is the subject of any ongoing review by the SEC.

(b) With respect to each annual report on Form 10-K and each quarterly report on Form 10-Q included in the Company SEC Documents, the
principal executive officer and principal financial officer of the Company have made all certifications required by Rules 13a-14 and 15d-14 under the
Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act (each such required certification, a “Certification”), and the statements contained in
each Certification are accurate and complete as of its date. For purposes of this Agreement, “principal executive officer” and “principal financial officer’
shall have the meanings given to such terms in the Sarbanes-Oxley Act.

3]

(c) The Company maintains “internal control over financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act) and “disclosure
controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as required by the Exchange Act. To the knowledge of
the Company, the Company has disclosed, based on its most recent evaluation of internal control over financial reporting, to the Company’s auditors and
the audit committee of the Company’s board of directors: (i) any significant deficiencies and material weaknesses in the design or operation of its
internal control over financial reporting that are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report
financial information; and (ii) any fraud, whether or not material, that involves management or any other employee who has (or has had) a significant
role in the Company’s internal control over financial reporting.

(d) The financial statements (including any related notes) contained in the Company SEC Documents filed on or after January 1, 2014,
including the Company Financial Statements: (i) complied as to form in all material respects with the published rules and regulations of the SEC
applicable thereto; (ii) were prepared in accordance with U.S. generally accepted accounting principles applied on a consistent basis throughout the
periods covered (except as may be indicated in the notes to such financial statements or, in the case of unaudited statements, as permitted by Form 10-Q
of the SEC, and except that the unaudited financial statements may not contain footnotes and are subject to normal and recurring year-end adjustments
that will not, individually or in the aggregate, be material in amount); and (iii) fairly present in all material respects the consolidated financial
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position of the Acquired Companies as of the respective dates thereof and the consolidated results of operations and cash flows of the Acquired
Companies for the periods covered thereby.

(e) No Acquired Company is a party to or bound by, or has any commitment to become a party to or bound by, (i) any joint venture, off-
balance sheet partnership or any similar Contract (including any Contract relating to any transaction or relationship between any of the Acquired
Companies, on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity or Person, on
the other hand) or (ii) any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the Securities Act), where the result,
purpose or effect of such Contract or arrangement is to avoid disclosure of any material transaction involving, or any material liability of, any of the
Acquired Companies in the Acquired Companies’ published financial statements or any of the Company SEC Documents.

(f) The Company is in compliance in all material respects with the provisions of the Sarbanes-Oxley Act applicable to it. No Acquired
Company has outstanding, or has arranged any outstanding, “extension of credit” to any director or executive officer within the meaning of Section 402
of the Sarbanes-Oxley Act.

(g) Since January 1, 2014, there have been no changes in any of the Company’s accounting policies or in the methods of making accounting
estimates or changes in estimates that, individually or in the aggregate, are material to the Company Financial Statements, except as described in the
Company SEC Documents or except as may have been required or permitted by any regulatory authority. The reserves reflected in the Company
Financial Statements have been determined and established in accordance with U.S. generally accepted accounting principles and have been calculated
in a consistent manner.

2.5 Absence of Changes. Except as set forth in Part 2.5 of the Company Disclosure Schedule, between December 31, 2016 and the date of this
Agreement (a) there has not been any Material Adverse Effect on the Acquired Companies, and no change, development or event has occurred or
circumstance has arisen that, in combination with any other changes, developments, events or circumstances, would reasonably be expected to have or
result in a Material Adverse Effect on the Acquired Companies and (b) none of the Acquired Companies has taken any action, or authorized, committed

2.6 Title to Tangible Assets. Except: (a) as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired
Companies, taken as a whole; (b) with respect to real property (which is covered by Section 2.7); and (c) with respect to Intellectual Property (which is
covered by Section 2.8), the Acquired Companies own, and have good and valid title to, all tangible assets purported to be owned by them that are
material to the Acquired Companies, taken as a whole, including: (i) all such assets reflected on the Company Unaudited Interim Balance Sheet that are
material to the Acquired Companies, taken as a whole (except for assets sold or otherwise disposed of in the ordinary course of business since the date
of the Company Unaudited Interim Balance Sheet); and (ii) all other such assets reflected in the books and records of the Acquired Companies as being
owned by the Acquired Companies. All of such assets that are material to the Acquired Companies are owned by the Acquired Companies free and clear
of any Encumbrances, except for Permitted Encumbrances. The Acquired Companies have sufficient title to all of their assets to conduct their respective
businesses as currently conducted, except as would not, individually or in the aggregate, reasonably be expected to have or result in a Material Adverse
Effect on the Acquired Companies. Except as would not, individually or in the aggregate, reasonably be expected to have or result in a Material Adverse
Effect on the Acquired Companies, all of the machinery, equipment and other tangible personal property and assets owned or used by the Acquired
Companies are usable in the ordinary course of business and consistent with past practice and are reasonably adequate and suitable for the uses to which
they are being put.

2.7 Real Property.

(a) None of the Acquired Companies owns any real property or any interest in real property.
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(b) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a
whole, the Acquired Companies have a valid and binding leasehold interest in each location occupied or otherwise used by any Acquired Company (the
“Company Real Property”) pursuant to a lease, sublease, license, occupancy or other similar agreement to which an Acquired Company is a party (each
a “Real Property Lease”), free and clear of all Encumbrances, other than Permitted Encumbrances. Part 2.7(b) of the Company Disclosure Schedule sets
forth an accurate and complete list, as of the date of this Agreement, of all Company Real Property greater than 5,000 square feet. The Company has
Made Available to Parent accurate and complete copies of all Real Property Leases for Company Real Property greater than 10,000 square feet.

(c) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a
whole, all of the buildings, fixtures and other improvements located on the Company Real Property are adequate and suitable in all respects for the
purpose of conducting the Acquired Companies’ business as presently conducted.

(d) Except as would not reasonably be expected to interfere in any material respect with the current use and operation of any Company Real
Property by any Acquired Company: (i) each Real Property Lease is valid, binding and in full force and effect; (ii) there is no existing default by any
Acquired Company under any Real Property Lease, or to the knowledge of the Company, any other party thereto; and (iii) to the knowledge of the
Company, no condition or circumstance exists which, with or without notice or lapse of time, or both, would constitute a default under the provisions of
any Real Property Lease. No Acquired Company has received written notice of any condemnation, expropriation or other proceeding in eminent domain
affecting any Company Real Property or any portion thereof or any interest therein, and to the knowledge of the Company, no such proceeding has been
threatened or proposed. No Acquired Company has subleased, licensed or otherwise granted to any other Person any right to use, occupy or possess any
part of the Company Real Property.

2.8 Intellectual Property and Related Matters.

(a) Part 2.8(a) of the Company Disclosure Schedule accurately identifies: (i) each item of Registered IP and each material unregistered
trademark in which each Acquired Company has (or purports to have) an ownership interest, or an exclusive license or similar exclusive right, in any
field or territory; (ii) the jurisdiction in which such item of Registered IP has been registered or filed and the applicable application, registration or serial
number and date; and (iii) the record owner and, if different, the legal owner and beneficial owner (and if any other Person has an ownership interest in
such item of Registered IP or unregistered trademark, the nature of such ownership interest).

(b) Part 2.8(b)(i) of the Company Disclosure Schedule accurately identifies, as of the date of this Agreement, each Contract pursuant to
which any Acquired Company has been granted any license under, in or to, or has otherwise received or acquired any right, title or interest (whether or
not currently exercisable and including a right to receive a license) in any Intellectual Property or Intellectual Property Right that is material to any
Acquired Company (other than nonexclusive licenses to Off-the-Shelf Software or Open Source Software and license agreements for any third-party
software that is licensed pursuant to a non-exclusive, internal-use software license, shrink-wrap or click-wrap agreement, or similar agreement) (each, a
“Non-Exclusive Inbound Company IP Contract”). Part 2.8(b)(ii) of the Company Disclosure Schedule accurately identifies, as of the date of this
Agreement, each Contract pursuant to which any Acquired Company has been granted any exclusive license under, in or to, or has otherwise received or
acquired any exclusive right, title or interest (whether or not currently exercisable and including a right to receive a license) in any Intellectual Property
or Intellectual Property Right that is material to any Acquired Company (such Contracts collectively with the Non-Exclusive Inbound Company IP
Contracts, the “Inbound Company IP Contracts™). For the purposes of this Section 2.8 (including Section 2.8(c)), a covenant not to assert or enforce,
standstill with respect to, or any similar grant of immunity under, any Intellectual Property Right will be deemed to be a license.

(c) Part 2.8(c)(i) of the Company Disclosure Schedule accurately identifies, as of the date of this Agreement, each Contract pursuant to

which any Person (other than an Acquired Company) has been granted any
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license under, in or to, or otherwise has received or acquired or is entitled to receive or acquire any right, title or interest (whether or not currently
exercisable and including a right to receive a license) in, any Company IP that is material to any Acquired Company, other than Standard Acquired
Company Outbound License Contracts (collectively with the Inbound Company IP Contracts, the “Company IP Contracts”). No Person other than the
Acquired Companies has any exclusive rights in any Company IP that is material to any Acquired Company, except as specified in Contracts disclosed

(d) The Company has Made Available to Parent a complete and accurate copy of each standard form of the following categories of
Contracts used by any of the Acquired Companies in the past two years: (i) end user license agreement; (ii) consulting, independent contractor, or
development agreement containing any assignment or license of Intellectual Property or Intellectual Property Rights; (iii) distributor or reseller
agreement; (iv) employee agreement containing any assignment or license of Intellectual Property or Intellectual Property Rights or any confidentiality
provision; and (v) confidentiality or nondisclosure agreement.

(e) The Acquired Companies exclusively own all right, title and interest in and to the Company IP (including all Intellectual Property Rights
in the Company Products, other than Intellectual Property Rights or Intellectual Property licensed to any of the Acquired Companies under an Inbound
Company IP Contract) free and clear of any Encumbrances (other than Permitted Encumbrances), except as would not reasonably be expected to be,
individually or in the aggregate, material to the Acquired Companies, taken as a whole. Without limiting the generality of the foregoing, except as would
not, individually or in the aggregate, reasonably be expected to be material to the Acquired Companies, taken as a whole:

(i) all documents and instruments necessary to perfect the rights of the Acquired Companies in the Company IP have been validly executed,
delivered and filed in a timely manner with the appropriate Governmental Body;

(ii) each Acquired Company has, and uses commercially reasonable efforts to enforce, policies requiring each employee, independent
contractor, consultant or director of or to any Acquired Company who is or was involved in the development of material Intellectual Property for
any Acquired Company to execute proprietary information, confidentiality, and assignment agreements appropriate for the jurisdiction in which
such Person resides and works;

(iii) (A) no Acquired Company has received any written claim from any current or former stockholder, officer, director, employee or
independent contractor of any Acquired Company challenging or disputing the ownership of any material Company IP; and (B) to the knowledge
of the Company, no current or former stockholder, officer, director, employee, or independent contractor of any Acquired Company is in material
breach of any Contract with any former employer or other Person where such breach concerns Intellectual Property Rights or confidentiality;

(iv) (A) no funding, facilities, personnel or resources of any Governmental Body or any university, college or other educational institution or
research center (any such funding, facilities or personnel being referred to as “Development Funding or Support”) were used in the development

of any Company IP and (B) no Governmental Body, university, college, or other educational institution or research center has, or to the knowledge
of the Company purports to have, any ownership in any Company IP;

(v) other than in the ordinary course of business, no action has been taken, or omitted to be taken, by any Acquired Company, which action
or omission has had, or would reasonably be expected to have, the effect of dedicating to the public or entitling any Person to cancel, forfeit, or
consider abandoned, any material Company IP;

(vi) none of the Acquired Companies (A) is, or since November 1, 2015 has been, a member or promoter of, made any submission or
contribution to, or is subject to any Contract with, any forum, consortium, patent pool, standards body, or similar Person (each, a “Standards
Organization”) as a result of which any Acquired Company would be obligated to grant or offer a license or other right to any Company
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IP, or any Acquired Company’s control of any Company IP would otherwise be impaired or (B) has, since November 1, 2013, received a request
in writing from any Person for any licenses or other rights to any Company IP in connection with the activities of or any participation in any
Standards Organization; and

(vii) immediately following the Closing, the Surviving Corporation will be permitted to exercise all of the Acquired Companies’ rights
under all Inbound Company IP Contracts (A) to the same extent the Acquired Companies would have been permitted to exercise such rights had
the Contemplated Transactions not occurred and (B) without being required to pay any amounts or consideration other than fees, royalties or
payments which the Acquired Companies would otherwise have been required to pay had the Contemplated Transactions not occurred.

(f) Part 2.8(f) of the Company Disclosure Schedule identifies each Contract pursuant to which royalties or other similar payments based on
revenues (such as earn-outs) are payable by any Acquired Company to any Person (excluding, for the avoidance of doubt, salaries, benefits, employee
invention award programs, any legally-required payments to employees for inventions, patents or similar achievements that are payable to employees
and independent contractors, and Company Employee Commissions, all of which have been timely paid by the Acquired Companies) for the use,
license-in, manufacture, sale, offering for sale, copying, distribution or disposition of any Intellectual Property or Intellectual Property Rights of such
Person, other than any such Contract under which the total annual amounts payable on or after the date of this Agreement by any Acquired Company to
any other Person is less than $50,000, except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired

applicable Acquired Company’s standard commissions plan, a copy of which plan has been Made Available to Parent.

(g) All Company IP that is Registered IP is subsisting and, to the knowledge of the Company, valid and enforceable, except as would not
reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole. Without limiting the generality of
the foregoing, except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole,
no interference, opposition, cancellation, reissue, review, reexamination, review, proof-of-use proceedings, third-party prior art submission, protests, or
other Legal Proceeding is pending or, to the knowledge of the Company, has been threatened in writing since November 1, 2014, in which, in each case,
the ownership, scope, validity or enforceability of any Company IP that is Registered IP is being, has been, or would reasonably be expected to be
contested or challenged, and, to the knowledge of the Company, there is no basis for a claim that any Company IP that is Registered IP is invalid or
unenforceable or which may entitle any Person to bring a claim of invalidity or unenforceability thereof against any Acquired Company.

(h) Neither the execution, delivery or performance of this Agreement nor the consummation of any of the Contemplated Transactions will,
with or without notice or lapse of time, result in, or give any other Person the right or option to cause or declare any of the following (including if a
Consent is required to avoid any of the following): (i) a loss of, or Encumbrance on, any Company IP; (ii) a violation, modification, cancellation, breach
or termination of, or default under, any Company IP Contract; (iii) the release, disclosure or delivery of any Company IP or Company Product by or to
any escrow agent or other third party; (iv) the grant, assignment or transfer to any other Person of any license or other right or interest under, in or to any
Intellectual Property Rights owned by Parent, the Surviving Corporation or any of their Affiliates (excluding any grant, assignment, or transfer to the
Parent or any of its Affiliates of any license or other right or interest under, in, or to any Company IP); (v) Parent, the Surviving Corporation or any of
their Affiliates being bound by, or subject to, any exclusivity commitment, non-competition agreement, or other limitation or restriction on the operation
of their respective businesses or the use, exploitation, assertion, or enforcement of Company IP anywhere in the world that Parent, the Surviving
Corporation or any of their Affiliates would otherwise not be bound by or subject to had the Contemplated Transactions not occurred; (vi) a reduction of
any royalties or other payments that an Acquired Company would otherwise be entitled to with respect to any Company IP; (vii) Parent, the Surviving
Corporation or any of their Affiliates being obligated to pay any additional royalties or other amounts to any Person in excess
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of those payable by the Acquired Companies had the Contemplated Transactions not occurred; or (viii) any Acquired Company’s obligation to repay or
reimburse any other Person for any Development Funding or Support, in each case, except as would not reasonably be expected to be, individually or in
the aggregate, material to the Acquired Companies, taken as a whole.

(i) To the knowledge of the Company, no Person is infringing, misappropriating, making unlawful use of, claiming ownership rights in, or
otherwise violating, any Company IP, except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired
Companies, taken as a whole.

(j) To the knowledge of the Company, no Acquired Company and no Company Product (x) is currently infringing (directly, contributorily,
by inducement or otherwise) or otherwise violating any Intellectual Property Right of any other Person or misappropriating any Intellectual Property of
any other Person or (y) at any time since November 1, 2011, has infringed (directly, contributorily, by inducement or otherwise) or otherwise violated
any Intellectual Property Right of any other Person or misappropriated the Intellectual Property of any other Person, except in each case where such
infringement, violation, or misappropriation would, individually or in the aggregate, not be material to the Acquired Companies, taken as a whole.
Without limiting the generality of the foregoing, except as would not reasonably be expected to be, individually or in the aggregate, material to the
Acquired Companies, taken as a whole, no infringement, misappropriation or similar claim or Legal Proceeding is pending or, to the knowledge of the
Company, has been threatened in writing since November 1, 2014, against any Acquired Company or, to the knowledge of the Company, against any
other Person who is or who has asserted against any Acquired Company that it is entitled to be indemnified, defended, held harmless or reimbursed by
any Acquired Company with respect to such claim or Legal Proceeding.

(k) Each Acquired Company has, in accordance with applicable Legal Requirements, taken commercially reasonable efforts to keep
confidential and secure, and protect its rights in and to, its material trade secrets and Personal Data and, to the knowledge of the Company, there has
been no unauthorized access to or disclosure of any Acquired Company material trade secret or material confidential information.

(1) The Company has Made Available to Parent all Contracts (other than confidentiality or nondisclosure agreements) pursuant to which any
Acquired Company has delivered, licensed, or made available, or has a duty or obligation (whether present, contingent or otherwise) to deliver, license,
or make available, material Source Materials for any current or under development Company Product or other Company IP that constitutes a material
trade secret of an Acquired Company, in each case to any escrow agent or other Person, other than employees, independent contractors, and contract
manufacturers of the Acquired Companies.

(m) No Company Software contains, is derived from, is distributed or made available with, or is being or was developed using, Open Source
Software in a manner such that the terms under which such Open Source Software is licensed impose or purport to impose a requirement or condition
that an Acquired Company grant a license under or to, or refrain from asserting or enforcing, its Intellectual Property Rights or that any other Software
included in the Company IP, or part thereof, be: (i) disclosed, distributed, or made available in source code form; (ii) licensed for the purpose of making
modifications or derivative works; or (iii) redistributable at no or minimal charge, in each case, except as would not reasonably be expected to be,
individually or in the aggregate, material to the Acquired Companies, taken as a whole. Each Acquired Company has at all times complied with, and is
currently in compliance with, all of the licenses, conditions, and other requirements applicable to Open Source Software, except as would not reasonably
be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole.

(n) Privacy.
(i) Each Acquired Company has adopted written policies and procedures that apply to such Acquired Company with respect to

privacy, data protection, security and the processing of Acquired Company Data (“Acquired Company Privacy Policies”), and such Acquired Company
Privacy Policies are commercially
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reasonable and comply in all material respects with applicable Legal Requirements pertaining to (A) the collection, storage, privacy, protection,
processing, analysis, use, transfer, disclosure, retention, disposal or security of data, Personal Data (including Legal Requirements relating to data-
related consents, authorizations, registrations or notice requirements) and (B) data breach notification, anti-spam, security and spyware (the Legal
Requirements described in clauses “(A)” and “(B)” being referred to as “Information Privacy and Security Laws”).

(ii) Each Acquired Company has complied at all times with all of the applicable Acquired Company Privacy Policies, Information
Privacy and Security Laws and each applicable Company Contract that governs Acquired Company Data, except as would not reasonably be expected to
be, individually or in the aggregate, material to the Acquired Companies, taken as a whole.

(iii) None of the execution, delivery or performance of this Agreement, the consummation of any of the Contemplated Transactions
or the retention of any data or information by the Acquired Companies immediately after the Contemplated Transactions will result in any violation of
any Acquired Company Privacy Policy or any Information Privacy and Security Law, except as would not reasonably be expected to be, individually or
in the aggregate, material to the Acquired Companies, taken as a whole.

(o) Systems and Data; Security.

(i) To the knowledge of the Company, in the past three years, there has been no failure, breakdown, loss or impairment of, or
unauthorized access to or unauthorized use of, any Acquired Company Systems that has resulted in a material disruption or material interruption in the
operation of the business of any Acquired Company, the cause of which has not been fully repaired or remedied. The Acquired Companies have in place
commercially reasonable disaster recovery and business continuity plans and procedures. To the knowledge of the Company, in the past three years,
there has been no unauthorized access to or unauthorized use of any Acquired Company Systems that has resulted in unauthorized disclosure of any
material confidential information of any Acquired Company to any other Person.

(ii) Each Acquired Company has established and is in compliance with a written information security program that (A) includes
administrative, organizational, technical and physical safeguards designed to safeguard the security, confidentiality and integrity of Acquired Company
Systems and Acquired Company Data, (B) protects against unauthorized control, acquisition, use, access, interruption, modification, corruption and/or
disclosure of the Acquired Company Systems and Acquired Company Data (including on the systems of third parties with access to such Acquired
Company Systems or Acquired Company Data) and (C) is in compliance with applicable Information Privacy and Security Laws, in each case, except as
would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a whole.

2.9 Contracts.

following Contracts (together with all amendments and supplements thereto) to which any Acquired Company is a party, under which any Acquired
Company has any rights or by which any asset of any Acquired Company is bound or affected (Contracts of the type required to be set forth in Parts
2.7(b), 2.8(b), 2.8(c) or 2.9(a) of the Company Disclosure Schedule and any “material contract” (as such term is defined in Item 601(b)(10) of
Regulation S-K of the Securities Act) collectively being referred to as “Material Contracts”):

(i) each material Government Contract;
(ii) each Contract involving a material joint venture or similar arrangement;

(iii) each Contract entered into since January 1, 2014: (A) relating to the disposition or acquisition by any Acquired Company of any assets
or any business (whether by merger, sale or purchase of assets, sale or
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purchase of stock or equity ownership interests or otherwise) for consideration in excess of $20,000,000; or (B) pursuant to which any Acquired
Company will acquire in the future any interest or make an investment for consideration in excess of $5,000,000 in any other Person, other than
another Acquired Company, in each case, that contains any ongoing obligations that are material to the Acquired Companies, taken as a whole;

(iv) each Contract imposing any restriction in any material respect on the right or ability of any Acquired Company to engage in any line of
business or compete with any other Person or in any geographic area, other than a Contract with a distributor or sales representative;

(v) each Contract that: (A) grants material and exclusive rights to license or sell any product of the Company (other than custom Software
products); or (B) contains a right of first refusal, first offer or first negotiation with respect to an asset owned by an Acquired Company that is
material to the Acquired Companies, taken as a whole;

(vi) each Contract (other than a Contract evidencing any Company Equity Award on the form or forms used by the Company in the ordinary
course of business and Made Available to Parent): (A) relating to the acquisition, issuance, voting, registration, sale or transfer of any security; or
(B) providing any Person with any preemptive right, right of participation, right of maintenance or any similar right with respect to any security;

(vii) each Contract with a customer of any Acquired Company incorporating or relating to any guaranty, any warranty or any indemnity or
similar obligation in an amount that is material to the Company, except for any Contract for the sale of any Company Product on a purchase order
or similar basis entered into in the ordinary course of business consistent with past practice;

(viii) each non-recurring engineering Contract, custom ASIC development Contract, custom SOC development Contract or similar Contract,
in each case with any Top Customer, for the development of any Company Product or the provision of any services that has not been fully
performed (excluding, for the avoidance of doubt, any Contract for the sale of any Company Product on a purchase order or similar basis entered
into in the ordinary course of business consistent with past practice);

(ix) each Contract providing for outsourcing, contract manufacturing, testing, assembly or fabrication, as applicable, of any product,
technology or service of an Acquired Company under which any of the Acquired Companies has made or received payments in excess of
$20,000,000 in the aggregate in either fiscal year 2016 or the nine-month period ended September 30, 2017;

(x) each Contract (other than a sales representative agreement) with a supplier to any Acquired Company of goods or services that is
material to the manufacture, sale or distribution of Company Products (A) where such goods or services are contractually exclusive and (B) has a
value in excess of $2,000,000 per annum;

(xi) each mortgage, indenture, guarantee, loan, credit agreement, security agreement or other Contract relating to the borrowing of money or
extension of credit, in each case, in excess of $2,500,000, other than: (A) accounts receivable and accounts payable; and (B) loans to or guarantees
of obligations of direct or indirect wholly owned Subsidiaries of the Company, in each case, arising or provided in the ordinary course of business
consistent with past practice;

(xii) each Contract entered into in connection with any of the Contemplated Transactions that would obligate an Acquired Company to make
any payment in excess of $1,000,000 in connection with any of the Contemplated Transactions; and

(xiii) each settlement, conciliation or similar Contract: (A) that (1) materially restricts or imposes any material obligation on any Acquired
Company or (2) materially disrupts the business of any of the Acquired Companies as currently conducted; or (B) that would require any of the
Acquired Companies to pay consideration valued at more than $2,500,000 in the aggregate after the date of this Agreement.
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The Company has Made Available to Parent an accurate and complete copy of each Company Contract that constitutes a Material Contract.

(b) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a
whole, each Company Contract that constitutes a Material Contract is valid and in full force and effect, and is enforceable in accordance with its terms,
subject to the Enforceability Exceptions.

(c) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies, taken as a
whole: (i) to the knowledge of the Company, none of the Acquired Companies has materially violated or materially breached, or committed any material
default under, any Company Contract that constitutes a Material Contract; (ii) to the knowledge of the Company, no other Person has materially violated
or materially breached, or committed any material default under, any Company Contract that constitutes a Material Contract; and (iii) to the knowledge
of the Company, no event has occurred, and no circumstance or condition exists, that (with or without notice or lapse of time) would reasonably be
expected to (A) result in a material violation or breach of any of the provisions of any Company Contract that constitutes a Material Contract, (B) give
any Person the right to declare a material default or exercise any material remedy under any Company Contract that constitutes a Material Contract, or
(C) give any Person the right to cancel, terminate or modify in any material respect any Company Contract that constitutes a Material Contract. Since
January 1, 2014, none of the Acquired Companies has received any notice or other communication regarding any actual or possible violation or breach
of, or default under, any Company Contract that constitutes a Material Contract.

2.10 Liabilities.

(a) Except as and to the extent set forth on the Company Unaudited Interim Balance Sheet, no Acquired Company has any liability or
obligation of any nature (whether accrued, absolute, contingent or otherwise), except for: (i) liabilities and obligations incurred in the ordinary course of
business in amounts consistent with past practice since the date of the Company Unaudited Interim Balance Sheet; (ii) liabilities and obligations that
would not, individually or in the aggregate, reasonably be expected to have or result in a Material Adverse Effect on the Acquired Companies;

(iii) liabilities and obligations under executory Contracts to which any Acquired Company is a party, other than as a result of a breach thereunder;
(iv) liabilities and obligations incurred in connection with the preparation and negotiation of this Agreement or pursuant to this Agreement or in
connection with the Contemplated Transactions; or (v) liabilities or obligations set forth in Part 2.10(a) of the Company Disclosure Schedule.

(b) Part 2.10(b) of the Company Disclosure Schedule lists all indebtedness of the Acquired Companies for borrowed money outstanding as
of the date of this Agreement in excess of $2,500,000 in the aggregate (other than any indebtedness owed to an Acquired Company).

(c) Part 2.10(c) of the Company Disclosure Schedule sets forth all material obligations of the Acquired Companies outstanding as of the
date of this Agreement in respect of interest rate and currency obligations, swaps, hedges or similar arrangements that are material to the Acquired
Companies, taken as a whole.

2.11 Compliance with Legal Requirements.

(a) The Acquired Companies are, and have at all times since November 1, 2014 been, in material compliance with all applicable Legal
Requirements, except for such non-compliance as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired
Companies, taken as a whole. To the knowledge of the Company, since November 1, 2014, no Acquired Company has received any written notice from
any Governmental Body alleging that any Acquired Company is in violation of, or under investigation in connection with, any applicable Legal
Requirement, except for such violations as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired
Companies, taken as a whole.

16



Table of Contents

(b) (i) Each Acquired Company (A) is, and has at all times since November 1, 2012 been, in material compliance with U.S. Trade Controls
Laws and Foreign Trade Controls Laws and (B) has obtained all licenses, registrations and other authorizations for export, re-export, transfer or import
required in accordance with U.S. Trade Controls Laws and Foreign Trade Controls Laws for the conduct of its business; (ii) none of the Acquired
Companies or, to the knowledge of the Company, any of their respective directors, officers, employees or agents is, or has, since November 1, 2012
(A) been a Person with whom transactions are prohibited under any U.S. Trade Controls Laws or applicable Foreign Trade Controls Laws or
(B) violated or made a disclosure (voluntary or otherwise) regarding any such Legal Requirement, except as has not been material to the Acquired
Companies, taken as a whole; and (iii) no Acquired Company has engaged in any transaction or otherwise dealt directly or indirectly with the Crimea
Region of Ukraine, Cuba, Iran, North Korea, Sudan, Syria or any other country, region or Person in material violation of U.S. economic sanctions or an
arms embargo.

(c) Without limiting the foregoing, since November 1, 2012, no Legal Proceeding, investigation or inquiry related to U.S. Trade Controls
Laws or Foreign Trade Controls Laws is or has been pending or, to the knowledge of the Company, threatened against any Acquired Company or any
officer or director of any Acquired Company (in his or her capacity as an officer or director of any Acquired Company) by or before (or, in the case of a
threatened matter, that would come before) any Governmental Body.

(d) Since November 1, 2012, no Acquired Company and, to the knowledge of the Company, no director, officer, agent, employee or other
Person associated with or acting for or on behalf of any of the Acquired Companies, has, directly or indirectly in connection with the conduct of any
business of any Acquired Company:

(i) made, offered or promised to make or offer any unlawful payment, loan or transfer of anything of value, including any reward, advantage
or benefit of any kind, to or for the benefit of any Foreign Official, candidate for public office, political party or political campaign, or any official
of such party or campaign;

(ii) paid, offered or promised to pay or offer any bribe, payoff, influence payment, kickback, unlawful rebate or other similar unlawful
payment of any nature;

(iii) made, offered or promised to make or offer any unlawful contribution, gift entertainment or other unlawful expenditure relating to
political activity and related in any way to the business of any Acquired Company; or

(iv) violated any provision of the Foreign Corrupt Practices Act or any other applicable Legal Requirement relating to anti-corruption or
anti-bribery.

2.12 Governmental Authorizations. Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired
Companies, taken as a whole: (a) the Acquired Companies hold, and since January 1, 2015 have held, all Governmental Authorizations, and have made
all necessary filings required under applicable Legal Requirements, necessary to enable each of the Acquired Companies to conduct their respective
businesses in the manner in which such businesses are currently being conducted; (b) all such Governmental Authorizations are valid and in full force
and effect; (c) each Acquired Company is in material compliance with the terms and requirements all Governmental Authorizations held by such
Acquired Company; and (d) since January 1, 2015, none of the Acquired Companies has received any notice or other communication from any
Governmental Body regarding (i) any actual or possible violation of, or failure to comply with, any term or requirement of any Governmental
Authorization or (ii) any actual or possible revocation, withdrawal, suspension, cancellation, termination or material modification of any Governmental
Authorization.

2.13 Tax Matters.

(a) Each of the income Tax Returns and other material Tax Returns required to be filed by or on behalf of any Acquired Company with any
Governmental Body with respect to any taxable period ending on or before
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the Closing Date (each such Tax Return, an “Acquired Company Return”) (i) has been or will be timely filed on or before the applicable due date
(including any extensions of such due date), and (ii) has been, or will be when filed, accurate, correct, and complete in all material respects and in
compliance with all applicable Legal Requirements in all material respects. All material Taxes of the Acquired Companies for any taxable period ending
on or before the Closing Date have been or will be timely paid or accrued (in accordance with U.S. generally accepted accounting principles) on or
before the Closing Date, other than such Taxes as are being contested in good faith by the Acquired Companies. All material Taxes which the Acquired
Companies are, or have been, required by any Legal Requirement to withhold or to collect for payment have been duly withheld and collected and have
been timely paid or remitted to the appropriate Governmental Body, and the Acquired Companies have complied with all reporting and record retention
requirements related to such Taxes in all material respects.

(b) The Company Unaudited Interim Balance Sheet fully accrues all actual and contingent material liabilities of the Acquired Companies for
Taxes, including for Taxes accruing but not yet due, with respect to all taxable periods ending on or before the Closing Date in accordance with U.S.
generally accepted accounting principles.

(c) No material audits or examinations by any Governmental Body of any Acquired Company Return is ongoing or pending. No extension
or waiver of the limitation period for the assessment or collection of material Taxes applicable to any of the Acquired Company Returns has been
granted, and no such extension or waiver has been requested from any Acquired Company. No written claim has been made by any Governmental Body
in a jurisdiction where a given Acquired Company has never filed Tax Returns asserting that such Acquired Company is or may be subject to Taxes
imposed by that jurisdiction.

(d) No material claim or Legal Proceeding is pending or, to the knowledge of the Company, has been threatened against or with respect to
any Acquired Company in respect of any material Tax. There are no material liens for Taxes upon any of the assets of any of the Acquired Companies
that are not provided for in the Company SEC Documents, except for Permitted Encumbrances.

(e) None of the Acquired Companies will be required to include any material items of income in, or exclude any material items of deduction
from, taxable income for a taxable period ending after the Closing as a result of: (i) any change in accounting method pursuant to Section 481 or 263A
of the Code (or any comparable provision under state, local, or foreign Tax laws) as a result of transactions or events occurring, or accounting methods
employed, prior to the Closing; (ii) deferred intercompany gain described in the Treasury Regulations under Section 1502 of the Code (or any similar
provision of U.S. state, local or foreign Tax law) arising from any transaction that occurred prior to the Closing; (iii) any installment sale or open
transaction that occurred prior to the Closing; (iv) any prepaid amount received outside the ordinary course of business prior to the Closing; or (v) any
election under Section 108(i) of the Code made prior to the Closing.

(f) No Acquired Company has (i) been, in the past five years, a member of an affiliated, combined, unitary or other similar group filing
consolidated, combined, unitary or other similar Tax Returns (other than a group the common parent of which was the Company) or (ii) any liability for
the Taxes of any Person (other than an Acquired Company) pursuant to Treasury Regulation Section 1.1502-6 (or any similar provision of U.S. state,
local or foreign Tax law), as a transferee or successor, by Contract or otherwise.

(g) The Acquired Companies have complied in all material respects with Section 482 of the Code or any similar provision of U.S., state,
local or foreign Tax law relating to transfer pricing (including the maintenance of contemporaneous documentation and the preparation of all required
transfer pricing reports).

(h) No Acquired Company (i) has been a “distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)
(A) of the Code) in connection with a distribution of stock
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qualifying for tax-free treatment under Section 355 of the Code at any time since November 1, 2015 or (ii) participated in any “listed transaction” within
the meaning of Section 6707A(c)(2) of the Code and Treasury Regulations Section 1.6011-4(b)(2).

(i) None of the Acquired Companies is, or has ever been, a party to or bound by any Tax indemnity agreement, Tax sharing agreement, Tax
allocation agreement or similar Contract (except for any agreement (i) solely between the Acquired Companies, (ii) that will terminate as of Closing, or
(iii) entered into in the ordinary course of business and not primarily related to the allocation or sharing of Taxes).

(j) Notwithstanding any other provisions of this Agreement to the contrary, the representations and warranties made in Section 2.4, this
Section 2.13 and Section 2.14 are the sole and exclusive representations and warranties of the Company with respect to Taxes.

2.14 Employee and Labor Matters; Benefit Plans.
(a) Part 2.14(a) of the Company Disclosure Schedule accurately sets forth, in all material respects and as of the date of this Agreement, with

respect to each employee of each of the Acquired Companies (including any employee of any of the Acquired Companies who is on a leave of absence):

(i) the employee identification number of such employee, the principal location where such employee works (country, state/province, and
city/town), the Acquired Company by which such employee is employed and the date as of which such employee was originally hired by such
Acquired Company;

(ii) such employee’s title (including whether full-time or part-time) and, if such employee is a U.S. employee, whether such U.S. employee
is classified as exempt or non-exempt for wage and hour purposes;

(iii) whether such employee is paid on a salary, hourly, commission or other basis;

(iv) such employee’s current annual base compensation rate and any available incentive-based compensation (including commission rate,
anticipated annualized commissions and bonus opportunity) as of the date of this Agreement;

(v) such employee’s accrued vacation or paid time off; and

(vi) whether such employee is on leave, and if so, the type of leave, the reason for the leave, and the estimated duration/return date.

(b) There are no changes of employment status already in process as of the date of this Agreement with respect to any employee of any of
the Acquired Companies at the level of director or above, or making $250,000 or more in total annual compensation, such as pending resignations or
terminations. Additionally, to the knowledge of the Company:

(i) no employee of any of the Acquired Companies at the level of director or above, or making $250,000 or more in total annual
compensation, has provided written notice that he or she intends to terminate his or her employment with the Company;

(ii) no employee of any of the Acquired Companies is a party to, or is bound by, any written confidentiality agreement, written
noncompetition agreement or other written restrictive covenant agreement (with any Person) that has a material and adverse effect on (A) the
performance by such employee of any of such Person’s duties or responsibilities as an employee of such Acquired Company or (B) the business or
operations of any of the Acquired Companies; and

(iii) (A) no current or former employee of any of the Acquired Companies is, or since November 1, 2016 has been, in material violation of
any term of any employment, consulting or restrictive covenant agreement (including any non-disclosure agreement, non-solicitation agreement or
noncompetition agreement), fiduciary duty or similar obligations to any Acquired Company and (B) no current employee of
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any of the Acquired Companies is in material violation of any term of any employment, consulting or restrictive covenant agreement (including
any non-disclosure agreement, non-solicitation agreement or noncompetition agreement), fiduciary duty or similar obligation to a former
employer or engager of such employee, in the case of each of clauses “(A)” and “(B)”, relating to (1) the right of such employee to work for any
Acquired Company or (2) the knowledge or use of trade secrets or proprietary information.

(c) Part 2.14(c) of the Company Disclosure Schedule accurately sets forth, as of the date of this Agreement, a list of the Acquired
Companies’ service provider contracts involving $250,000 or more in compensation in the third quarter of fiscal year 2017 or is expected to involve
$250,000 or more in compensation in the fourth quarter of fiscal year 2017.

(d) No employee of any of the Acquired Companies is covered by a collective bargaining agreement or works council agreement or any
other material written labor-related agreement with any labor union or labor organization (other than national, industry or sector-level labor-related
Contracts), nor is any such agreement currently being negotiated. No Acquired Company is a party to or bound by any collective bargaining agreement
or works council agreement or other material written labor-related agreement (other than national, industry or sector-level labor-related Contracts) and,
since January 1, 2015, no Acquired Company has received a written request by any labor union or labor organization to negotiate or enter into any such
collective bargaining agreement or works council agreement or other material written labor-related agreement. No Acquired Company has a duty to
recognize or bargain with any labor union or labor organization or other Person purporting to act as the bargaining representative of any employee or
independent contractor of any Acquired Company with respect to wages, hours or other terms and conditions of employment or to engage in effects
bargaining relating to or in connection with, or to provide advance notice of, any of the Contemplated Transactions.

(e) None of the Acquired Companies is, or to the knowledge of the Company has been during the past two years, engaged in any unfair
labor practice of any material nature. There is no pending or, to the knowledge of the Company, threatened labor strike, slowdown, walk-out, lockout,
work stoppage, material labor dispute or union organizing activity affecting any of the Acquired Companies or any of their employees. Except as set
forth in Part 2.14(e) of the Company Disclosure Schedule, and except as would not materially affect the business and operations of the Acquired
Companies, taken as a whole, there is no: (i) Legal Proceeding with respect to employment or other labor matters (including, relating to or asserting
allegations of employment discrimination, harassment, retaliation, misclassification, wage and/or hour violations or unfair labor practices) existing,
pending or, to the knowledge of the Company, threatened against or involving any Acquired Company in any judicial, regulatory or administrative
forum or under any private dispute resolution procedure; or (i) material private, written settlement agreement in respect of any labor or employment
matters under which any of the Acquired Companies has any outstanding obligations.

(f) Except as would not reasonably be expected to, in the aggregate, materially affect the business and operations of the Acquired
Companies, taken as a whole: (i) each individual that renders services to an Acquired Company that is classified as (A) an independent contractor or
other non-employee status or (B) an exempt or non-exempt employee, is, in each case, properly classified for all purposes (including (1) Tax reporting,
(2) Fair Labor Standards Act purposes, (3) applicable Legal Requirements governing the payment of wages (including overtime), and (4) participation in
or rights under any Company Employee Plan), and (ii) each Acquired Company treats all such individuals in accordance with all applicable Legal
Requirements.

(g) Part 2.14(g) of the Company Disclosure Schedule contains an accurate and complete list, as of the date of this Agreement, of all material
Company Employee Plans and material Company Employee Agreements and separately identifies each material Foreign Plan. None of the Acquired
Companies has committed in writing to establish or enter into any new material Company Employee Plan or Company Employee Agreement, or to
materially modify any material Company Employee Plan or Company Employee Agreement (except to conform any such Company Employee Plan or
Company Employee Agreement to the requirements of any applicable Legal Requirement).
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(h) The Company has Made Available to Parent, in each case, solely to the extent applicable: (i) accurate and complete copies of all
documents setting forth the terms of each material Company Employee Plan and each material Company Employee Agreement, including all material
amendments thereto and all related trust documents; (ii) the most recent annual report (Form Series 5500 and all schedules and financial statements
attached thereto), if any, required under ERISA or the Code in connection with each Company Employee Plan; (iii) the most recent summary plan
description together with the summaries of material modifications thereto, if any, required under ERISA with respect to each material Company
Employee Plan; (iv) all material written Contracts relating to each material Company Employee Plan, including administrative service agreements and
group insurance contracts; (v) all related trust agreements, insurance contracts and funding agreements; (vi) all material correspondence to or from any
Governmental Body relating to any Company Employee Plan; (vii) all insurance policies in the possession of any of the Acquired Companies or any
Company Affiliate pertaining to fiduciary liability insurance covering the fiduciaries for each Company Employee Plan; (viii) all discrimination tests
required under the Code for each Company Employee Plan intended to be qualified under Section 401(a) of the Code for the most recent plan year; and
(ix) the most recent IRS determination or opinion letter issued with respect to each Company Employee Plan intended to be qualified under
Section 401(a) of the Code.

(i) Except as would not reasonably be expected to result in material liability to the Acquired Companies, taken as a whole, each Company
Employee Plan has been established, administered and maintained in accordance with its terms and in compliance with all applicable Legal
Requirements, including ERISA and the Code. Any Company Employee Plan intended to be qualified under Section 401(a) of the Code is the subject of
an unrevoked favorable determination, opinion or advisory letter as to its qualified status under the Code, and to the knowledge of the Company nothing
has occurred since the date of the most recent such determination that would reasonably be expected to adversely affect such qualification. No
“prohibited transaction,” within the meaning of Section 4975 of the Code or Sections 406 and 407 of ERISA, and not otherwise exempt under
Section 408 of ERISA, has occurred with respect to any Company Employee Plan. There is no material claim or Legal Proceeding pending, or, to the
knowledge of the Company, that has been threatened (other than routine claims for benefits) against any Company Employee Plan or against the assets
of any Company Employee Plan. Each Company Employee Plan (other than any Company Employee Plan to be terminated prior to the Closing in
accordance with this Agreement) can be amended, terminated or otherwise discontinued after the Closing in accordance with its terms. There is no audit,
inquiry or other Legal Proceeding pending or, to the knowledge of the Company, that has been threatened by the IRS, the U.S. Department of Labor or
any other Governmental Body with respect to any Company Employee Plan. None of the Acquired Companies or any Company Affiliate has ever
incurred any penalty or tax with respect to any Company Employee Plan under Section 502(i) of ERISA or Sections 4975 through 4980 of the Code. All
material contributions, material premiums and other material payments required by and due under the terms of each Company Employee Plan have been
timely paid or accrued in accordance with U.S. generally accepted accounting principles or other local law accounting requirements. Each Foreign Plan
that is required to be registered or approved by any Governmental Body under the Legal Requirements of the applicable foreign country has been so
registered or approved except as would not result in material liability to the Acquired Companies, taken as a whole.

(j) Neither the Company nor any ERISA Affiliate maintains, sponsors or contributes to, or has within the past six years, maintained,
established, sponsored, participated in or contributed to, or been obligated to contribute to or has any liability in respect of, any: (i) “defined benefit
plan,” within the meaning of Section 3(35) of ERISA, or Company Employee Plan that is otherwise subject to Title IV of ERISA or Section 412 of the
Code; (ii) “multiemployer plan” within the meaning of Section (3)(37) of ERISA,; (iii) “multiple employer plan” as defined in ERISA or the Code;

(iv) “voluntary employees’ beneficiary association” as defined in Section 501(c)(9) of the Code; or (v) “multiple employer welfare arrangement” as
defined in Section 3(40)(A) of ERISA. No Company Employee Plan subject to ERISA holds stock issued by the Company or any of its current ERISA
Affiliates as a plan asset. Except as would not result in material liability to the Acquired Companies, taken as a whole, the fair market value of the assets
of each funded Foreign Plan, the liability of each insurer for any Foreign Plan funded through insurance or the book reserve established for any
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Foreign Plan, together with any accrued contributions, is sufficient in all material respects to procure or provide in full for the accrued benefit
obligations determined on an ongoing basis accrued to the date of this Agreement with respect to all current and former participants in such Foreign Plan
according to the actuarial assumptions and valuations most recently used to determine employer contributions to and obligations under such Foreign
Plan, and none of the Contemplated Transaction will cause any such assets or insurance obligations to be less than such benefit obligations.

(k) No Company Employee Plan provides retiree life insurance, retiree health benefits or other retiree employee welfare benefits to any
Person for any reason, except as may be required by COBRA or any other applicable Legal Requirement and at the sole expense of the participant or the
participant’s beneficiary.

(1) Except as expressly required or provided by this Agreement, neither the execution and delivery of this Agreement nor the consummation
of the Contemplated Transactions will (either alone or in connection with the occurrence of any additional, previous or subsequent event): (i) result
(either alone or in combination with any other circumstance or event) in any payment (whether of severance pay or otherwise) from any Acquired
Company or any Company Affiliate becoming due, or increase the amount of compensation due, to any Company Employee; (ii) result in the
acceleration of the time of payment or vesting of any compensation or benefits due from any Acquired Company or any Company Affiliate to any
Company Employee; (iii) result in the forgiveness of indebtedness of any Company Employee; (iv) materially increase any benefit otherwise payable
under any Company Employee Plan; (v) create an obligation to fund any benefit with respect to any Company Employee; or (vi) create any limitation or
restriction on the right of any Acquired Company to merge, amend or terminate any Company Employee Plan or Company Employee Agreement.
Without limiting the generality of the foregoing, no amount payable to any Company Employee as a result of the execution and delivery of this
Agreement or the consummation of any of the Contemplated Transactions (either alone or in combination with any other event) would be an “excess
parachute payment” within the meaning of Section 280G or would be nondeductible under Section 280G of the Code. None of the Acquired Companies
has any obligation to compensate any Company Employee for any Taxes incurred by such Company Employee, including under Sections 409A and
4999 of the Code.

(m) Except as would not result in material liability to any Acquired Company, each Acquired Company: (i) is in compliance with all
applicable Legal Requirements respecting employment, employment practices, labor relations, employment discrimination, harassment and retaliation,
human rights, pay equity, equal employment opportunities, reasonable accommodation, disability rights and benefits, child labor, occupational safety
and health, immigration, employment standards, overtime compensation, employee classification, independent contractor classification, meal and rest
periods, hiring and termination, plant closures and layoffs, data protection and employee privacy, leaves of absence, workers compensation, pension and
unemployment insurance, employment-related Taxes, terms and conditions of employment and wages and hours, in each case, with respect to employees
of the Acquired Companies, including the health care continuation requirements of COBRA, the requirements of FMLA, and any similar provision of
any Legal Requirement in any applicable jurisdiction; (ii) has withheld and reported all amounts required by applicable Legal Requirements or by
written agreement to be withheld and reported with respect to wages, salaries and other payments or benefits provided to employees of the Acquired
Companies; (iii) is not liable for any arrears of wages, payments, benefits or any taxes or any penalty for failure to comply with the Legal Requirements
applicable to any of the foregoing; and (iv) is not liable for any payment to any trust or other fund governed by or maintained by or on behalf of any
Governmental Body with respect to unemployment compensation benefits, social security or other benefits or obligations for employees of the Acquired
Companies (other than routine payments to be made in the normal course of business and consistent with past practice). Except as would not result in
material liability to the Acquired Companies, taken as a whole, there is no pending or, to the knowledge of the Company, threatened claim or Legal
Proceeding against any of the Acquired Companies under any worker’s compensation policy or disability policy, or similar policy. To the knowledge of
the Company, each employee of the Acquired Companies has appropriate permission and/or authorization to work in the jurisdiction where such
employee works.
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(n) No Acquired Company covered by the WARN Act or any comparable Legal Requirement in any jurisdiction, individually or
collectively, has since December 31, 2016 implemented any “plant closing” or “mass layoff” of (or similar material employment event affecting)
employees (as those terms are defined in the WARN Act or in any such comparable Legal Requirement), and as of the date of this Agreement no layoffs
that would implicate the WARN Act or any such comparable Legal Requirement are currently planned or in progress. No Acquired Company has any
outstanding material liability under the WARN Act or any comparable Legal Requirement in any jurisdiction.

2.15 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have or result in a Material
Adverse Effect on the Acquired Companies: (a) each of the Acquired Companies is and, since January 1, 2015, has been in compliance with all
applicable Environmental Laws; (b) to the knowledge of the Company, none of the properties currently or formerly owned, leased or operated by any of
the Acquired Companies (including soils and surface and ground waters) are contaminated with any Materials of Environmental Concern; (c) none of
the Acquired Companies has received (i) any written notice, letter or request for information stating that it may be in violation of any Environmental
Law, or liable under any Contract, for any contamination by Materials of Environmental Concern or (ii) any allegation of current or historical non-
compliance with any Environmental Law or liability under any Environmental Law; and (d) each Acquired Company possesses, and is and has been in
compliance with, all material Governmental Authorizations required under applicable Environmental Laws. The Company has Made Available to Parent
all material records concerning compliance and non-compliance with, and liability under, any Environmental Law and all environmental site
assessments and audits of any real property currently or formerly owned, operated, controlled or leased by any of the Acquired Companies or any of
their predecessors that are in the possession or control of the Company.

2.16 Insurance. Except as would not, individually or in the aggregate, reasonably be expected to have or result in a Material Adverse Effect on
the Acquired Companies, as of the date of this Agreement: (a) all insurance policies of the Acquired Companies are in full force and effect, except for
policies that have expired under their terms in the ordinary course; (b) no written notice of default or termination has been received by any Acquired
Company in respect thereof; and (c) all premiums due thereon have been paid in full.

2.17 Legal Proceedings; Orders. Except as would not, individually or in the aggregate, reasonably be expected to have or result in a Material
Adverse Effect on the Acquired Companies: (a) there is no Legal Proceeding currently pending against or that, to the knowledge of the Company, has
been threatened against any Acquired Company; and (b) there is, to the knowledge of the Company, no investigation by any Governmental Body
pending or threatened against any Acquired Company. No Acquired Company is subject to any orders, decrees or rulings that would reasonably be
expected to, individually or in the aggregate, materially impact the business and operations of the Acquired Companies.

2.18 Top Customers and Top Suppliers.

(a) Part 2.18(a) of the Company Disclosure Schedule sets forth an accurate and complete list of each customer (including distributors):
(i) who was one of the 10 largest sources of revenues for the Acquired Companies during fiscal year 2016 or the nine-month period ended
September 30, 2017, based on amounts paid or payable; or (ii) that would otherwise reasonably be expected to be material to the Acquired Companies
(each, a “Top Customer”). As of the date of this Agreement, no Acquired Company has any pending material dispute with any Top Customer. To the
knowledge of the Company, no Acquired Company has received written notice from any Top Customer to the effect that such Top Customer will not
continue as a customer of any of the Acquired Companies or that such Top Customer intends to terminate or materially modify any existing Contract
with any of the Acquired Companies, including by materially changing the terms of, or reducing the scale of the business conducted with, any of the
Acquired Companies.

(b) Part 2.18(b) of the Company Disclosure Schedule sets forth an accurate and complete list of each supplier or service provider: (i) who
was one of the 10 largest sources of amounts paid or payable to suppliers for
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the Acquired Companies during fiscal year 2016 or the nine-month period ended September 30, 2017, based on amounts paid or payable; or (ii) that
would otherwise reasonably be expected to be material to the Acquired Companies (each a “Top Supplier”). As of the date of this Agreement, no
Acquired Company has any pending material dispute with any Top Supplier. As of the date of this Agreement, to the knowledge of the Company, no
Acquired Company has received written notice from any Top Supplier that such Top Supplier will not continue as a supplier of any of the Acquired
Companies or that such Top Supplier intends to terminate or materially modify any existing Contract with any of the Acquired Companies, including by
materially changing the terms of, or reducing the scale of the business conducted with, any of the Acquired Companies.

2.19 Authority; Binding Nature of Agreement. The Company has the necessary corporate power and authority to enter into and to perform its
obligations under this Agreement and to consummate the Contemplated Transactions (subject to, in the case of the consummation of the Merger, the
adoption of this Agreement by the Required Company Stockholder Vote). The board of directors of the Company (at a meeting duly called and held on
November 19, 2017) has unanimously: (a) determined that the Merger is fair to, and in the best interests of, the Company and its stockholders;

(b) declared this Agreement, the Merger and the other Contemplated Transactions advisable; (c) approved and adopted this Agreement, including the
Merger and the other Contemplated Transactions, in accordance with the DGCL; and (d) resolved to make the Company Board Recommendation,
subject to Section 5.2(d). As of the date of this Agreement, such board resolutions have not been rescinded, modified or withdrawn in any way. The
execution and delivery of this Agreement by the Company and the consummation by the Company of the Contemplated Transactions have been duly
authorized by all necessary corporate action on the part of the Company, subject only to adoption of this Agreement by the Required Company
Stockholder Vote. This Agreement constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance
with its terms, subject to the Enforceability Exceptions.

2.20 Takeover Statutes; No Rights Plan. Assuming the accuracy of Parent’s representations and warranties set forth in Section 3.10, the board of
directors of the Company has taken all actions so that the restrictions applicable to business combinations contained in Section 203 of the DGCL are,
and will be, inapplicable to the execution, delivery and performance of this Agreement and to the consummation of the Merger and the other
Contemplated Transactions. None of such actions by the Company’s board of directors has been amended, rescinded or modified. There are no other
“fair price,” “moratorium,” “control share acquisition,” “business combination” or other similar anti-takeover statutes or regulations (each, a “Takeover
Statute”) applicable to any Acquired Company, the Merger or any of the other Contemplated Transactions, including any Takeover Statute that would
limit or restrict Parent or any of its Affiliates from exercising its ownership of shares of Company Common Stock acquired in the Merger. The Company
has no stockholder rights plan, “poison pill” or similar agreement or arrangement designed to have the effect of delaying, deferring or discouraging any
Person from acquiring control of the Company.

2«

2.21 Vote Required. The affirmative vote of the holders of a majority of the shares of Company Common Stock outstanding on the record date
for the Company Stockholders’ Meeting (the “Required Company,_Stockholder Vote”) is the only vote of the holders of any class or series of the
Company’s capital stock necessary to adopt this Agreement and approve the Merger and the other Contemplated Transactions.

2.22 Non-Contravention; Consents. None of the execution, delivery or performance of this Agreement or the consummation of the Merger or
any of the other Contemplated Transactions will (with or without notice or lapse of time): (a) contravene, conflict with or result in a violation of any of
the provisions of the certificate of incorporation, bylaws or other charter or organizational documents of any of the Acquired Companies; (b) contravene
or conflict with or result in a violation of, or give any Governmental Body or other Person the right to challenge the Merger or any of the other
Contemplated Transactions or to exercise any remedy or obtain any relief under, any Legal Requirement or any order, writ, injunction, judgment or
decree to which any of the Acquired Companies, or any of the assets owned or used by any of the Acquired Companies, is subject;
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(c) contravene or conflict with or result in a violation of any of the terms or requirements of, or give any Governmental Body the right to revoke,
withdraw, suspend, cancel, terminate or modify, any Governmental Authorization that is held by any of the Acquired Companies or that otherwise
relates to the business of any of the Acquired Companies or to any of the assets owned or used by any of the Acquired Companies; (d) contravene or
conflict with or result in a violation or breach of, or result in a default under, any provision of any Material Contract, or give any Person the right to

(i) declare a default or exercise any remedy under any such Material Contract, (ii) accelerate the maturity or performance of any such Material Contract
or (iii) cancel, terminate or modify in any material respect any term of such Material Contract; or (e) result in the imposition or creation of any
Encumbrance upon or with respect to any asset owned or used by any of the Acquired Companies, except with respect to clauses “(b)” through “(e),” for
any such contraventions, conflicts, violations, breaches, defaults or other occurrences that, individually or in the aggregate, would not reasonably be
expected to be material to the Acquired Companies, taken as a whole. Except as may be required by the Securities Act, the Exchange Act, the DGCL,
the HSR Act, any foreign antitrust law or regulation and the Nasdaq Rules and listing standards, none of the Acquired Companies was, is or will be
required to make any filing with or give any notice to, or to obtain any Consent from, any Person in connection with (A) the execution, delivery or
performance of this Agreement or any of the other agreements referred to in this Agreement or (B) the consummation of the Merger or any of the other
Contemplated Transactions, except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Companies,
taken as a whole.

2.23 Fairness Opinion. The Company’s board of directors has received from each of Qatalyst Partners LP (“Qatalyst”) and J.P. Morgan Securities
LLC (“J.P. Morgan”), financial advisors to the Company, its respective opinion to the effect that, as of the date of its opinion, and based upon and
subject to the various assumptions, qualifications, limitations and other matters set forth therein, the consideration to be received by the holders of
Company Common Stock in the Merger pursuant to the terms of this Agreement is fair, from a financial point of view, to such holders (other than Parent
or any affiliates of Parent) entitled to receive such consideration. The Company will furnish complete copies of each such written opinion to Parent as
soon as practicable following the execution of this Agreement for informational purposes only.

2.24 Advisors’ Fees. Except for Qatalyst and J.P. Morgan, no Person is entitled to any brokerage, finder’s, success, completion or similar fee or
commission in connection with the Merger or any of the other Contemplated Transactions based upon arrangements made by or on behalf of any of the
Acquired Companies. The Company has Made Available to Parent accurate and complete copies of all agreements under which any fees, commissions
or other amounts have been paid or may become payable and all indemnification and other agreements related to the engagement of Qatalyst, J.P.
Morgan and the Company’s legal advisors.

Section 3. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as disclosed (a) in the Parent SEC Documents filed with the SEC at least two Business Days prior to the date of this Agreement (but
(i) without giving effect to any amendment thereto filed with the SEC thereafter, (ii) excluding any disclosure contained under the heading “Risk
Factors,” any disclosure of risks included in any “forward-looking statements” disclaimer and any other statement or other disclosure that is similarly
predictive or forward-looking and (iii) excluding any Parent SEC Documents that are not publicly available on EDGAR on the date that is two Business
Days prior to the date of this Agreement) or (b) in the Parent Disclosure Schedule (subject to Section 9.6), Parent and Merger Sub represent and warrant
to the Company as follows:

3.1 Due Organization; Subsidiaries; Etc.

(a) Parent is an exempted company duly organized, validly existing and in good standing under the laws of Bermuda and Merger Sub is a
corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. Each of Parent and Merger Sub has the
requisite corporate power and authority to own, lease and operate all of its properties and assets and to carry on its business as it is now being conducted.
Each of Parent and Merger Sub is, to the extent required, duly qualified or licensed as a foreign corporation to do
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business, and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business
makes such qualification or licensing necessary (to the extent such concept is recognized in such jurisdiction), except where the failure to be so duly
qualified or licensed and in good standing would not, individually or in the aggregate, reasonably be expected to have or result in a Material Adverse
Effect on Parent.

(b) Parent has Made Available to the Company (a) accurate and complete copies of the certificate of incorporation, bylaws and other charter
and organizational documents of Parent, including all amendments thereto through the date of this Agreement and (b) the final and approved minutes of
the meetings and other proceedings (including any actions taken by written consent or otherwise without a meeting) of the holders of common shares
and board of directors (and the audit committee thereof) of Parent for the period from February 1, 2015 through the date of this Agreement. The final
and approved minutes of the meetings and other proceedings (including any actions taken by written consent or otherwise without a meeting) of the
board of directors (and the audit committee thereof) of Parent Made Available to the Company are complete and are redacted only with respect to
discussions of the Contemplated Transactions (or other similar strategic transactions) and with respect to financial metrics for performance awards, and
not with respect to any other matter. Neither Parent nor Merger Sub is in violation in any material respect of any of the provisions of the certificate of
incorporation or bylaws (or equivalent charter documents), including all amendments thereto, of such Entity.

3.2 Capitalization, Etc.

(a) The authorized share capital of Parent consists of: (i) 992,000,000 Parent Common Shares; and (ii) 8,000,000 Parent Preferred Shares.
As of the close of business on November 16, 2017 (the “Parent Listing Date”): (i) 491,141,269 Parent Common Shares were issued; (ii) no Parent
Preferred Shares were issued; (iii) 13,467,860 Parent Common Shares were subject to issuance pursuant to Parent Options; (iv) 10,031,228 Parent
Common Shares were subject to issuance pursuant to Parent RSUs; and (v) 1,610,235 Parent Common Shares (assuming achievement of the target level
of performance at the end of the applicable performance period) were subject to issuance pursuant to Parent PRSUs.

(b) As of the close of business on the Parent Listing Date: (i) 96,528,676 Parent Common Shares were reserved for future issuance pursuant
to Parent’s Amended and Restated 1995 Stock Option Plan, as amended; and (ii) 25,804,402 Parent Common Shares were reserved for future issuance
pursuant to Parent’s 2000 Employee Stock Purchase Plan, as amended. From the close of business on the Parent Listing Date until the date of this
Agreement, no Parent Common Shares or Parent Preferred Shares have been issued except for Parent Common Shares issued pursuant to the exercise of
Parent Options or the vesting of Parent RSUs or Parent PRSUs, in each case outstanding on the Parent Listing Date and in accordance with their terms.

(c) All of the issued Parent Common Shares have been duly authorized and validly issued, and are fully paid and no further capital calls can
be made in respect of such shares.

(d) As of the Parent Listing Date, except (x) as set forth in Sections 3.2(a) and 3.2(b), (y) for securities owned by Parent or any of its
Subsidiaries and (z) for changes since the Parent Listing Date resulting from the exercise of Parent Options outstanding on the Parent Listing Date or the
vesting of Parent RSUs or Parent PRSUs outstanding on the Parent Listing Date in accordance with their terms, there are no there are no: (i) outstanding
equity-based compensation awards, subscriptions, options, calls, warrants or other rights, Contracts, arrangements or commitments of any character
issued or granted by Parent relating to the issued or unissued shares of Parent (whether or not currently exercisable) or obligating Parent to issue or sell
any shares of, or other equity interests in, Parent; (ii) shares of, or other voting securities or ownership interests in, Parent that have been issued by
Parent which are outstanding; (iii) outstanding securities, instruments or obligations issued by Parent that are or may become convertible into or
exchangeable for any shares or other securities of Parent; (iv) outstanding restricted shares, restricted share units, stock appreciation rights, performance
shares, contingent
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value rights, “phantom” stock or similar securities or rights issued or granted by Parent that are derivative of or provide economic benefits based,
directly or indirectly, on the value or price of any shares or other voting securities (including any bonds, debentures, notes or other indebtedness having
voting rights or convertible into securities having voting rights) or ownership interests in Parent; or (v) stockholder rights plans (or similar plans
containing any aspects commonly referred to as a “poison pill”) or Contracts under which Parent is or may become obligated to sell or otherwise issue
any of shares or any other securities of Parent.

3.3 SEC Filings; Financial Statements.

(a) All statements, reports, schedules, forms and other documents required to have been filed by Parent with the SEC since September 15,
2016 have been so filed on a timely basis. As of their respective dates (or, if the disclosure is amended or superseded by a subsequent filing made prior
to the date of this Agreement, then on the date of such subsequent filing): (i) each of the Parent SEC Documents complied as to form in all material
respects with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act (as the case may be); and (ii) none of the
Parent SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading. As of the date of this Agreement,
there are no outstanding or unresolved written comments from the SEC with respect to Parent or the Parent SEC Documents. As of the date of this
Agreement, to the knowledge of Parent, none of the Parent SEC Documents is the subject of any ongoing review by the SEC.

(b) With respect to each annual report on Form 10-K and each quarterly report on Form 10-Q included in the Parent SEC Documents, the
principal executive officer and principal financial officer of Parent have made all Certifications, and the statements contained in each Certification is
accurate and complete and correct as of its date.

(c) Parent maintains “internal control over financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act) and “disclosure controls
and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as required by the Exchange Act. To the knowledge of Parent,
Parent has disclosed, based on its most recent evaluation of internal control over financial reporting, to Parent’s auditors and the audit committee of the
Parent’s board of directors (i) any significant deficiencies and material weaknesses in the design or operation of its internal control over financial
reporting that are reasonably likely to adversely affect Parent’s ability to record, process, summarize and report financial information and (ii) any fraud,
whether or not material, that involves management or any other employee who has (or has had) a significant role in Parent’s internal control over
financial reporting.

(d) The financial statements (including any related notes) contained in the Parent SEC Documents filed on or after February 2, 2014,
including the Parent Financial Statements: (i) complied as to form in all material respects with the published rules and regulations of the SEC applicable
thereto; (ii) were prepared in accordance with U.S. generally accepted accounting principles applied on a consistent basis throughout the periods covered
(except as may be indicated in the notes to such financial statements or, in the case of unaudited statements, as permitted by Form 10-Q of the SEC, and
except that the unaudited financial statements may not contain footnotes and are subject to normal and recurring year-end adjustments that will not,
individually or in the aggregate, be material in amount); and (iii) fairly present in all material respects the consolidated financial position of Parent and
its Subsidiaries as of the respective dates thereof and the consolidated results of operations and cash flows of Parent and its Subsidiaries for the periods
covered thereby.

(e) Parent is not a party to, nor does Parent have any commitment to become a party to, any joint venture, off-balance sheet partnership or
any similar Contract (including any Contract relating to any transaction or relationship between Parent, on the one hand, and any unconsolidated
Affiliate of Parent, including any structured finance, special purpose or limited purpose entity or Person, on the other hand, or any “off-balance sheet
arrangements” (as defined in Item 303(a) of Regulation S-K of the Securities Act)), where the result,
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purpose or effect of such Contract or arrangement is to avoid disclosure of any material transaction involving, or any material liability of, Parent in
Parent’s published financial statements or any of the Parent SEC Documents.

(f) Parent is in compliance in all material respects with the provisions of the Sarbanes-Oxley Act applicable to it. Parent has no outstanding,
nor has Parent arranged any outstanding, “extension of credit” to any director or executive officer within the meaning of Section 402 of the Sarbanes-
Oxley Act.

(g) Since February 2, 2014, there have been no changes in any of Parent’s accounting policies or in the methods of making accounting
estimates or changes in estimates that, individually or in the aggregate, are material to the Parent Financial Statements, except as described in the Parent
SEC Documents or except as may have been required or permitted by any regulatory authority. The reserves reflected in the Parent Financial Statements
have been determined and established in accordance with U.S. generally accepted accounting principles and have been calculated in a consistent manner.

3.4 Absence of Certain Changes or Events. Between January 28, 2017 and the date of this Agreement: (a) there has not been a Material Adverse
Effect on Parent and no change, development or event has occurred or circumstance has arisen that, in combination with any other changes,
developments, events or circumstances, would reasonably be expected to have or result in a Material Adverse Effect on Parent; and (b) Parent has not
declared, accrued, set aside or paid any dividend, other than ordinary quarterly dividends of $0.06 per Parent Common Share.

3.5 Intellectual Property and Related Matters.

(a) The Parent Entities exclusively own all right, title and interest in and to the Parent IP (including all Intellectual Property Rights in the
Parent Products, other than Intellectual Property Rights or Intellectual Property licensed to any of the Parent Entities) free and clear of any
Encumbrances (other than Permitted Encumbrances and any license that is not a license to all or substantially all of any Parent Entity’s Patent portfolio),
except as would not reasonably be expected to be, individually or in the aggregate, material to the Parent Entities, taken as a whole.

(b) Part 3.5(b) of the Parent Disclosure Schedule identifies each Contract pursuant to which royalties or other similar payments based on
revenues (such as earn-outs) are payable by any Parent Entity to any Person (excluding, for the avoidance of doubt, salaries, benefits, employee
invention award programs, any legally-required payments to employees for inventions, patents or similar achievements that are payable to employees
and independent contractors, and Parent Employee Commissions, all of which have been timely paid by the Parent Entities) for the use, license-in,
manufacture, sale, offering for sale, copying, distribution or disposition of any Intellectual Property or Intellectual Property Rights of such Person, in
each case, other than any such Contract under which the total amounts payable during the four fiscal quarters immediately preceding October 28, 2017
by any Parent Entity to any other Person is less than $5,000,000, except as would not reasonably be expected to be, individually or in the aggregate,
material to the Parent Entities, taken as a whole. As used herein, “Parent Employee Commissions” means sales commissions payable to employees
according to the applicable Parent Entity’s standard commissions plan.

(c) All Parent IP that is Registered IP is subsisting, and to the knowledge of Parent, valid and enforceable, except as would not reasonably
be expected to be, individually or in the aggregate, material to the Parent Entities, taken as a whole. Without limiting the generality of the foregoing,
except as would not reasonably be expected to be, individually or in the aggregate, material to the Parent Entities, taken as a whole, no interference,
opposition, cancellation, reissue, review, reexamination, review, proof-of-use proceedings third-party prior art submission, protests or other Legal
Proceeding is pending or, to the knowledge of Parent, has been threatened in writing since November 1, 2014, in which, in each case, the ownership,
scope, validity or enforceability of any Parent IP that is Registered IP is being, has been, or would reasonably be expected to be contested or challenged,
and, to the knowledge of Parent, there is no basis for a claim that any Parent IP that is
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Registered IP is invalid or unenforceable or which may entitle any Person to bring a claim of the invalidity or unenforceability thereof against any
Parent Entity.

(d) Neither the execution, delivery or performance of this Agreement nor the consummation of any of the Contemplated Transactions will,
with or without notice or lapse of time, result in, or give any other Person the right or option to cause or declare any of the following (including if a
Consent is required to avoid any of the following): (i) a loss of, or Encumbrance on, any Parent IP; (ii) a material breach of or material default under any
Parent IP Contract; or (iii) the release, disclosure or delivery of any Parent IP or Source Materials for any Parent Product by or to any escrow agent or
other third party, in each case, except as would not reasonably be expected to be, individually or in the aggregate, material to the Parent Entities, taken as
a whole.

(e) To the knowledge of Parent, (i) no Parent Entity and no Parent Product is currently infringing (directly, contributorily, by inducement or
otherwise) or otherwise violating any Intellectual Property Right of any other Person or misappropriating any Intellectual Property of any other Person,
or (ii) at any time since November 1, 2011, has infringed (directly, contributorily, by inducement or otherwise) or otherwise violated any Intellectual
Property Right of any other Person or misappropriated any Intellectual Property of any other Person, in each case, where such infringement, violation, or
misappropriation would, individually or in the aggregate, be material to the Parent Entities, taken as a whole. Without limiting the generality of the
foregoing, except as would not reasonably be expected to be, individually or in the aggregate, material to the Parent Entities, taken as a whole, no
infringement, misappropriation or similar claim or Legal Proceeding is pending or, to the knowledge of Parent, has been threatened in writing since
November 1, 2016, against any Parent Entity or, to the knowledge of Parent, against any other Person that has asserted against any Parent Entity that
such Person is entitled to be indemnified, defended, held harmless or reimbursed by any Parent Entity with respect to such claim or Legal Proceeding.

(f) Each Parent Entity has, in accordance with applicable Legal Requirements, taken commercially reasonable efforts to protect its rights in
and to its material trade secrets.

(g) No Parent Software contains, is derived from, is distributed or made available with, or is being or was developed using Open Source
Software in a manner such that the terms under which such Open Source Software is licensed impose or purport to impose a requirement or condition
that a Parent Entity grant a license under or to, or refrain from asserting or enforcing, its Intellectual Property Rights or that any other Software included
in the Parent IP, or part thereof, be: (i) disclosed, distributed, or made available in source code form; (ii) licensed for the purpose of making
modifications or derivative works; or (iii) redistributable at no or minimal charge, in each case, except as would not reasonably be expected to be,
individually or in the aggregate, material to the Parent Entities, taken as a whole. Each Parent Entity has at all times complied with, and is currently in
compliance with, all of the licenses, conditions, and other requirements applicable to Open Source Software, except as would not reasonably be
expected to be, individually or in the aggregate, material to the Parent Entities, taken as a whole.

3.6 Legal Proceedings; Orders. Except as would not, individually or in the aggregate, have or result in a Material Adverse Effect on Parent
(a) there is no Legal Proceeding pending against or that, to the knowledge of Parent, has been threatened against Parent or any of its Subsidiaries and
(b) there is, to the knowledge of Parent, no investigation by any Governmental Body pending or threatened against Parent or any of its Subsidiaries.
Neither Parent nor any of its Subsidiaries is subject to any order, decree or ruling that, individually or in the aggregate, has had or would reasonably be
expected to have or result in a Material Adverse Effect on Parent.

3.7 Authority; Binding Nature of Agreement.

(a) Each of Parent and Merger Sub has the necessary corporate power and authority to enter into and to perform its obligations under this
Agreement and to consummate the Contemplated Transactions, (subject to, in the case of the Parent Share Issuance, obtaining the Required Parent
Shareholder Vote). The execution and
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delivery of this Agreement by Parent and Merger Sub and the consummation by Parent and Merger Sub of the Contemplated Transactions have been

duly authorized by all necessary corporate action on the part of Parent and Merger Sub, subject only to obtaining the Required Parent Shareholder Vote
and the adoption of this Agreement by Parent in its capacity as sole stockholder of Merger Sub. This Agreement constitutes the legal, valid and binding
obligation of Parent and Merger Sub, enforceable against Parent and Merger Sub in accordance with its terms, subject to the Enforceability Exceptions.

(b) The board of directors of Parent, as of the date of this Agreement, has unanimously: (i) determined that the Merger and the issuance of
Parent Common Shares in connection with the Merger (the “Parent Share Issuance”), on the terms and subject to the conditions set forth in this
Agreement, is fair to, and in the best interests of, Parent, and its shareholders; (ii) approved this Agreement, and approved the Parent Share Issuance and
the other Contemplated Transactions, in accordance with the Bermuda Companies Act; (iii) determined that the Merger Consideration constitutes fair
value for each share of Company Common Stock in accordance with the Bermuda Companies Act; and (iv) resolved to make the Parent Board
Recommendation, subject to Section 5.3(d). The board of directors of Merger Sub, as of the date of this Agreement, has unanimously: (i) determined
that the Merger, on the terms and subject to the conditions set forth in this Agreement, is fair to, and in the best interests of, Merger Sub and its sole
stockholder; (ii) approved and adopted this Agreement, and approved the other Contemplated Transactions, in accordance with the DGCL; and
(iii) declared this Agreement, the Merger and the other Contemplated Transactions advisable. As of the date of this Agreement, such board resolutions
have not been rescinded, modified or withdrawn in any way.

3.8 Vote Required. The approval of the Parent Share Issuance by the affirmative vote of a majority of the Parent Common Shares represented in
person or by proxy at the Parent Shareholders’ Meeting at which a quorum is present (the “Required Parent Shareholder Vote™) is the only vote of
Parent’s shareholders required in connection with the consummation of the Merger and the other Contemplated Transactions.

3.9 Non-Contravention; Consents. None of the execution, delivery or performance of this Agreement by Parent or Merger Sub or the
consummation of the Merger or any of the other Contemplated Transactions will (with or without notice or lapse of time): (a) contravene, conflict with
or result in a violation of any of the provisions of the certificate of incorporation, memorandum of association, bye-laws or other charter or
organizational documents of either Parent or Merger Sub; (b) contravene or conflict with or result in a violation of, or give any Governmental Body or
other Person the right to challenge the Merger or any of the other Contemplated Transactions or to exercise any remedy or obtain any relief under, any
Legal Requirement or any order, writ, injunction, judgment or decree to which Parent or Merger Sub, or any of the assets owned or used by Parent or
Merger Sub, is subject; (c) contravene or conflict with, or result in a violation of, any of the terms or requirements of, or give any Governmental Body
the right to revoke, withdraw, suspend, cancel, terminate or modify, any Governmental Authorization that is held by Parent or Merger Sub or that
otherwise relates to the business of Parent or Merger Sub or to any of the assets owned or used by Parent or Merger Sub; (d) contravene or conflict with,
or result in a violation or breach of, or result in a default under, any provision of any material Contract of Parent or Merger Sub, or give any Person the
right to (i) declare a default or exercise any remedy under any such material Contract, (ii) accelerate the maturity or performance of any such material
Contract or (iii) cancel, terminate or modify in any material respect any term of such material Contract; or (e) other than in connection with the Debt
Financing, result in the imposition or creation of any Encumbrance upon or with respect to any asset owned or used by Parent or Merger Sub, except
with respect to clauses “(b)” through “(e),” for any such contraventions, conflicts, violations, breaches, defaults or other occurrences that, individually or
in the aggregate, would not reasonably be expected to be material to Parent and its Subsidiaries, taken as a whole. Except as may be required by the
Securities Act, the Exchange Act, state securities or “blue sky” laws, the DGCL, the Bermuda Companies Act, the HSR Act, any foreign antitrust law or
regulation and the Nasdaq Rules and listing standards, Parent is not and will not be required to make any filing with or give any notice to, or to obtain
any Consent from, any Person in connection with the execution, delivery or performance of this Agreement by Parent or Merger Sub or the
consummation by Merger Sub of the Merger, except as would not reasonably be expected to be, individually or in the aggregate, material to Parent and
its Subsidiaries, taken as a whole.
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3.10 Stock Ownership. None of Parent, Merger Sub or any of their respective controlled Affiliates beneficially owns (as such term is used in
Rule 13d-3 under the Exchange Act) any shares of Company Common Stock or any options, warrants or other rights to acquire shares of Company
Common Stock or other securities of, or any other economic interest (through derivatives, securities or otherwise) in, the Company, other than shares of
Company Common Stock subject to voting agreements in favor of Parent executed by any stockholder of the Company.

3.11 Capitalization and Operations of Merger Sub. The authorized capital stock of Merger Sub consists solely of 1,000 shares of common
stock, par value $0.001 per share, all of which are validly issued and outstanding. All of the issued and outstanding common stock of Merger Sub is, and
at the Effective Time will be, owned by Parent or a direct or indirect wholly owned Subsidiary of Parent. Merger Sub has been formed solely for the
purpose of engaging in the Contemplated Transactions and Merger Sub has not conducted any material business prior to the date of this Agreement and
has no material assets, material liabilities or material obligations of any nature, other than those incident to its formation and pursuant to this Agreement,
the Merger and the other Contemplated Transactions.

3.12 Financing.

(a) Parent has delivered to the Company an accurate and complete copy of the executed commitment letter, dated the date of this Agreement
(together with all exhibits, annexes, schedules and attachments thereto, and each as it may be amended, restated, supplemented, modified or waived in
accordance with Section 5.15, the “Debt Commitment Letter”), among Parent, Goldman Sachs Bank USA, Bank of America, N.A. and Merrill Lynch,
Pierce, Fenner & Smith Incorporated, pursuant to which the Financing Sources party thereto have committed, subject to the terms and conditions
thereof, to lend the amounts set forth therein to Parent for purposes of funding the Contemplated Transactions (the “Committed Debt Financing™). Parent
has also delivered to the Company accurate and complete copies of any and all executed fee letter(s) (with only the fee amounts and other pricing or
commercially sensitive amounts that do not adversely affect the enforceability, availability or conditionality of, or the aggregate amount of proceeds
available under (excluding the effect of original issue discount or upfront fees), the Committed Debt Financing redacted) relating to the Debt
Commitment Letter (any such fee letter, a “Fee Letter”).

(b) Assuming (i) the Committed Debt Financing is funded in accordance with the Debt Commitment Letter, (ii) the Company’s compliance
with its covenants and obligations contained in this Agreement, such that the conditions set forth in Section 6 would be satisfied, and (iii) the accuracy
of the representations and warranties made by the Company in this Agreement, such that the condition set forth in Section 6.1 would be satisfied, the
aggregate proceeds from the Committed Debt Financing when funded in accordance with the Debt Commitment Letter, together with all other sources
of cash or other financing available to Parent, will be sufficient for the satisfaction of all of Parent’s and Merger Sub’s payment obligations under this
Agreement, including the payment when due of the Merger Consideration, and all costs and expenses of the Contemplated Transactions which become
due or payable by the Surviving Corporation or any Acquired Company in connection with the Merger, and any repayment or refinancing of
indebtedness (including indebtedness under the Company Credit Agreement) contemplated by the Debt Commitment Letter (collectively, the “Financing
Uses”).

(c) As of the date of this Agreement, the Debt Commitment Letter is in full force and effect and is the valid, binding and enforceable
obligation of Parent, subject to the Enforceability Exceptions. As of the date of this Agreement, (i) the Debt Commitment Letter (including the
commitments contained therein) has not been withdrawn, terminated, reduced or rescinded and (ii) to the knowledge of Parent, no withdrawal,
termination, reduction, rescission, amendment or modification of the Debt Commitment Letter is contemplated (except for any amendment or
modification to add lenders, lead arrangers, bookrunners, syndication agents or similar entities in the manner contemplated by the Debt Commitment
Letter and any reduction in the amount of the Committed Debt Financing as expressly contemplated by the Debt Commitment Letter). As of the date of
this Agreement, to the knowledge of Parent, the Debt Commitment Letter is a legal, valid and binding obligation of the Financing Sources party thereto,
enforceable against such Financing Sources in accordance with its terms, subject to the
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Enforceability Exceptions. There are no conditions precedent or other contingencies related to the funding of the full amount (or any portion) of the
Committed Debt Financing, other than as expressly set forth in the Debt Commitment Letter. Parent has paid in full any and all commitment fees or
other fees and amounts in connection with the Debt Commitment Letter that are payable on or prior to the date of this Agreement and has satisfied all of
the other terms and conditions required to be satisfied by Parent as of the date of this Agreement. As of the date of this Agreement, except as set forth in
the Debt Commitment Letter or any Fee Letter, there are no side letters or other agreements, contracts, understandings or arrangements of any kind
relating to the Debt Commitment Letter or the Committed Debt Financing contemplated therein that would reasonably be expected to affect the
availability of the Committed Debt Financing contemplated by the Debt Commitment Letter. As of the date of this Agreement, assuming (x) the
Company’s compliance with its covenants and obligations contained in this Agreement, such that the conditions set forth in Section 6 would be satisfied,
and (y) the accuracy of the representations and warranties made by the Company in this Agreement, such that the condition set forth in Section 6.1
would be satisfied, (A) no event has occurred which (with or without notice, lapse of time or both) would, or would reasonably be expected to,
constitute a default or breach or failure to satisfy a condition by Parent or, to the knowledge of Parent, any other party thereto, under the terms and
conditions of the Debt Commitment Letter and (B) Parent does not have any reason to believe that any of the conditions to the Committed Debt
Financing set forth in the Debt Commitment Letter will not be satisfied by Parent on or prior to the Closing Date. Without limiting the obligations of the
Company hereunder, including Section 5.15, Parent and Merger Sub acknowledge that their obligations hereunder to consummate the Merger and the
other Contemplated Transactions are not subject to a condition regarding Parent’s or Merger Sub’s obtaining of funds therefor.

3.13 Solvency. Assuming (a) the representations and warranties contained in Section 2 are accurate (in each case, disregarding all “Material
Adverse Effect” and other materiality and similar qualifications limiting the scope of such representations and warranties), (b) the satisfaction of the
condition contained in Section 6.2 and (c) immediately prior to the Effective Time, the Company and its Subsidiaries are Solvent (substituting references
to “Parent” in such definition with references to the “Company”), immediately following the Closing, after giving effect to the Contemplated
Transactions, Parent and its Subsidiaries, taken as a whole, will be Solvent. As used herein, “Solvent” means, with respect to Parent and its Subsidiaries,
taken as a whole, immediately following the Closing, that: (i) the fair value of the property of Parent and its Subsidiaries, taken as a whole, immediately
following the Closing is greater than the total amount of liabilities, including, contingent liabilities, of Parent and its Subsidiaries, taken as a whole,
immediately following the Closing; (ii) the present fair salable value of the assets of Parent and its Subsidiaries, taken as a whole, immediately
following the Closing is not less than the amount that will be required to pay the probable liability of Parent and its Subsidiaries, taken as a whole, on
their debts as they become absolute and matured; (iii) immediately following the Closing, Parent and its Subsidiaries, taken as a whole, do not have
outstanding debts or liabilities beyond their ability to pay such debts and liabilities as they mature; and (iv) immediately following the Closing, Parent
and its Subsidiaries, taken as a whole, are not engaged in a business or a transaction, and are not proposing to engage in a business or a transaction, for
which Parent’s and its Subsidiaries’ property, taken as a whole, would constitute an unreasonably small amount of capital. The amount of contingent
liabilities at any time shall be computed under this Section 3.13 as the amount that, in the light of all the facts and circumstances existing immediately
following the Closing, is probable to become an actual or matured liability.

3.14 Fairness Opinion. Parent’s board of directors has received the opinion of Goldman Sachs & Co. LLC, financial advisor to Parent, dated the
date of this Agreement, to the effect that, as of such date, and based upon and subject to the various matters and limitations set forth therein, the
Exchange Ratio and the Per Share Cash Amount, taken in the aggregate, to be paid by Parent pursuant to this Agreement is fair from a financial point of
view to Parent. Parent will furnish to the Company a copy of the written opinion promptly following the execution of this Agreement for informational
purposes only.

3.15 Advisors’ Fees. Except for Goldman Sachs & Co. LLC, no Person is entitled to any brokerage, finder’s, success, completion or similar fee or
commission in connection with the Merger or any of the other Contemplated Transactions based upon arrangements made by or on behalf of Parent or
any of its Subsidiaries.
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3.16 Tax Matters.

(a) Each of the income Tax Returns and other material Tax Returns required to be filed by or on behalf of Parent or any of its Subsidiaries
with any Governmental Body with respect to any taxable period ending on or before the Closing Date (each such Tax Return, a “Parent Return”) (i) has
been or will be timely filed on or before the applicable due date (including any extensions of such due date), and (ii) has been, or will be when filed,
accurate, correct, and complete in all material respects and in compliance with all applicable Legal Requirements in all material respects. All material
Taxes of Parent and each of its Subsidiaries for any taxable period ending on or before the Closing Date have been or will be timely paid or accrued (in
accordance with U.S. generally accepted accounting principles) on or before the Closing Date, other than such Taxes as are being contested in good faith
by Parent or its Subsidiaries. All material Taxes which Parent or any of its Subsidiaries are, or have been, required by any Legal Requirement to
withhold or to collect for payment have been duly withheld and collected and have been timely paid or remitted to the appropriate Governmental Body,
and Parent and each of its Subsidiaries have complied with all reporting and record retention requirements related to such Taxes in all material respects.

(b) The Parent Unaudited Interim Balance Sheet fully accrues all actual and contingent material liabilities of Parent and each of its
Subsidiaries for Taxes, including for Taxes accruing but not yet due, in accordance with U.S. generally accepted accounting principles.

(c) No material audits or examinations by any Governmental Body of any Parent Return is ongoing or pending. No extension or waiver of
the limitation period for the assessment or collection of material Taxes applicable to any of the Parent Returns has been granted, and no such extension
or waiver has been requested from the Parent or any of its Subsidiaries. No written claim has been made by any Governmental Body in a jurisdiction
where the Parent or a given Subsidiary of Parent has never filed Tax Returns asserting that the Parent or such Subsidiary is or may be subject to Taxes
imposed by that jurisdiction.

(d) No material claim or Legal Proceeding is pending or, to the knowledge of Parent, has been threatened against or with respect to Parent or
any of its Subsidiaries in respect of any material Tax. There are no material liens for Taxes upon any of the assets of the Parent or its Subsidiaries that
are not provided for in the Parent SEC Documents, except for Permitted Encumbrances.

(e) Neither Parent nor any of its Subsidiaries will be required to include any material items of income in, or exclude any material items of
deduction from, taxable income for a taxable period ending after the Closing as a result of: (i) any change in accounting method pursuant to Section 481
or 263A of the Code (or any comparable provision under state, local, or foreign Tax laws) as a result of transactions or events occurring, or accounting
methods employed, prior to the Closing; (ii) deferred intercompany gain described in the Treasury Regulations under Section 1502 of the Code (or any
similar provision of U.S. state, local or foreign Tax law) arising from any transaction that occurred prior to the Closing; (iii) any installment sale or open
transaction that occurred prior to the Closing; (iv) any prepaid amount received outside the ordinary course of business prior to the Closing; or (v) any
election under Section 108(i) of the Code made prior to the Closing.

(f) Neither Parent nor any of its Subsidiaries has (i) been, in the past five years, a member of an affiliated, combined, unitary or other similar
group filing consolidated, combined, unitary or other similar Tax Returns (other than a group the common parent of which was Parent) or (ii) any
liability for the Taxes of any Person (other than Parent or its Subsidiaries) pursuant to Treasury Regulation Section 1.1502-6 (or any similar provision of
U.S. state, local or foreign Tax law), as a transferee or successor, by Contract or otherwise.

(g) Parent and its Subsidiaries have complied in all material respects with Section 482 of the Code or any similar provision of U.S., state,
local or foreign Tax law relating to transfer pricing (including the maintenance of contemporaneous documentation and the preparation of all required
transfer pricing reports).
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(h) Neither Parent nor any of its Subsidiaries is, or has ever been, a party to or bound by any Tax indemnity agreement, Tax sharing
agreement, Tax allocation agreement or similar Contract (except for any agreement (i) solely between the Parent and its Subsidiaries, (ii) that will
terminate as of Closing, or (iii) entered into in and not primarily related to the allocation or sharing of Taxes).

(i) Notwithstanding any other provisions of this Agreement to the contrary, the representations and warranties made in this Section 3.16 are
the sole and exclusive representations and warranties of Parents with respect to Taxes.

Section 4. CERTAIN COVENANTS OF THE COMPANY AND PARENT

4.1 Access and Investigation; Confidentiality.

(a) During the period from the date of this Agreement through the Effective Time (the “Pre-Closing Period”), the Company shall, and shall
ensure that each of the other Acquired Companies shall, provide Parent and Parent’s Representatives with reasonable access to the Acquired Companies’
properties, books and records, personnel, assets and such additional financial, operating and other data and information regarding the Acquired
Companies as Parent may reasonably request for purposes reasonably related to the facilitation or consummation of any of the Contemplated
Transactions (including auditor work papers, subject to entering into a customary non-reliance agreement reasonably acceptable to such auditor), in each
case, upon reasonable advance notice during normal business hours and in such a manner so as not to unreasonably interfere with the normal business
operations of the Acquired Companies. Notwithstanding anything to the contrary contained in this Agreement: (A) nothing in this Section 4.1(a) shall
permit invasive digging or testing at any current or former property of any Acquired Company or require any Acquired Company or its Representatives
to disclose any information to Parent or Parent’s Representatives if such disclosure would (x) violate any applicable Legal Requirement or Contract or
(y) jeopardize the attorney-client privilege, work product doctrine or other legal privilege held by any Acquired Company; and (B) if any Acquired
Company does not provide or cause its Representatives to provide such access or such information in reliance on clause “(A)” above, the Company shall
(1) promptly (and in any event within two Business Days) provide a written notice to Parent stating that it is withholding such access or such
information and stating the justification therefor and (2) use commercially reasonable efforts to provide the applicable access or information in a way
that would not violate such Legal Requirement or Contract or jeopardize such privilege

(b) During the Pre-Closing Period, Parent shall, and shall ensure that its Significant Subsidiaries shall, provide the Company and the
Company’s Representatives with reasonable access to Parent’s and its Significant Subsidiaries’ properties, books and records, personnel, assets and such
additional financial, operating and other data and information regarding Parent and its Significant Subsidiaries as the Company may reasonably request
for purposes reasonably related to the facilitation or consummation of any of the Contemplated Transactions (including auditor work papers, subject to
entering into a customary non-reliance agreement reasonably acceptable to such auditor), in each case, upon reasonable advance notice during normal
business hours and in such a manner so as not to unreasonably interfere with the normal business operations of Parent and its Significant Subsidiaries.
Notwithstanding anything to the contrary contained in this Agreement: (A) nothing in this Section 4.1(b) shall permit invasive digging or testing at any
current or former property of Parent or any of its Subsidiaries or require Parent, any of its Subsidiaries or any of its or their respective Representatives to
disclose any information to the Company or any of its Representatives if such disclosure would (1) violate any applicable Legal Requirement or
Contract or (2) jeopardize the attorney-client privilege, work product doctrine or other legal privilege held by Parent or any of its Subsidiaries; and (B) if
Parent or such Subsidiary does not provide or cause its Representatives to provide such access or such information in reliance on clause “(A)” above, it
shall provide notice to the Company that it is withholding such access or such information and shall (1) promptly (and in any event within two Business
Days) provide a written notice to the Company stating that it is withholding such access or such information and stating the justification therefor and
(2) use commercially reasonable efforts to provide the applicable access or information in a way that would not violate such Legal Requirement or
Contract or jeopardize such privilege.
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(c) The Confidentiality Agreement shall remain in full force and effect in accordance with its terms until the Effective Time (except that
(i) Parent’s obligations under Sections 13 and 14 thereof shall terminate upon the execution and delivery of this Agreement and (ii) notwithstanding
anything to the contrary contained in the Confidentiality Agreement, Parent or any of its Affiliates may disclose Confidential Information (as defined in
the Confidentiality Agreement) of the Company or any of its Subsidiaries to the Financing Sources and the Financing Source Related Parties (in each
case, without any obligation on the part of the Financing Sources or the Financing Source Related Parties to comply with the terms of the
Confidentiality Agreement) so long as the Financing Sources are subject to confidentiality undertakings that are at least as restrictive as those applicable
to the Financing Sources under the Debt Commitment Letter).

4.2 Operations of the Company’s and Parent’s Businesses.

(a) During the Pre-Closing Period, except (w) as may be required by applicable Legal Requirements, (x) with the prior written consent of
Parent (which shall not be unreasonably withheld, conditioned or delayed), (y) as expressly contemplated by this Agreement or (z) as set forth in Part
4.2(a) of the Company Disclosure Schedule: (i) the Company shall conduct, and shall ensure that each of the other Acquired Companies conducts, its
business and operations in the ordinary course in all material respects and substantially in accordance with past practices; and (ii) the Company shall use
commercially reasonable efforts to ensure that each of the Acquired Companies (A) preserves intact its current business organization, (B) keeps
available the services of its current officers and employees (other than for routine terminations in the ordinary course of business of any officers or
employees that are not at the level of vice president or above) and (C) maintains in the ordinary course of business its relations and goodwill with all
suppliers, customers, landlords, creditors, licensors, licensees, employees and all other Persons having material business relationships with such
Acquired Company.

(b) During the Pre-Closing Period, except (w) as may be required by applicable Legal Requirements, (x) with the prior written consent of
Parent (which shall not be unreasonably withheld, conditioned or delayed), (y) as expressly contemplated by this Agreement or (z) as set forth in Part
4.2(b) of the Company Disclosure Schedule, the Company shall not, and shall ensure that the other Acquired Companies do not:

(i) declare, accrue, set aside or pay any dividend or make any other distribution in respect of any shares of capital stock, or repurchase,
redeem or otherwise reacquire any shares of capital stock or other securities;

(ii) sell, issue, grant or authorize the issuance or grant of: (A) any capital stock or other security; (B) any option, restricted stock unit, call,
warrant or right to acquire any capital stock or other security; or (C) any instrument convertible into or exchangeable for any capital stock or other
security (except that: (1) the Company may issue Company Common Stock upon the valid exercise of Company Options or upon the vesting of
Company RSUs or Company PRSUs in accordance with their terms, in each case, outstanding as of the date of this Agreement; and (2) the
Company may, in the ordinary course of business and consistent with past practices and amounts: (x) grant options and restricted stock units with
time-based vesting under the Company Equity Plans to employees hired by the Company after the date of this Agreement; and (y) in addition to
options and restricted stock units granted to employees hired by the Company after the date of this Agreement, grant time-based vesting restricted
stock units or performance restricted stock units under the Company Equity Plans as set forth in Part 4.2(b)(ii) of the Company Disclosure
Schedule);

(iii) amend or waive any of its rights under, or accelerate the vesting under, any provision of any of the Company Equity Plans, any
provision of any agreement evidencing any outstanding stock option, restricted stock unit or any restricted stock purchase agreement, or otherwise
modify any of the terms of any outstanding option, restricted stock unit, warrant or other security or any related Contract;

(iv) amend or permit the adoption of any amendment to its certificate of incorporation or bylaws or other charter or organizational
documents, or effect or become a party to any merger, consolidation, share exchange, business combination, amalgamation, plan or scheme of
arrangement, recapitalization, reclassification of shares, stock split, reverse stock split, division or subdivision of shares, consolidation of shares or
similar transaction;
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(v) adopt a plan of complete or partial liquidation or dissolution;
(vi) form any material Subsidiary or acquire any material equity interest or other material interest in any other Entity;

(vii) make any capital expenditure or incur any obligation or liability in respect thereof in excess of the amount budgeted for such
Acquired Companies may make unbudgeted capital expenditures that, when adde_d t; all other unbudgeted capital expenditures made by or on
behalf of the Acquired Companies during a fiscal quarter, do not exceed $500,000 in the aggregate);

(viii) enter into or become bound by, or permit any of the assets owned or used by it to become bound by, or amend or terminate, or waive or
exercise any material right or remedy under (A) any material Company IP Contract or (B) any other Material Contract under which any Acquired
Company has made or received, or is expected to make or receive, aggregate payments under such Contract in excess of $3,500,000, in each case,
other than in the ordinary course of business consistent with past practice;

(ix) enter into or become bound by any Contract containing any material exclusivity provision that restricts any Acquired Company’s ability
to: (A) engage in any line of business or compete with, or provide services to, any other Person or in any geographic area, other than a sales
representative agreement; or (B)(1) acquire any material product or other asset or license any Intellectual Property from, or provide any service to,
any other Person, (2) sell any material product or other material asset to or perform any other service for any other Person or (3) grant a license to
any material Company Product or any material Company IP, in each case other than (aa) in the ordinary course of business (which, for the
avoidance of doubt, shall include any Acquired Company’s ASIC development services) and (bb) purchase orders that are entered into in the
ordinary course of business consistent with past practices;

(x) enter into or become bound by any Contract that (A) grants material and exclusive rights to license, market, sell or deliver any product of
any Acquired Company, (B) contains any “most favored nation” or similar provision in favor of the other party or (C) contains a right of first
refusal, first offer or first negotiation or any similar right with respect to any asset owned by an Acquired Company that is material to the
Acquired Companies, taken as a whole;

(xi) acquire, lease or license any material assets from any other Person or sell or otherwise dispose of, or lease or license, any material assets
to any other Person (except, in each case, for assets acquired, leased, licensed or disposed of by the Company in the ordinary course of business
consistent with past practices, the renewal of any non-material Real Property Lease upon the expiration thereof for a renewal term no greater than
12 months and the acquisition, leasing or licensing of any tangible asset in accordance with the Company’s capital expenditure budget) or waive
or relinquish any material right;

(xii) lend money to any Person, or incur or guarantee any indebtedness (except that the Acquired Companies may (A) make borrowings
under the Company Credit Agreement and (B) lend money to any Acquired Company, or incur any indebtedness to, or guarantee any indebtedness
of, any Acquired Company, in each case in the ordinary course of business and in accordance with past practices);

(xiii) establish, adopt, materially amend or terminate any Company Employee Plan or Company Employee Agreement, pay or make any
new commitment to make any bonus, cash incentive payment or profit-sharing or similar payment to, or increase or make any commitment to
increase the amount of the wages, salary, commissions, fringe benefits or other compensation (including equity-based compensation, whether
employees (except that the Company may: (A) make routine, reasonable salary increases in the ordinary course of business consistent with past
practices in connection with the Company’s customary employee review process (with such increases not to exceed, in the aggregate, the amounts
the ordinary course of business consistent with past practices; and (C) renew any existing Company Employee Plan in the ordinary course of
business consistent with past practices);
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(xiv) hire any new employee at the level of vice president or above (except in order to fill a position at the level of vice president or above
vacated after the date of this Agreement) or hire any new employee with an annual base salary in excess of $300,000 (except in order to fill a
position vacated after the date of this Agreement in which the individual who vacated the position had an annual base salary in excess of
$300,000), promote any employee (except (A) in order to fill a position vacated after the date of this Agreement or (B) in the case of any
employee below the vice president (or equivalent) level, in the ordinary course of business), or engage any consultant or independent contractor
for a period exceeding 30 days (except for arrangements entered into in the ordinary course of business consistent with past practices that are
either (1) terminable at will or (2) consistent with the Company’s past practices with respect to notice periods and termination payments);

(xv) change in any material respect (A) any of its pricing policies, product return policies, product maintenance polices, service policies,
product modification or upgrade policies, personnel policies or other business policies or (B) any of its methods of accounting or accounting
practices, including with respect to Taxes (other than in accordance with U.S. generally accepted accounting principles);

any material Tax election (or allow any material Tax election previously made to expire) that is inconsistent with positions taken, elections made
or methods used in preparing or filing Tax Returns with respect to periods ending prior to Closing (including positions, elections or methods that
would have the effect of deferring income to periods ending after the Closing Date or accelerating deductions to periods ending on or before the
Closing Date), (B) prepare or file any material Tax Return or amended Tax Return inconsistent with past practice, (C) settle or otherwise
compromise any claim, dispute, notice, audit report or assessment relating to a material amount of Taxes, or enter into, cancel or modify any
closing agreement or similar agreement relating to Taxes or (D) request any ruling, closing agreement or similar guidance with respect to a
material amount of Taxes;

(xvii) commence or settle any material Legal Proceeding, other than (A) any settlement that involves only the payment of an amount that is
less than $1,000,000 and includes a full release in favor of the applicable Acquired Company or (B) settlements entered into in accordance with
Section 5.12;

(xviii) other than in the ordinary course of business, transfer or repatriate to the U.S. cash, cash equivalents or liquid short-term or long-term
investments held outside the U.S. if any material U.S. withholding or income Taxes would be incurred in connection with such transfer or
repatriation; provided, however, in the event that (A) the Company notifies Parent of any such proposed transfer or repatriation and (B) Parent
fails to promptly and in good faith consider such proposed transfer and repatriation and respond to the Company with respect thereto, the written
consent of Parent for such transfer or repatriation shall be deemed to have been obtained by the Company;

(xix) become party to or approve or adopt any stockholder rights plan or “poison pill” agreement or similar takeover protection;

(xx) cancel or terminate or allow to lapse without a commercially reasonable substitute policy therefor, or amend in any material respect or
enter into, any material insurance policy, other than the renewal of existing insurance policies or entering into comparable substitute policies
therefor; or

(xxi) authorize, agree, commit or offer to take any of the actions described in clauses “(i)” through “(xx)” of this Section 4.2(b).
If the Company expects to rely on clause “(w)” of this Section 4.2(b) to take, or permit any other Acquired Company to take, any action that would
otherwise be prohibited by this Section 4.2(b), then at least three Business Days before such action is taken, the Company shall (to the extent legally

permissible) deliver a