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EXPLANATORY NOTE

This Amendment No. 1 on Form 8-K/A (this “Amendment”) amends the Current Report on Form 8-K filed by McGrath RentCorp, a California
corporation (the “Company”) on January 29, 2024, in which the Company reported its entry into an Agreement and Plan of Merger (the “Merger
Agreement”), with WillScot Mobile Mini Holdings Corp., a Delaware corporation (the “Parent”), Brunello Merger Sub I, Inc., a Delaware corporation
and a direct wholly owned subsidiary of Parent (“Merger Sub I”’), and Brunello Merger Sub II, LLC, a Delaware limited liability company and direct
wholly owned subsidiary of Parent (“Merger Sub II””). This Amendment is being filed to file a copy of the Merger Agreement that was referenced in the
Form 8-K as “to be filed by amendment” as well as to furnish a copy of the letter from the Chief Executive Officer of the Company to employees
regarding the transactions contemplated in the Merger Agreement. The disclosure previously provided is not changed.

Item 8.01 Other Events.

On January 29, 2024, the Chief Executive Officer of the Company sent a communication to employees providing information about the transactions
contemplated in the Merger Agreement. The full text of this communication is furnished as Exhibit 99.2. The information under this Item 8.01 of this
Current Report on Form 8-K/A, including Exhibit 99.2, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of
1934 (the “Exchange Act”), as amended, or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act,
except as shall be expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number Description

2.1# Agreement and Plan of Merger, dated as of January 28, 2024, by and among_WillScot Mobile Mini Holdings Corp., Brunello Merger Sub [
Inc., Brunello Merger Sub II, LLC, and McGrath RentCorp*

99.1+ Press Release, dated January 29, 2024, jointly issued by WillScot Mobile Mini Holdings Corp. and McGrath RentCorp.

99.2# Communication of Chief Executive Officer to Company Employees, dated January 29, 2024.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

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

# Filed herewith

+ Previously filed

Forward-Looking Statements

This communication contains forward-looking statements (including the guidance/outlook contained herein) within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995 and Section 21E of the Securities Exchange Act of 1934, as amended. The words “estimates,” “expects,”
“anticipates,” “believes,” “forecasts,” “plans,” “intends,” “may,” “will,” “should,” “shall,” “outlook,” “guidance,” “see,” “have confidence” and
variations of these words and similar expressions identify forward-looking statements, which are generally not historical in nature. Certain of these
forward-looking statements include statements relating to: WillScot Mobile Mini’s mergers and acquisitions pipeline, acceleration of WillScot Mobile
Mini’s run rate, acceleration toward and the timing of our achievement of WillScot Mobile Mini’s three to five year milestones, growth and acceleration
of cash flow, driving
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higher returns on invested capital, and Adjusted EBITDA margin expansion, as well as statements involving the proposed acquisition of McGrath,
including anticipated time of closing, the expected scale, operating efficiency and synergies, stockholder, employee and customer benefits, the expected
impact on our employees, the amount and timing of revenue and expense synergies, future financial benefits and operating results, expectations relating
to the combined customer base and rental fleet, and tax treatment for the acquisition. Forward-looking statements are subject to a number of risks,
uncertainties, assumptions and other important factors, many of which are outside our and WillScot Mobile Mini’s control, which could cause actual
results or outcomes to differ materially from those discussed in the forward-looking statements. Although the Company believes that these forward-
looking statements are based on reasonable assumptions, they are predictions and we can give no assurance that any such forward-looking statement will
materialize. Important factors that may affect actual results or outcomes include, among others, WillScot Mobile Mini’s ability to acquire and integrate
new assets and operations; WillScot Mobile Mini’s ability to judge the demand outlook; WillScot Mobile Mini’s ability to achieve planned synergies
related to acquisitions; regulatory approvals, WillScot Mobile Mini’s ability to successfully execute WillScot Mobile Mini’s growth strategy, manage
growth and execute WillScot Mobile Mini’s business plan; WillScot Mobile Mini’s estimates of the size of the markets for the products of the combined
company; the rate and degree of market acceptance of the products of the combined property; the success of other competing modular space and
portable storage solutions that exist or may become available; rising costs and inflationary pressures adversely affecting WillScot Mobile Mini’s
profitability; potential litigation; general economic and market conditions impacting demand for products and services of the combined company and
WillScot Mobile Mini’s ability to benefit from an inflationary environment; our ability to maintain an effective system of internal controls; and such
other risks and uncertainties described in the periodic reports filed by McGrath and WillScot Mobile Mini with the SEC from time to time (including the
respective Form 10-K for the year ended December 31, 2022), which are available through the SEC’s EDGAR system at www.sec.gov and on our
websites. Any forward-looking statement speaks only at the date on which it is made, and the Company disclaims any obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.

Additional Information and Where to Find It

This communication is for informational purposes only and does not constitute an offer to buy or sell or the solicitation of an offer to buy or sell any
securities or a solicitation of any vote or approval. This communication relates to the proposed acquisition of McGrath RentCorp by WillScot
MobileMini (the “Proposed Transaction”). In connection with the Proposed Transaction, WillScot MobileMini will file a registration statement on Form
S-4, which will contain a proxy statement of McGrath (the “proxy statement/prospectus”), and each party will file other documents regarding the
Proposed Transaction with the U.S. Securities and Exchange Commission (the “SEC”) from time to time. No offering of securities shall be made, except
by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended. INVESTORS AND SECURITY
HOLDERS ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND OTHER RELEVANT DOCUMENTS FILED WITH THE
SEC CAREFULLY AND IN THEIR ENTIRETY, IF AND WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION THAT STOCKHOLDERS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING THE
PROPOSED TRANSACTION. A definitive proxy statement/prospectus will be sent to McGrath’s shareholders. Investors and security holders will be
able to obtain these documents (if and when available) free of charge from the SEC’s website at www.sec.gov. The documents filed by WillScot
MobileMini with the SEC may also be obtained free of charge from WillScot MobileMini by requesting them by mail at WillScot MobileMini, 4646 E
Van Buren St., Suite 400, Phoenix, Arizona 85008 Attn: Investor Relations. The documents filed by McGrath RentCorp may also be obtained free of
charge from McGrath RentCorp by requesting them by mail at McGrath RentCorp, 5700 Las Positas Road, Livermore, California 94551 Attn: Investor
Relations.

Participants in the Solicitation

WillScot MobileMini, McGrath and their respective directors and executive officers and other members of management and employees and certain of
their respective significant stockholders may be deemed to be participants in the solicitation of proxies in respect of the Proposed Transaction.
Information about WillScot MobileMini’s directors and executive officers is available in WillScot MobileMini’s proxy statement, dated April 17,
2023 for the 2023 Annual Meeting of Stockholders. Information about McGrath’s directors
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and executive officers is available in McGrath’s proxy statement, dated April 28, 2023, for its 2023 Annual Meeting of Shareholders. Information
regarding the persons who may, under the rules of the SEC, be deemed participants in the proxy solicitation and a description of their direct and indirect
interests, by security holding or otherwise, will be contained in the proxy statement/prospectus and other relevant materials to be filed with

the SEC regarding the Proposed Transaction if and when they become available. Investors should read the proxy statement/prospectus carefully if and
when it becomes available before making any voting or investment decisions. You may obtain free copies of these documents from the SEC, WillScot
Mobile Mini or McGrath as indicated above.

No Offer or Solicitation

This communication shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of
1933, as amended.

Additional information about WillScot Mobile Mini can be found on the company’s website at www.willscotmobilemini.com.

Additional information about McGrath RentCorp can be found on the company’s website at www.mgre.com.

4



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.

McGRATH RENTCORP

Dated: January 29, 2024
By: /s/Keith E. Pratt

Keith E. Pratt
Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of January 28, 2024, is by and among WillScot Mobile Mini
Holdings Corp., a Delaware corporation (“Parent”), Brunello Merger Sub I, Inc., a California corporation and a direct wholly owned Subsidiary of
Parent (“Merger Sub I"’), Brunello Merger Sub II, LLC, a Delaware limited liability company and a direct wholly owned Subsidiary of Parent
(“Merger Sub IT” and together with Merger Sub I, “Merger Subs”), and McGrath RentCorp, a California corporation (the “Company” and together
with Parent, Merger Sub I and Merger Sub II, the “Parties” and each a “Party”).

RECITALS

WHEREAS, Parent desires to acquire the Company on the terms and subject to the conditions hereof;

WHEREAS, the Parties intend that, on the terms and subject to the conditions set forth in this Agreement, (i) Merger Sub I will merge with and
into the Company, with the Company surviving the merger as a direct wholly owned subsidiary of Parent (the “First-Step Merger”), and
(ii) immediately thereafter, the Company, as the surviving corporation in the First-Step Merger, will merge (the “Second-Step Merger”, and together
with the First-Step Merger, the “Integrated Mergers”) with and into Merger Sub II, with Merger Sub II surviving the Second-Step Merger as a direct
wholly owned subsidiary of Parent (hereinafter sometimes referred to in such capacity as the “Surviving Company”);

WHEREAS, the board of directors of the Company (the “Company Board”) has unanimously (a) determined that this Agreement and the
Transactions (including the Parent Stock Issuance and the Integrated Mergers) are advisable, fair to and in the best interests of the Company’s
shareholders; (b) approved, adopted and declared advisable this Agreement and the Transactions (including the Integrated Mergers); (c) directed that the
approval and adoption of this Agreement (including the Integrated Mergers) be submitted to a vote at a meeting of the Company’s shareholders; and
(d) resolved, subject to the terms and conditions of this Agreement, to recommend the approval and adoption of this Agreement (including the Integrated
Mergers) by the Company’s shareholders;

WHEREAS, the board of directors of Parent (the “Parent Board”) has approved, adopted and declared advisable this Agreement and the
Transactions (including the Parent Stock Issuance and the Integrated Mergers);

WHEREAS, the board of directors or managing member (as applicable) of each of the Merger Subs has unanimously (a) approved, adopted and
declared advisable this Agreement and the Transactions (including the Integrated Mergers); and (b) determined that this Agreement, the Integrated
Mergers and the other Transactions are fair to and in the best interests of the Merger Subs and Parent (as the Merger Subs’ sole equityholder);

WHEREAS, immediately following the execution of this Agreement, Parent, in its capacity as sole equityholder of each of the Merger Subs, is
delivering its written consent approving and adopting this Agreement and the Integrated Mergers;

WHEREAS, the Parties intend that the Integrated Mergers will together be treated as a single integrated transaction that qualifies as a
“reorganization” within the meaning of Section 368(a) of the Code and the Treasury Regulations promulgated thereunder (the “Treasury Regulations™)
and that this Agreement be, and hereby is, adopted as a “plan of reorganization” for purposes of Sections 354, 368 and 1032 of the Code and the
Treasury Regulations thereunder; and

WHEREAS, the Company, Parent and the Merger Subs desire to make certain representations, warranties, covenants and agreements specified in
this Agreement in connection with the Transactions and to prescribe certain conditions to the Transactions.
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NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained in this
Agreement, the Parties agree as follows:

1. CERTAIN DEFINITIONS; INTERPRETATION
1.1 Definitions.

As used in this Agreement, the following terms have the following meanings:

“2022 Company PSU Award” has the meaning set forth in Section 3.3(c)(i).

“2023 Company PSU Award” has the meaning set forth in Section 3.3(c)(i).

“Acceptable Confidentiality Agreement” means a confidentiality and standstill agreement (including any waivers thereof or amendments
thereto) that contains confidentiality, standstill and other material provisions that are no less favorable to the Company and no more favorable to any
such Third Party than those contained in the Confidentiality Agreement and which confidentiality agreement shall not provide such Third Party with any
exclusive right to negotiate with the Company nor shall require the Company or any Company Subsidiary to reimburse the costs or expenses of such
Third Party.

“Adverse Regulatory Condition” has the meaning set forth in Section 8.1(e).

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under common control
with, such first Person. For the purposes of this definition, “control” (including, the terms “controlling,” “controlled by,” and “under common control
with”), as applied to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of that Person, whether through the ownership of voting securities, by Contract, or otherwise.

“Agreement” has the meaning set forth in the Preamble.
“Alternative Financing” has the meaning set forth in Section 8.3(b).

“Alternative Proposal” means any offer or proposal from any Person or group of Persons (other than Parent and its Subsidiaries, including the
Merger Subs): (a) to acquire directly or indirectly, in a single transaction or a series of related transactions, (i) twenty percent (20%) or more of the
consolidated assets of the Company and the Company Subsidiaries, or (ii) twenty percent (20%) or more of the issued and outstanding voting equity
interests in the Company or in one or more Company Subsidiaries whose assets taken together constitute twenty percent (20%) or more of the
consolidated assets of the Company and the Company Subsidiaries; (b) for a tender offer or exchange offer that, if consummated, would result in such
Person or group owning, directly or indirectly, twenty percent (20%) or more of the voting equity interests in the Company or in one or more Company
Subsidiaries whose assets taken together constitute twenty percent (20%) or more of the consolidated assets of the Company and the Company
Subsidiaries; or (c) that involves any merger, reorganization, consolidation, business combination, binding share exchange, recapitalization, liquidation,
dissolution or similar transaction, in each case, involving the Company and/or one or more of the Company Subsidiaries that results, directly or
indirectly, in (i) the acquisition of twenty percent (20%) or more of the consolidated assets of the Company and the Company Subsidiaries or (ii) the
acquisition, conversion or exchange of securities representing twenty percent (20%) or more of the aggregate voting power of the Company (or of one or
more Company Subsidiaries whose assets taken together constitute twenty percent (20%) or more of the consolidated assets of the Company and the
Company Subsidiaries).

“Anti-Corruption Laws” means all Laws concerning or relating to bribery and corruption in the public or private sector, including the FCPA, the
Organisation for Economic Co-operation and Development Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions and related implementing legislation, the UK Bribery Act 2010 and any other similar anti-bribery or anti-corruption Laws.
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“Anti-Money Laundering Laws” means all Laws concerning or relating to money laundering, terrorist financing or financial recordkeeping and
reporting, including the Money Laundering Control Act of 1986, the Uniting and Strengthening America by Providing Appropriate Tools to Restrict,
Intercept, and Obstruct Terrorism Act of 2001 (the Patriot Act), the UK Proceeds of Crime Act 2002 and any other similar anti-money laundering Laws.

99 ¢ 99 ¢ 29

“Antitakeover Laws” shall mean any “moratorium,” “control share acquisition,” “fair price,” “supermajority,” “affiliate transactions,” or
“business combination statute or regulation” (including Section 203 of the DGCL) or other similar state anti-takeover law.

“Antitrust Laws” means the HSR Act, the Sherman Antitrust Act of 1890, and the rules and regulations promulgated thereunder, the Clayton Act
of 1914, and the rules and regulations promulgated thereunder, the Federal Trade Commission Act of 1914, and the rules and regulations promulgated
thereunder, and any other federal, state and foreign statutes, rules, regulations, orders, decrees, administrative and judicial doctrines and other Laws that
are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of

competition through merger or acquisition.

“Applicable Law(s)” means, with respect to any Person, any Law that is binding upon or applicable to such Person or any of such Person’s
properties or assets. References to “Applicable Law” or “Applicable Laws” shall be deemed to include Antitrust Laws.

“Bankruptcy and Equity Exception” has the meaning set forth in Section 4.2(a).
“Benefits Continuation Period” has the meaning set forth in Section 7.4(a).
“Borrowers” has the meaning set forth in Section 5.18.

“Business Day” means a day, other than Saturday, Sunday, or other day on which commercial banks in Arizona, California or New York are
authorized or required by Applicable Law to close.

“CARES Act” has the meaning set forth in Section 4.16(]).

“Cash Conversion Number” has the meaning set forth in Section 3.2(a)(i).

“Certificate” has the meaning set forth in Section 3.1(d).

“CGCL” has the meaning set forth in Section 2.1(a).

“Clean Team Agreement” has the meaning set forth in Section 6.2.
“Closing” has the meaning set forth in Section 2.2.

“Closing Date” has the meaning set forth in Section 2.2.



“Code” means the Internal Revenue Code of 1986, as amended.

“Collection Expenses” means, with respect to the failure of one Party to pay any amount due pursuant to this Agreement to the other Party,
(i) any costs and expenses (including reasonable legal fees and expenses) incurred by the other Party in connection with a legal action to enforce this
Agreement that results in a judgment for such amount due, and (ii) interest on the amount in the foregoing clause (i) calculated from the date such
amount is due until the date paid at a rate equal to the prime rate as published in The Wall Street Journal, Eastern Edition in effect on the date of such
payment.

“Commitment Letter” has the meaning set forth in Section 5.18.
“Company” has the meaning set forth in the Preamble.

“Company’s 2024 Business Plan” has the meaning set forth in Section 6.1.

“Company Adverse Recommendation Change” means the Company Board or any applicable committee thereof: (a) failing to make,
withdrawing, or amending, modifying or materially qualifying, in a manner adverse to Parent, the Company Board Recommendation; (b) failing to
include the Company Board Recommendation in the Proxy Statement/Prospectus (in either preliminary or definitive form) that is mailed to the
Company’s shareholders; (c) approving, adopting or recommending an Alternative Proposal; (d) failing to recommend against acceptance of any tender
offer or exchange offer for the shares of Common Stock within ten (10) Business Days after the commencement (within the meaning of Rules 14d-2(a)
under the Securities Exchange Act) of such offer; (e) after public announcement of an Alternative Proposal made by a Person or Group of Persons other
than Parent, failing to reaffirm the Company Board Recommendation within ten (10) Business Days after receipt of a written request to do so from
Parent (which request Parent shall not make in excess of twice per Alternative Proposal and in excess of one additional request in respect of each
modification to an Acquisition Proposal); or (f) proposing, resolving or agreeing to take any of the foregoing actions.

“Company Balance Sheet” means the consolidated balance sheet of the Company and the Company Subsidiaries as of December 31, 2022, and
the footnotes to such consolidated balance sheet, in each case set forth in the Company’s annual report on Form 10-K for the fiscal year ended
December 31, 2022.

“Company Balance Sheet Date” means December 31, 2022.

“Company Board” has the meaning set forth in the Recitals.

“Company Board Recommendation” has the meaning set forth in Section 4.2(b).

“Company Common Stock” means the common stock, no par value, of the Company.

“Company Credit Facilities” means, collectively, (i) that certain Second Amended and Restated Credit Agreement dated July 15, 2022, among
the Company, Bank of America, N.A., as Administrative Agent, Swing Line Lender, L/C Issuer and lender, and the other lenders named therein, (ii) that
certain Second Amended and Restated Credit Facility Letter Agreement, dated as of August 10, 2022, between the Company and MUFG Union Bank,

N.A. and (iii) except in the context of Section 6.1(i), the Company Note Purchase Agreement.

“Company Data” means all data and information (including Personal Information) Processed by or for the Company and/or any of the Company
Subsidiaries.



“Company Data Processing Policy” means each external or internal policy, statement, representation or notice made by or, at the Company or a
Company Subsidiary’s request, for the Company or any of the Company Subsidiaries relating to the Processing (including cross-border transfer) of
Company Data.

“Company Disclosure Schedule” means the Company Disclosure Schedule delivered to Parent on the date of this Agreement.
“Company Employee” has the meaning set forth in Section 7.4(b).

“Company Employee Plan” means any (i) pension, retirement, profit-sharing, supplementary retirement, excess benefit, savings, health, welfare,
medical, dental, vision, life insurance, accident insurance, workers’ compensation, Section 125 cafeteria, disability, travel, hospitalization, dependent
care, long-term nursing care, legal, counselling, fringe benefits, tuition benefits, employee assistance, vacation, PTO, relocation or similar plan,
agreement, arrangement, program or policy, or (ii) compensation, bonus, employment, consulting, severance, termination, change in control, transaction
bonus, retention, equity or equity-based, phantom equity, incentive, deferred compensation, or similar plan, agreement, arrangement, program or policy;
in either case, whether or not reduced to writing, whether or not subject to ERISA, which is or has been maintained, sponsored, contributed to or
required to be contributed to by the Company for the benefit of any current or former employee, officer, director, retiree, independent contractor or
consultant of the Company or any spouse or dependent of such individual, or under which the Company or any of its ERISA Affiliates has or may have
any liability.

“Company Equity Awards” means the Company SARs, the Company RSU Awards and the Company PSU Awards issued pursuant to the
Company Equity Plan.

“Company Equity Plan” means each of the Company’s 2016 Stock Incentive Plan, effective June 8, 2016, and the Company’s 2007 Stock
Incentive Plan, in each case, as amended from time to time.

“Company Governmental Authorizations” has the meaning set forth in Section 4.3.
“Company Insurance Policies” has the meaning set forth in Section 4.22.

“Company IT Systems” means any and all Software, computers, hardware, servers, networks, platforms, workstations, routers, hubs, circuits,
switches and other information or communications technology, hardware, networks, communications infrastructure, equipment, systems and services
(including for voice, data or video), that are owned, leased, licensed or used or held for use by the Company or any of the Company Subsidiaries
(including through cloud-based or other third-party service providers).

“Company Material Adverse Effect” means any fact, event, circumstance, development, occurrence, change or effect that, individually or in the
aggregate with all other facts, events, circumstances, developments, occurrences, changes or effects, has or would reasonably be expected to have a
material adverse effect on (x) the financial condition, business, assets, liabilities or results of operations of the Company and the Company Subsidiaries,
taken as a whole, or (y) the ability of the Company to timely consummate the Closing (including the Integrated Mergers) on the terms set forth herein by
the End Date; provided, that for purposes of clause (x) of this definition, none of the following shall be deemed to constitute, or shall be taken into
account in determining whether a Company Material Adverse Effect has occurred, or whether a Company Material Adverse Effect would reasonably be
expected to occur: (a) any changes after the date hereof in general economic conditions in the United States or any foreign jurisdiction, or in the
securities, credit, banking, financial, debt, currency or capital markets in the United States or in any foreign jurisdiction, including any changes in tax
rates, interest rates, exchange rates or tariffs; (b) any changes after the date hereof in conditions generally affecting the industry in which the Company
and the Company Subsidiaries operate; (c) any changes after the date hereof in international or national political conditions (including any outbreak or
escalation of hostilities, any acts of war or terrorism, or
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any other national or international crisis or emergency); (d) any hurricane, tornado, flood, earthquake or other natural disasters or calamities occurring
after the date hereof; (e) any pandemic, epidemic, public health event or other contagion, including COVID-19 or any variations thereof (including any
escalation or general worsening of any of the foregoing) occurring after the date hereof; (f) any decline, in and of itself, in the market price or trading
volume of the Company Common Stock (it being understood and agreed that the foregoing exclusion shall not apply to any underlying facts or
occurrences giving rise to or contributing to such decline that are not otherwise excluded from the definition of Company Material Adverse Effect);

(g) any failure in and of itself by the Company or any Company Subsidiary to meet any internal or published projections, forecasts, estimates or
predictions in respect of revenues, earnings or other financial or operating metrics for any period (it being understood and agreed that the foregoing
exclusion shall not apply to any underlying facts or occurrences giving rise to or contributing to such failure that are not otherwise excluded from the
definition of Company Material Adverse Effect); (h) the execution and delivery of this Agreement or the public announcement or the pendency of this
Agreement and the Transactions (it being understood and agreed that the foregoing shall not apply with respect to any representation or warranty that by
its terms addresses the consequences of the execution and delivery of this Agreement or the consummation of the Transactions); (i) any changes after the
date hereof in any Applicable Law or GAAP, or the interpretation or application thereof; (j) any action taken, or not taken, by the Company at the
written request of or with the written consent of, Parent (including consent deemed to be given in accordance with Section 6.1 if Parent provides no
written response after a written request by the Company for such consent); (k) any action taken, or not taken, by the Company to the extent expressly
required or prohibited by this Agreement; and (1) any action required by a Governmental Authority pursuant to Antitrust Laws in connection with the
Transactions; except in the case of each of clause (a), (b), (¢), (d), (e) or (i), to the extent that the effects of any such change has a materially
disproportionate adverse effect on the Company and the Company Subsidiaries, taken as a whole, relative to the adverse effect such change has on other
companies operating in the industry in which the Company and the Company Subsidiaries operate.

“Company Material Contract” has the meaning set forth in Section 4.15(a).

“Company Note Purchase Agreement” means that certain Second Amended and Restated Note Purchase and Private Shelf Agreement, dated as
of June 8, 2023, among the Company, certain Company Subsidiaries party thereto, PGIM, Inc., and other signatories thereto.

“Company Notes” means, collectively, the outstanding $40 million in aggregate principal amount of 2.57% Series D Notes due 2028, $60 million
in aggregate principal amount of 2.35% Series E Senior Notes due 2026 and $75 million in aggregate principal amount of 6.25% Series F Notes due
2030 issued pursuant to the Company Note Purchase Agreement.

“Company Organizational Documents” has the meaning set forth in Section 4.1(c).

“Company Owned IP” means all Registered Company IP and all other Intellectual Property owned or purported to be owned by the Company or
any of the Company Subsidiaries.

“Company Permits” has the meaning set forth in Section 4.13.

“Company PSU Awards” means an award of restricted stock units covering shares of Company Common Stock subject to a performance-based
vesting condition (which, for the avoidance of doubt, may also be subject to a time-based vesting condition).

“Company RSU Awards” means an award of restricted stock units covering shares of Company Common Stock subject to a time-based vesting
condition.
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“Company SAR” means a stock appreciation award covering shares of Company Common Stock subject to a time-based vesting condition.
“Company SEC Documents” has the meaning set forth in Section 4.7(a).

“Company Securities” has the meaning set forth in Section 4.5(a).

“Company Security Incident” has meaning set forth in Section 4.20(b).

“Company Service Provider” means any director, officer, employee or individual independent contractor of the Company or any Company
Subsidiary.

“Company Shareholder Approval” has the meaning set forth in Section 4.2(a).
“Company Shareholder Meeting” has the meaning set forth in Section 6.4(a).
“Company Subsidiary” means any Subsidiary of the Company.
“Confidentiality Agreement” has the meaning set forth in Section 6.2(a).

“Continuing Employee” means each employee (whether temporary, part-time or full-time) of the Company or any Company Subsidiary who
remains employed with Parent, the Surviving Company or any of their respective Affiliates immediately after the Closing.

“Contract” means any written or oral contract, agreement, obligation, understanding or instrument, lease or license.
“Costs Reimbursement” has the meaning set forth in Section 10.5.

“D&O Insurance” has the meaning set forth in Section 7.3(b).

“Deemed Earned Units” has the meaning set forth in Section 3.3(c)(i).

“DGCL” means the General Corporation Law of the State of Delaware.

“Dissenting Shares” has the meaning set forth in Section 3.4(a).

“DLLCA” has the meaning set forth in Section 2.1(b).

“Effective Time” has the meaning set forth in Section 2.3.

“Election” has the meaning set forth in Section 3.2(b)(i).

“Employment Continuation Period” has the meaning set forth in Section 7.4(b).

“End Date” has the meaning set forth in Section 10.1(b)(i).
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“Environmental Claims” means any and all administrative, regulatory, judicial or arbitral suits, actions, claims, proceedings, demands,
investigations, inquiries, judgments, penalties, Liens or notices of noncompliance or violation by or from any Person alleging Environmental Liability or
otherwise related to Environmental Law.

“Environmental Law” means any Law concerning or relating to (a) the environment (including air, water, drinking water supply, land, subsurface
strata, plant and animal life, biodiversity or any other environmental medium or natural resource), (b) human health and safety as related to exposure to
Hazardous Substances, or (c) the exposure to, or the presence, use, storage, recycling, treatment, generation, transportation, processing, management,
handling, labelling, production, Release or disposal of Hazardous Substances.

“Environmental Liability” means any obligation, liability, fine, penalty, judgment, award, settlement, loss, damage, cost, expense or fee
(including attorneys’ and consultants’ fees) that arises from or is related to (a) actual or alleged exposure to, or the presence, use, storage, recycling,
treatment, generation, transportation, processing, management, handling, labelling, production, Release or disposal of, Hazardous Substances or
(b) Environmental Laws, including actual or alleged violations of, or non-compliance with, any Environmental Law, or any Order imposed by any
Governmental Authority under Environmental Law.

“Environmental Permits” means all permits, licenses, franchises, consents, variances, exemptions, Orders, certificates, registrations, approvals
and other similar authorizations required by or issued pursuant to any Environmental Law.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means, with respect to any entity, any other entity that, together with such entity, would be treated as a single employer under
Section 414 of the Code.

“Exchange Agent” has the meaning set forth in Section 3.5(a).

“Exchange Fund” has the meaning set forth in Section 3.5(a).

“Excluded Shares” has the meaning set forth in Section 3.1(a)(i).

“FCPA” means the U.S. Foreign Corrupt Practices Act of 1977, as amended.

“Filing” means any registration, petition, statement, application, schedule, form, declaration, notice, notification, report, submission or other
filing.

“Financing” means debt financing contemplated by the Commitment Letter.
“Financing Documents” has the meaning set forth in Section 8.3(a).

“Financing Sources” means the Persons, including each agent, arranger, Lender and other entities that have committed to provide or have
otherwise entered into agreement (including any Commitment Letter or Financing Document), in each case, in connection with all or any part of the
Financing or any Alternative Financing and with respect to which such commitments or its obligations under such agreements have not been terminated,
withdrawn or repudiated, including the parties to any commitment letters, engagement letters, joinder agreements, indentures, credit agreements or loan
agreements relating thereto, including the Lenders, together with their Subsidiaries and their respective Affiliates and each officer, director, employee,
partner, controlling person, advisor, attorney, agent and representative of each such Person or Affiliate and their respective successors and
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assigns; it being understood that Parent, the Merger Subs, Company and/or any of their respective Affiliates shall not be Financing Sources for any
purposes hereunder.

“First-Step California Certificate” has the meaning set forth in Section 2.3.
“First-Step Merger” has the meaning set forth in the Recitals.

“First-Step Merger Articles” has the meaning set forth in Section 2.5(a)(i).

“GAAP” means United States generally accepted accounting principles in effect from time to time.

“Government Official” means any (a) public or elected official or officer, employee (regardless of rank), or Person acting on behalf of a national,
provincial, or local Governmental Authority, including a department, agency, instrumentality, state-owned or state-controlled company or public
international organization (e.g., the United Nations, World Bank), (b) party official or candidate for political office or (c) officer, employee (regardless of
rank), or Person acting on behalf of an entity that is financed in large measure through public appropriations, is widely perceived to be performing
government functions, or has its key officers and directors appointed by a government.

“Governmental Authority” means any transnational, domestic or foreign federal, state or local governmental, regulatory or administrative
authority, department, court, agency, instrumentality or commission, including any political subdivision thereof, or any non-governmental self-
regulatory agency, commission or authority, including any arbitrator.

“Group” means a “group” as defined in Section 13(d) of the Securities Exchange Act.

“Hazardous Substance” means any substance, material, waste or other matter that is listed, designated, classified or regulated by any
Environmental Law as “hazardous,” “toxic,” “radioactive,” or “dangerous,” or as a “contaminant” or “pollutant”, including petroleum or any derivative
or byproduct thereof, toxic mold, radon, gas, radioactive substances, radioactive material, asbestos or asbestos-containing material, urea formaldehyde,
polychlorinated biphenyls or per- and polyfluoroalkyl substances.
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“Holder” has the meaning set forth in Section 3.2(b)(i).

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
“Improvements” has the meaning set forth in Section 4.23(d).

“Indebtedness” means, with respect to a Person, as at a specified date, without duplication, all (a) obligations for borrowed money of such Person
and its Subsidiaries, if applicable, including with respect to the Company, the Company Credit Facilities; (b) long or short-term obligations evidenced by
notes, bonds, debentures or other similar instruments, including the Company Notes; (c) obligations under any interest rate, currency swap or other
hedging agreement or arrangement; (d) capital lease obligations; (e) obligations under any letter of credit, performance bonds, banker’s acceptance or
similar credit transactions; (f) customer deposits; (g) guaranties of all or any part of the indebtedness of the type referred to in the foregoing clauses (a)
through (f) of any other Person; and (h) any unpaid interest, prepayment penalties, premiums, costs, fees and Taxes that would arise or become due as a
result of the repayment of any of the obligations referred to in the foregoing clauses (a) through (g).
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“Indemnified Person” has the meaning set forth in Section 7.3(a).
“Integrated Mergers” has the meaning set forth in the Recitals.

“Intellectual Property” means any and all of the following, whether or not registered, and all rights therein, arising in the United States or any
other jurisdiction throughout the world: (a) trademarks, service marks, trade names, certification marks, logos, trade dress, brand names, corporate
names, Internet account names and registrations (including domain names and social networking and media names and handles) and other indicia of
origin, together with all goodwill associated therewith or symbolized thereby, and all registrations and applications relating to the foregoing; (b) patents
and pending patent applications and all divisions, continuations, continuations-in-part, reissues, reexaminations, and any extensions thereof;

(c) registered and unregistered copyrights and works of authorship (whether or not copyrightable, and including those in Software), all registrations and
applications to register the same, and all renewals, extensions, reversions and restorations thereof; (d) trade secrets and rights in confidential technology
and information (including know-how, inventions, schematics, drawings, techniques, protocols, improvements, processes, formulae, models,
methodologies, customer and supplier lists, pricing and cost information, and business and marketing plans and proposals) (collectively, “Trade
Secrets”); (e) rights in databases and data collections (including knowledge databases, and customer databases); (f) Internet domain name registration;
(g) other similar types of proprietary or intellectual property; and (h) the right to sue, counterclaim and recover for all past, present and future
infringement, misappropriation or other violation of any of the foregoing.

“Internal Controls” has the meaning set forth in Section 4.7(g).

“Intervening Event” means any material event, change, effect, development or occurrence, in each case, that was not known by or was not
reasonably foreseeable to, or the material consequences of which were not known by or were not reasonably foreseeable to the Company Board as of or
prior to the execution and delivery of this Agreement; provided, however, that in no event will any of the following constitute or be taken into account in
determining whether there has occurred an Intervening Event: (A) any event, fact, development, change or occurrence, or consequence thereof, that
involves or relates to Parent, Merger Subs or any of their respective Affiliates, (B) any Alternative Proposal or Superior Proposal, (C) any event, fact,
development, change or occurrence that results from the announcement, pendency and consummation of this Agreement or the Transactions, (D) any
development or change in the industry in which the Company and the Company Subsidiaries operate or conditions in the United States or other
jurisdictions where the Company and the Company Subsidiaries operate, (E) the fact that the Company meets or exceeds any internal financial forecasts,
earnings guidance or analysts’ earnings expectations or projections, or (F) any changes or lack thereof after the date hereof in the market price or trading
volume of the Company Common Stock (it being understood that, with respect to clauses (E) and (F), the underlying facts or occurrences giving rise to
such meeting or exceeding of forecasts, guidance, expectations or projections or such changes or lack thereof in market price or trading volume may be
taken into account in determining whether there has occurred an Intervening Event, to the extent not otherwise excluded from this definition).

“IRS” means the Internal Revenue Service.

“Key Advising Executive” means each individual named in Section 1.1(a)-1 of the Company Disclosure Schedule, as such Schedule may be
updated between the date hereof and five (5) Business Days prior to the Closing Date upon the mutual agreement of the Company and Parent.

“Key Consulting and Employment Agreements” has the meaning set forth in Section 6.5.
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“Key Employee” means each individual named in Section 1.1(a)-2 of the Company Disclosure Schedule, as such Schedule may be updated
between the date hereof and five (5) Business Days prior to the Closing Date upon the mutual agreement of the Company and Parent.

“Knowledge of Parent” means the actual knowledge of the executive officers of Parent after reasonable inquiry of their respective direct reports.

“Knowledge of the Company” means the actual knowledge of those officers of the Company set forth in Section 1.1(b), of the Company
Disclosure Schedule after reasonable inquiry of their respective direct reports.

“KSOP” has the meaning set forth in Section 6.1(n).

“Law” means any U.S. or non-U.S. federal, state or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code,
rule, regulation, policy, guideline, executive order, Order or other similar requirement enacted, adopted, promulgated or applied by a Governmental
Authority, in each case as amended or supplemented from time to time and including any rules, regulations or interpretations promulgated thereunder.

“Leased Real Property” has the meaning set forth in Section 4.23(b).

“Leases” means all leases, subleases, licenses, sublicenses and any other agreements providing rights to use or occupy, in whole or in part, the
Leased Real Property and any other related documents, including guarantees and all amendments or modifications thereto or waivers of provisions
thereof.

“Lenders” means JPMorgan Chase Bank, N.A., Wells Fargo Bank, National Association, Wells Fargo Securities LLC, MUFG Bank, Ltd., MUFG
Securities Americas Inc., Deutsche Bank AG Cayman Islands Branch, Deutsche Bank AG New York Branch, Deutsche Bank Securities Inc., Bank of
America, N.A., BofA Securities, Inc., Bank of Montreal and BMO Capital Markets Corp.

“Lien” means, with respect to any property or asset, any mortgage, lien, license, pledge, charge, right-of-way, easement, encroachment, security
interest, option, right of first refusal, servitude, encumbrance or other adverse claim of any kind in respect of such property or asset.

“Merger Consideration” has the meaning set forth in Section 3.1(a)(ii)(C).

“Merger Sub I” has the meaning set forth in the Preamble.
“Merger Sub I Common Stock” has the meaning set forth in Section 3.1(b).
“Merger Sub II” has the meaning set forth in the Preamble.

“Merger Sub II Certificate” has the meaning set forth in Section 2.5(a)(i).

“Merger Subs” has the meaning set forth in the Preamble.
“MoFo” has the meaning set forth in Section 11.15.

“Nasdaq” means the Nasdaq Stock Market LLC, or any successor thereto.
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“Non-US Company Employee Plan” means any Company Employee Plan maintained, sponsored, contributed to or required to be contributed to
by the Company or any Company Subsidiary primarily for the benefit of Company Service Providers outside of the United States.

“OFAC” means the Office of Foreign Asset Control of the U.S. Department of the Treasury or any successor thereto.

“Order” means any order, writ, decree, judgment, award, injunction, ruling, settlement or stipulation issued, promulgated, made, rendered or
entered into by or with any Governmental Authority or arbitrator (in each case, whether temporary, preliminary or permanent).

“Owned Real Property” has the meaning set forth in Section 4.23(a).
“Parent” has the meaning set forth in the Preamble.
“Parent 401(k)” has the meaning set forth in Section 7.4(e).

“Parent Balance Sheet” means the consolidated balance sheet of Parent and its Subsidiaries as of December 31, 2022, and the footnotes to such
consolidated balance sheet, in each case set forth in the draft of the Parent’s annual report on Form 10-K for the year ended December 31, 2022.

“Parent Balance Sheet Date” means December 31, 2022.

“Parent Board” has the meaning set forth in the Recitals.

“Parent Common Stock” means the common stock, par value $0.0001, of Parent.

“Parent Data” means all data and information (including Personal Information) Processed by or for the Parent and/or any of its Subsidiaries.

“Parent Data Processing Policy” means each external or internal policy, statement, representation or notice made by or, at Parent or any of its
Subsidiaries’ request, for Parent or any of its Subsidiaries relating to the Processing (including cross-border transfer) of Parent Data.

“Parent Disclosure Schedule” means the Parent Disclosure Schedule delivered to the Company on the date of this Agreement.
“Parent Equity Awards” has the meaning set forth in Section 5.5(a).
“Parent Governmental Authorizations” has the meaning set forth in Section 5.3.

“Parent IT Systems” means any and all Software, computers, hardware, servers, networks, platforms, workstations, routers, hubs, circuits,
switches and other information or communications technology, hardware, networks, communications infrastructure, equipment, systems and services
(including for voice, data or video), that are owned, leased, licensed or used or held for use by Parent or any of its Subsidiaries (including through cloud-
based or other third-party service providers).

“Parent Material Adverse Effect” means any fact, event, circumstance, development, occurrence, change or effect that, individually or in the
aggregate with all other facts, events, circumstances, developments, occurrences, changes or effects, has or would reasonably be expected to have a
material adverse effect on (x) the
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financial condition, business, assets, liabilities or results of operations of the Parent and its Subsidiaries, taken as a whole, or (y) the ability of the Parent
to timely consummate the Closing (including the Integrated Mergers) on the terms set forth herein by the End Date; provided, that for purposes of
clause (x) of this definition, none of the following shall be deemed to constitute, or shall be taken into account in determining whether a Parent Material
Adverse Effect has occurred, or whether a Parent Material Adverse Effect would reasonably be expected to occur: (a) any changes after the date hereof
in general economic conditions in the United States or any foreign jurisdiction, or in the securities, credit, banking, financial, debt, currency or capital
markets in the United States or in any foreign jurisdiction, including any changes in tax rates, interest rates, exchange rates or tariffs; (b) any changes
after the date hereof in conditions generally affecting the industry in which the Parent and its Subsidiaries operate; (c) any changes after the date hereof
in international or national political conditions (including any outbreak or escalation of hostilities, any acts of war or terrorism, or any other national or
international crisis or emergency); (d) any hurricane, tornado, flood, earthquake or other natural disasters or calamities occurring after the date hereof;
(e) any pandemic, epidemic, public health event or other contagion, including COVID-19 or any variations thereof (including any escalation or general
worsening of any of the foregoing) occurring after the date hereof; (f) any decline, in and of itself, in the market price or trading volume of the Parent
Common Stock (it being understood and agreed that the foregoing exclusion shall not apply to any underlying facts or occurrences giving rise to or
contributing to such decline that are not otherwise excluded from the definition of Parent Material Adverse Effect); (g) any failure in and of itself by the
Parent or any of its Subsidiary to meet any internal or published projections, forecasts, estimates or predictions in respect of revenues, earnings or other
financial or operating metrics for any period (it being understood and agreed that the foregoing exclusion shall not apply to any underlying facts or
occurrences giving rise to or contributing to such failure that are not otherwise excluded from the definition of Parent Material Adverse Effect); (h) the
execution and delivery of this Agreement or the public announcement or the pendency of this Agreement and the Transactions (it being understood and
agreed that the foregoing shall not apply with respect to any representation or warranty that by its terms addresses the consequences of the execution and
delivery of this Agreement or the consummation of the Transactions); (i) any changes after the date hereof in any Applicable Law or GAAP, or the
interpretation or application thereof; (j) any action taken, or not taken, by the Parent at the written request of or with the written consent of, the
Company (including consent deemed to be given in accordance with Section 7.1 if the Company provides no written response after a written request by
Parent for such consent); (k) any action taken, or not taken, by the Parent to the extent expressly required or prohibited by this Agreement; and (1) any
action required by a Governmental Authority pursuant to Antitrust Laws in connection with the Transactions; except in the case of each of clause (a),
(b), (c), (d), (e) or (i), to the extent that the effects of any such change has a materially disproportionate adverse effect on Parent and its Subsidiaries,
taken as a whole, relative to the adverse effect such change has on other companies operating in the industry in which the Parent and its Subsidiaries
operate.

“Parent Organizational Documents” has the meaning set forth in Section 5.1(c).
“Parent Permits” has the meaning set forth in Section 5.13.

“Parent Plan” has the meaning set forth in Section 7.4(c).

“Parent Preferred Stock” has the meaning set forth in Section 5.5(a).

“Parent PSU Awards” has the meaning set forth in Section 5.5(a).

“Parent Restricted Stock Awards” has the meaning set forth in Section 5.5(a).
“Parent RSU Awards” has the meaning set forth in Section 5.5(a).

“Parent SEC Documents” has the meaning set forth in Section 5.7(a).
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“Parent Securities” has the meaning set forth in Section 5.5(a).

“Parent Security Incident” has the meaning set forth in Section 5.19(b).

“Parent Stock Issuance” the issuance of shares of Parent Common Stock in connection with the Integrated Mergers.
“Parent Stock Options” has the meaning set forth in Section 5.5(a).

“Party” or “Parties” have the meaning set forth in the Preamble.

“Payoff Letters” has the meaning set forth in Section 8.5.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Per Share Cash Consideration” has the meaning set forth in Section 3.1(a)(ii)(B).

“Permitted Lien” means (a) mechanics’, materialmen’s, carriers’, workmen’s, repairmen’s, vendors’, operators’ or other like Liens, if any, arising
or incurred in the ordinary course of business consistent with past practice that (i) relate to obligations as to which there is no default on the part of the
Company or any of Company Subsidiary or (ii) are being contested in good faith through appropriate Proceedings and for which adequate reserves have
been established in accordance with GAAP; (b) Liens arising under original purchase price conditional sales contracts and equipment leases with third
parties entered into in the ordinary course of business that do not materially impair the value, use or operation of the assets of the Company and any of
its Subsidiaries, taken as a whole; (c) minor rights-of-way, covenants, conditions, restrictions, easements and other similar matters of record affecting
title and other title defects of record or Liens (other than those constituting Liens for the payment of Indebtedness), if any, that do not or would not,
individually or in the aggregate, impair in any material respect the use or occupancy of the assets of the Company and the Company Subsidiaries, taken
as a whole; (d) Liens for Taxes or other governmental charges that are not yet due or payable or that are being contested in good faith through
appropriate Proceedings and for which adequate reserves have been established in accordance with GAAP; (e) Liens supporting surety bonds,
performance bonds and similar obligations issued in the ordinary course of business consistent with past practice in connection with the businesses of
the Company and the Company Subsidiaries; (f) Liens not created by the Company or any Company Subsidiary that affect the underlying fee interest of
a Leased Real Property and that are disclosed to the Parent prior to the Closing; (g) Liens that are disclosed on the most recent consolidated balance
sheet of the Company included in the reports or notes thereto or securing liabilities reflected on such balance sheet; (h) with respect to rights-of-way, any
restrictions set forth in a granting instrument or in another executed agreement that is of public record or is one to which the Company or any of its
Subsidiaries otherwise has access and which are disclosed to the Parent prior to the Closing; (i) Liens that do not and would not reasonably be expected
to materially impair the continued use of Owned Real Property or Leased Real Property as presently operated and which were not incurred in connection
with Indebtedness of the Company or any Company Subsidiary; (j) non-exclusive licenses to Intellectual Property entered into in the ordinary course of
business which do not materially interfere with the ordinary conduct of the business of the Company and any of its Subsidiaries, taken as a whole;

(k) restrictions or exclusions that would be shown by a current title report or other similar report or an accurate survey or physical inspection of the
property; (1) zoning, entitlement, building and other land use regulations imposed by governmental agencies having jurisdiction over the Real Property
that are not violated by the current use and operation of the Real Property and that do not materially impair the value, use or operation of the Real
Property or the businesses of the Company and any of its Subsidiaries, taken as a whole; (m) Liens securing judgments for the payment of money
involving a liability of less than $120,000,000 or which would not reasonably be expected to result in a Company Material
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Adverse Effect and so long as such Liens are adequately bonded and any appropriate legal proceedings that may have been duly initiated for the review
of such judgment have not been finally terminated or the period in which such proceedings may be initiated has not expired and which are disclosed to
the Parent prior to the Closing; (n) Liens required under the Indebtedness of the Parent or its Subsidiaries, as applicable, incurred as expressly permitted
under this Agreement, in each case as security for such Indebtedness; and (o) pledges or deposits made in the ordinary course of business in connection
with workers’ compensation, unemployment insurance and other types of social security, in each case incurred in the ordinary course of business.

“Person” means any individual, corporation (including not-for-profit), Governmental Authority, general or limited partnership, limited liability
company, joint ventures, estate, association, trust, unincorporated organization or other entity or organization of any kind or nature or group (as defined
in Section 13(d)(3) of the Securities Exchange Act).

9 99

“Personal Information” means any data or information that constitutes “personal information,” “personal data,” “sensitive personal information,”
“personally identifiable information” or any similar term under any applicable Privacy and Data Processing Obligations, including any data or
information that relates to an identified or identifiable individual, household or device, including, but not limited to, name, address, telephone number,
email address, username and password, photograph, government-issued identifier, or any other data used or intended to be used to identify, contact or
precisely locate an individual, household or device.

“Premium Cap” has the meaning set forth in Section 7.3(b).

“Principal Executive Officer” and “Principal Financial Officer” have the meaning set forth in Section 4.7(f).

“Privacy and Data Processing Obligation(s)” means, all (a) Applicable Laws relating to privacy, data protection or security of Company Data or
Parent Data, (b) applicable binding rules, principles or requirements of any self-regulatory organization or industry standard relating to the Processing of
Company Data or Parent Data, privacy, data protection or data security, (c) contractual requirements relating to the Processing of Company Data or
Parent Data, privacy, data protection or data security, or (d) Company Data Processing Policy or Parent Data Processing Policy.

“Proceeding” means any action, cause of action, claim, demand, litigation, suit, grievance, citation, summons, subpoena, inquiry, audit, hearing,
investigation, written inquiry, originating application to a tribunal, arbitration or other similar proceeding of any nature, civil, criminal, regulatory,
administrative or otherwise, whether in equity or at law, in contract, in tort or otherwise.

“Process” means with respect to any data or set of data, any operation or set of operations performed thereon, whether or not by automated means,
including access, adaptation, alignment, alteration, collection, combination, compilation, consultation, creation, derivation, destruction, disclosure,
disposal, dissemination, erasure, interception, maintenance, making available, organization, recording, restriction, retention, retrieval, storage,
structuring, transmission, use and security measures with respect thereto.

“Proxy Statement/Prospectus” has the meaning set forth in Section 8.2(a).

“Real Property” has the meaning set forth in Section 4.23(b).

“Real Property Permits” has the meaning set forth in Section 4.23(e).

“Record Date” means the record date that has been fixed for the Company Shareholder Meeting.

“Registered Company IP” has the meaning set forth in Section 4.19(a).
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“Registrable Mobile Assets” has the meaning set forth in Section 4.14(e).

“Registration Certificates” has the meaning set forth in Section 4.14(e).

“Registration Statement” has the meaning set forth in Section 8.2(a).

“Regulation S-K” has the meaning set forth in Section 4.11.

“Regulatory Termination” has the meaning set forth in Section 10.4(a).

“Regulatory Termination Fee” has the meaning set forth in Section 10.4(a).

“Related Party” means any (a) executive officer or director of the Company, (b) record or, to the Knowledge of the Company, beneficial owner of
five percent (5%) or more of the voting securities of the Company, (c) affiliate (as such term is defined in Rule 12b-2 promulgated under the Securities
Exchange Act) or “associates” (or members of any of their “immediate family”) (as such terms are respectively defined in Rule 12b-2 and Rule 16a-1 of
the Securities Exchange Act) of any such executive officer, director or beneficial owner or (d) portfolio company of any investment fund affiliated with,
controlled or managed by such beneficial owner.

“Related Party Contract” means any Contracts or other transactions with any Related Party.

“Release” means any actual or threatened release, spill, leak, discharge, emission, abandonment, disposal, pumping, pouring, emitting, emptying,
injecting, leaching, dumping, depositing, dispersing, discharging, escape or migration into or through the environment or within any building, structure,
facility or fixture (including abandonment or discarding of barrels, containers and other closed receptables containing any Hazardous Substances).

“Repayment” has the meaning set forth in Section 8.4.

“Repayment Notices” has the meaning set forth in Section 8.4.

“Representatives” means, with respect to any Person, the directors, officers, employees, investment bankers, attorneys, accountants and other
advisors or representatives of such Person.

“Retiree Benefits” has the meaning set forth in Section 4.17(h).

“Sanctioned Jurisdiction” means a country, territory or region that is the target of comprehensive, country-wide or territory-wide Sanctions
(including, as of the date hereof, the Crimea region of Ukraine, Cuba, Iran, North Korea, the so-called Donetsk People’s Republic and Luhansk People’s
Republic regions of Ukraine and Syria).

“Sanctioned Person” means any Person that is (a) identified on, or directly or indirectly owned or controlled by any Person identified on, any
Sanctions List, (b) resident, domiciled, or located in, or organized or incorporated under the Laws of, a Sanctioned Jurisdiction, (c) a Governmental
Authority of any Sanctioned Jurisdiction, or (d) otherwise a target of Sanctions (where “target of Sanctions” refers to any Person with whom a Person
subject to the jurisdiction of a Sanctions Authority would be prohibited or restricted by that Sanctions Authority from engaging in trade, business or
other activities).

“Sanctions” means any economic, trade or financial sanctions or export control Laws, embargoes or restrictive measures issued, administered or
enforced by any Sanctions Authority.
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“Sanctions Authority” means the United States of America, the United Nations Security Council, the European Union, the United Kingdom, or
any Governmental Authority of the foregoing, including, without limitation, OFAC, the U.S. Department of State, the U.S. Department of Commerce,
the Council of the European Union and His Majesty’s Treasury.

“Sanctions List” means OFAC’s List of Specially Designated Nationals and Blocked Persons, the Consolidated List of Financial Sanctions
Targets maintained by His Majesty’s Treasury, the Consolidated List of Persons and Entities subject to Financial Sanctions maintained by the European
Commission, and any similar list maintained by, or public announcement of a Sanctions designation made by, any Sanctions Authorities, each as
amended, supplemented or substituted from time to time.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“SEC” means the United States Securities and Exchange Commission.

“Second-Step California Certificate” has the meaning set forth in Section 2.3.

“Second-Step Delaware Certificate” has the meaning set forth in Section 2.3.

“Second-Step Merger” has the meaning set forth in the Recitals.

“Securities Act” means the Securities Act of 1933.

“Securities Exchange Act” means the Securities Exchange Act of 1934.

“Senior Employee” has the meaning set forth in Section 6.1(m).

“Significant Subsidiaries Organizational Documents” has meaning set forth in Section 4.6(c).

“Significant Subsidiary” means, with respect to any Person, each Subsidiary of such Person that is a “significant subsidiary” (as defined in
Regulation S-X) of such Person.

“Software” means any and all (a) computer programs, software, firmware, middleware and other code (including operating systems, libraries,
platforms, applications, data files and databases and interfaces), in each case, in source code, object code or any other form; (b) updates, upgrades,
enhancements or customizations of any of the foregoing; and (c) documentation related to the foregoing (including protocols, specifications, developers’
notes and annotations, instructional materials and flow charts).

“Stock Conversion Number” has the meaning set forth in Section 3.2(a)(i).

“Subsidiary” means, when used with reference to a Person, (a) any other Person of which securities or other ownership interests having ordinary
voting power to elect a majority of the board of directors or other governing body or Persons performing similar functions, or more than 50% of the
issued and outstanding voting securities of which, are owned, directly or indirectly, by such first Person or (b) any other Person with respect to which
such first Person controls the management. For purposes of this Agreement, a Subsidiary shall be considered a “wholly owned Subsidiary” of a Person
as long as such Person directly or indirectly owns all of the
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securities or other ownership interests (excluding any securities or other ownership interests held by an individual director or officer required to hold
such securities or other ownership interests pursuant to Applicable Law) of such Subsidiary.

“Substitute RSU Award” has the meaning set forth in Section 3.3(b)(i).

“Superior Proposal” means a bona fide written Alternative Proposal not solicited in violation of the provisions of Section 6.3 (except that, for
purposes of this definition, each reference in the definition of “Alternative Proposal” to “twenty percent (20%) or more” shall be deemed to be a
reference to “fifty percent (50%) or more”) made after the date of this Agreement that the Company Board (or a committee thereof) determines, acting
in good faith and after consultation with its outside legal counsel and its financial advisor of nationally recognized reputation, taking into account all
legal, regulatory, financial and other aspects of such proposal that the Company Board (or a committee thereof) considers appropriate (including
conditionality, shareholder approval requirements, the existence of financing contingency, expected timing, likelihood of consummation of the proposal
and the identity of the third party making such proposal) (x) is reasonably likely to be consummated in accordance with the terms proposed, and (y) is
more favorable from a financial point of view to the shareholders of the Company than the Transactions (where applicable, after taking into account any
revisions to the terms of this Agreement committed to in writing by Parent in response to such Superior Proposal pursuant to Section 6.3(d)).

“Superior Proposal Notice Period” has the meaning set forth in Section 6.3(c)(i).

“Surviving Company” has the meaning set forth in the Recitals.
“Tail Period” has the meaning set forth in Section 7.3(b).

“Tax” means any income, gross receipts, franchise, sales, use, ad valorem, property, payroll, withholding, excise, severance, transfer, employment,
pension, environmental (under Section 59A of the Code), estimated, alternative or add-on minimum, value added, stamp, occupation, premium,
environmental or windfall profits taxes, and any other taxes, charges, fees, levies, imposts, customs, duties, licenses or other assessments, together with
any interest, penalties and additions to tax (including penalties for failure to file or late filing of any tax return or other Filing, and any interest in respect
of such penalties, additions to tax or additional amounts imposed by any federal, state, local, non-U.S. or other Taxing Authority) as well as any
abandoned and unclaimed property or escheat obligations.

“Tax Return” means any report, return, document, statement, declaration or other information or Filing supplied or required to be supplied to any
Taxing Authority with respect to Taxes, including information returns, claims for refunds, any documents with respect to or accompanying payments of
estimated Taxes or with respect to or accompanying requests for the extension of time in which to file any such report, return, document, declaration or
other information.

“Tax Sharing Agreement” means any existing agreement binding any Person or any of its Subsidiaries that provides for the allocation,
apportionment, sharing or assignment of any Tax liability or benefit, or the transfer or assignment of income, revenues, receipts, or gains for the purpose
of determining any Person’s Tax liability, other than agreements entered into in the ordinary course of business that do not have as a principal purpose
addressing Tax matters.

“Taxing Authority” means any Governmental Authority responsible for the administration, assessment, imposition or collection of any Tax.

“Terminated Plan” has the meaning set forth in Section 7.4(e).

“Termination” has the meaning set forth in Section 8.4.
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“Termination Fee” has the meaning set forth in Section 10.3(a).

“Third Party” means any Person or Group, other than the Company, Parent, any of their respective Subsidiaries or Affiliates or the
Representatives of any such Persons acting in such capacity.

“Transfer Taxes” means all transfer and similar Taxes imposed in respect of the Integrated Mergers, including documentation, recording,
registration, stamp duty, transfer, real estate transfer, sales and use, value added and similar Taxes and fees in all jurisdictions whenever and wherever
imposed and, for the avoidance of doubt, shall include all such Taxes payable in relation to any deemed or indirect transfer of assets or property as a
result of the Mergers and all penalties, surcharges, charges, interest and additions thereto but shall not include any charge to capital gains or income,
franchise or similar Taxes.

“Transaction Documents” means this Agreement, the Company Disclosure Schedule, the Parent Disclosure Schedule, the Confidentiality
Agreement and the Clean Team Agreement.

“Transaction Litigation” has the meaning set forth in Section 8.10.

“Transactions” means the transactions contemplated by this Agreement, including the Integrated Mergers, the Parent Stock Issuance and the
Financing.

“Treasury Regulations” has the meaning set forth in the Recitals.

“Uncertificated Share” has the meaning set forth in Section 3.1(d).

“Union” has the meaning set forth in Section 4.18(e).
“WARN” means the federal Worker Adjustment and Retraining Notification Act and any comparable foreign, state or local Law.

“Willful Breach” means an intentional and willful material breach, or intentional and willful material failure to perform, in each case taken with
actual knowledge that such breach or failure to perform would result in or constitute in and of itself a material breach of a covenant or agreement set
forth in this Agreement.

1.2 Other Definitional and Interpretative Provisions.

The following rules of interpretation shall apply to this Agreement: (a) the words “hereof,” “hereby,” “herein” and “hereunder” and words of like
import used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement; (b) the table of
contents and captions in this Agreement are included for convenience of reference only and shall be ignored in the construction or interpretation
hereof; (c) references to Articles, Sections and Exhibits are to Articles, Sections and Exhibits of this Agreement unless otherwise specified; (d) all
Exhibits and schedules annexed to this Agreement or referred to in this Agreement, including the Company Disclosure Schedule and the Parent
Disclosure Schedule, are incorporated in and made a part of this Agreement as if set forth in full in this Agreement; (¢) any capitalized term used
in any Exhibit or the Company Disclosure Schedule but not otherwise defined therein shall have the meaning set forth in this Agreement; (f) any
singular term in this Agreement shall be deemed to include the plural, and any plural term the singular, and references to any gender shall include
all genders; (g) whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the
words “without limitation,” whether or not they are in fact followed by those words or words of like import; (h) ’writing,” “written” and
comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a
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2.2

visible form; (i) references to any Contract or Laws are to that Contract or Laws as amended, modified or supplemented from time to time in
accordance with the terms hereof and thereof; provided, that with respect to any Contract listed on any schedule hereto, all such amendments,
modifications or supplements must also be listed in the appropriate schedule; (j) references to any Person include the successors and permitted
assigns of that Person; (k) references “from” or “through” any date mean, unless otherwise specified, “from and including” or “through and
including,” respectively; (1) references to “dollars” and “$” means U.S. dollars; (m) the term “made available” and words of similar import mean
that the relevant documents, instruments or materials were (i) posted and made available on the Intralinks, Inc. due diligence data site maintained
by the Company or Parent, in connection with the Transactions prior to the date hereof; (ii) provided via electronic mail or in person prior to the
date hereof; or (iii) filed or furnished to the SEC and publicly available on the SEC’s EDGAR reporting system at least two (2) Business Days
prior to the date hereof; (n) the word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other theory extends and
such phrase shall not mean “if”’; and (o) the Parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the Parties and no presumption or
burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.

THE INTEGRATED MERGERS; CLOSING
The Integrated Mergers.

(a) Upon the terms and subject to the satisfaction or waiver of the conditions set forth in this Agreement, in accordance with the applicable
provisions of the California General Corporation Law (the “CGCL”), at the Effective Time, Merger Sub I shall merge with and into the
Company, whereupon the separate existence of Merger Sub I shall cease, and the Company shall be the surviving corporation in the First-
Step Merger and shall continue its corporate existence under the laws of the State of California.

(b) Immediately following the Effective Time, subject to the terms and conditions herein, in accordance with the CGCL and the Delaware
Limited Liability Company Act (the “DLLCA”), the Company, as the surviving corporation in the First-Step Merger, shall merge with and
into Merger Sub II. Merger Sub II shall be the Surviving Company in the Second-Step Merger and shall continue as the surviving limited
liability company under the laws of the State of Delaware. Upon consummation of the Second-Step Merger, the separate corporate
existence of the Company shall terminate.

Closing.

The closing of the Integrated Mergers (the “Closing”) shall take place remotely via the electronic exchange of documents and signatures or in
New York City at the offices of Allen & Overy LLP, 1221 Avenue of the Americas, New York, New York, 10020 at 10:00 a.m., Eastern time, on
the third (31d) Business Day after the date the conditions set forth in Article 9 (other than conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or, to the extent permitted by Applicable Law, waiver of such conditions by the Party or Parties entitled to
the benefit thereof at the Closing) have been satisfied or, to the extent permitted by Applicable Law, waived by the Party or Parties entitled to the
benefit thereof, or at such other place, at such other time or on such other date (or by means of remote communication) as Parent and the Company
may mutually agree in writing. The date on which the Closing occurs is referred to as the “Closing Date”.
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2.3
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2.5

Effective Time of the Integrated Mergers.

Subject to the provisions of this Agreement, at the Closing, (a) the Parties shall cause the First-Step Merger to be consummated by filing a
certified copy of this Agreement (the “First-Step California Certificate”) with the Secretary of State of the State of California, in such form as
required by, and executed and acknowledged by the applicable Parties in accordance with, the relevant provisions of the CGCL, (b) the Parties
shall make all other filings and recordings required by the CGCL in connection with the First-Step Merger, (c) the Parties shall cause the Second-
Step Merger to be consummated by filing or causing to be filed a certificate of merger (the “Second-Step Delaware Certificate) with the
Secretary of State of the State of Delaware and a certified copy of this Agreement (the “Second-Step California Certificate”) with the Secretary
of State of the State of California, in each case in such form as required by, and executed and acknowledged by the applicable Parties in
accordance with, the relevant provisions of the DLLCA and the CGCL, respectively, and (d) Parent shall make or cause to be made all other
filings and recordings required by the DLLCA and the CGCL in connection with the Second-Step Merger. The First-Step Merger shall become
effective as of the date and time of filing of the First-Step California Certificate or such later date and time as is specified in the First-Step
California Certificate (the time the First-Step Merger becomes effective being hereinafter referred to as the “Effective Time”). The Second-Step
Merger shall become effective as of the date and time of filing of the Second-Step Delaware Certificate and the Second-Step California Certificate
or such later date and time as is specified in the Second-Step Delaware Certificate and the Second-Step California Certificate.

Effects of the Integrated Mergers.

The First-Step Merger shall have the effects set forth herein and in the applicable provisions of the CGCL. The Second-Step Merger shall have the
effects set forth herein and in the applicable provisions of the DLLCA and the CGCL. Without limiting the generality of the foregoing, from and
after the Effective Time, the Company as the surviving corporation in the First-Step Merger shall possess all the rights, properties, powers,
privileges and franchises of the Company and Merger Sub I and all of the claims, obligations, debts, liabilities, restrictions and duties of the
Company and Merger Sub I, and from and after the effective time of the Second-Step Merger, Merger Sub II as the Surviving Company shall
possess all the rights, properties, powers, privileges and franchises of the Company and Merger Sub II and all of the claims, obligations, debts,
liabilities, restrictions and duties of the Company and Merger Sub II.

Surviving Company Governance.

(a) Surviving Company Organizational Documents.

(i) At the Effective Time, the articles of incorporation of the Company, as amended and in effect immediately prior to the Effective
Time, shall be amended and restated as set forth in the form attached hereto as Exhibit A (the “First-Step Merger Articles”) and
shall be the articles of incorporation of the surviving corporation in the First-Step Merger. At the effective time of the Second-Step
Merger, the certificate of formation of Merger Sub II as in effect immediately prior to the effective time of the Second-Step Merger
(the “Merger Sub II Certificate”), subject to the requirements of Section 7.3, shall be the certificate of formation of the Surviving
Company until thereafter amended as provided therein or by Applicable Law.

(i) At the Effective Time, the bylaws of Merger Sub I, as in effect immediately prior to the Effective Time, shall be the bylaws of the
surviving corporation in the First-Step Merger (the “First-Step Merger Bylaws”) until thereafter amended as provided therein or
Applicable Law. At the effective time of the Second-Step Merger, the limited liability
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2.6

company agreement of Merger Sub II as in effect immediately prior to the Effective Time (the “Merger Sub II Limited Liability
Company Agreement”), subject to the requirements of Section 7.3, shall be the limited liability company agreement of the
Surviving Company until thereafter amended in accordance with their terms or Applicable Law.

(b) Surviving Company Managers and Officers. The Parties shall take all actions necessary so that the directors and officers of Merger Sub I
immediately prior to the Effective Time shall, from and after the Effective Time, be the directors and officers, respectively, of the surviving
corporation in the First-Step Merger until their successors have been duly elected or appointed and qualified or until their earlier death,
resignation or removal in accordance with the First-Step Merger Articles and the First-Step Merger Bylaws. The managing member and
officers of Merger Sub II in office immediately prior to the effective time of the Second-Step Merger shall be the managing member and
officers, respectively, of the Surviving Company until their successors have been duly elected or appointed and qualified or until their
earlier death, resignation or removal in accordance with the Merger Sub II Certificate and the Merger Sub II Limited Liability Company
Agreement.

Further Assurances.

At and after the effective time of the Second-Step Merger, the officers and managing member of the Surviving Company shall be authorized to
execute and deliver, in the name and on behalf of Parent, the Company, or any of its Subsidiaries or the Merger Subs, any deeds, bills of sale,
assignments or assurances and to take and do, in the name and on behalf of Parent, the Company, any of its Subsidiaries, the Merger Subs, any
other actions and things to vest, perfect or confirm of record or otherwise in the Surviving Company any and all right, title and interest in, to and
under any of the rights, properties or assets of the Company acquired or to be acquired by the Surviving Company as a result of, or in connection
with, the Integrated Mergers.

MERGER CONSIDERATION; EFFECT OF THE INTEGRATED MERGERS ON CAPITAL STOCK
Conversion of Shares.

(a) Effects of First-Step Merger on Company Common Stock.

(1) At the Effective Time, by virtue of the First-Step Merger and without any action on the part of Parent, Merger Sub I, the Company,
any holder of the Company Common Stock or any other Person, each share of Company Common Stock issued and outstanding
immediately prior to the Effective Time, other than (x) shares of Company Common Stock held by the Company as treasury stock or
owned by Parent or any Subsidiary of Parent or the Company, and (y) Dissenting Shares (such shares of Company Common Stock in
(x) and (y), collectively, “Excluded Shares”), shall be automatically converted into and shall thereafter represent the right to
receive:

(A)  for each share of Company Common Stock with respect to which an election to receive cash (a “Cash Election”) has been

Shares”), an amount in cash equal to the Per Share Cash Consideration (as defined below), without interest, subject to
Section 3.2(a);
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(b)

(d)

(B)  for each share of Company Common Stock with respect to which an election to receive shares of Parent Common Stock (a

the “Stock Election Shares”), a number of validly issued, fully paid and nonassessable shares of Parent Common Stock
equal to the Exchange Ratio (the “Per Share Stock Consideration”), subject to Section 3.2(a); and

(C)  for each share of Company Common Stock (other than shares as to which a Cash Election or a Stock Election has been

Shares”), the right to receive the Per Share Cash Consideration or Per Share Stock Consideration as is determined in
accordance with Section 3.2(a).

(i)  For purposes hereof, the following terms shall have the following meanings:
(A)  The “Exchange Ratio” means 2.8211.
(B)  The “Per Share Cash Consideration” means $123.00.

(C)  The “Merger Consideration” means the Per Share Cash Consideration and/or Per Share Stock Consideration described in
Section 3.1(a), as applicable.

(ii1) Cancellation of Certain Company Common Stock. Each share of Company Common Stock held immediately prior to the Effective
Time by the Company as treasury stock or owned by Parent or any Subsidiary of Parent or the Company shall be cancelled and cease
to exist, and no consideration shall be paid with respect thereto.

Effects of First-Step Merger on Merger Sub I Common Stock. At the Effective Time, by virtue of the First-Step Merger and without any
action on the part of the Parties, any holder of the Merger Sub I Common Stock (as defined below) or any other Person, each share of
common stock, par value $0.01 per share, of Merger Sub I (the “Merger Sub I Common Stock”) issued and outstanding immediately
prior to the Effective Time shall be converted into and become one share of common stock of the surviving corporation in the First-Step
Merger.

Effects of Second-Step Merger on Merger Sub II Limited Liability Company Interest and Company Common Stock. At the effective time
of the Second-Step Merger, (1) each limited liability company interest of Merger Sub II outstanding immediately prior to such time shall
remain unchanged and continue to remain outstanding as a limited liability company interest in the Surviving Company, and (2) each share
of common stock of the Company, issued and outstanding immediately prior to such time shall be cancelled and shall cease to exist and no
consideration shall be delivered in exchange therefor.

Cancellation of Company Common Stock. As of the Effective Time, all shares of Company Common Stock issued and outstanding
immediately prior to the Effective Time shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to
exist, and (i) each share of Company Common Stock that was represented by a certificate (each, a “Certificate”) immediately prior to the
Effective Time and (ii) each uncertificated share of Company Common Stock (an “Uncertificated Share”) that immediately prior to the
Effective Time was registered to a holder on the stock transfer books of the Company (in each case, other than Excluded Shares) shall
thereafter represent only the right to receive the Merger Consideration
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into which such share was converted in accordance with this Section 3.1 and (in the case of a share converted into the Per Share Stock
Consideration) the right to receive any dividends pursuant to Section 3.5(e) and any cash in lieu of any fractional shares of Parent
Common Stock pursuant to Section 3.7, in each case to be issued or paid in accordance with Section 3.5, without interest.

3.2 Proration; Election Procedures.

(a) Proration.

(M)

(i)

Notwithstanding anything to the contrary set forth in this Agreement, (A) the maximum number of shares of Company Common
Stock that will be entitled to receive the Per Share Cash Consideration pursuant to Section 3.1(a)(i) shall be equal to the product of
(x) the total number of shares of Company Common Stock issued and outstanding immediately prior to the Effective Time
(excluding the shares of Company Common Stock to be cancelled as provided in Section 3.1(a)(iii)) multiplied by (y) sixty
percent (60%) (rounded down to the nearest whole number) (the “Cash Conversion Number”), and (B) the maximum number of
shares of Company Common Stock that will be entitled to receive the Per Share Stock Consideration pursuant to Section 3.1(a)(i)

shall be equal to the product of (x) the total number of shares of Company Common Stock issued and outstanding immediately prior

by (y) forty percent (40%) (rounded up to the nearest whole number) (the “Stock Conversion Number”).

Promptly (and in any event no later than three (3) Business Days) after the Effective Time, Parent shall cause the Exchange Agent to
effect the allocation among holders of shares of Company Common Stock (other than Excluded Shares) of rights to receive the Per
Share Cash Consideration and the Per Share Stock Consideration as follows:

(A)  If the aggregate number of shares of Company Common Stock (other than Excluded Shares) with respect to which Cash
Elections shall have been made (the “Cash Election Number”) exceeds the Cash Conversion Number, then (1) each Stock
Election Share and each Non-Election Share shall be converted into the right to receive the Per Share Stock Consideration
and (2) each holder of Cash Election Shares will be entitled to receive the Per Share Cash Consideration in respect of that
number of such holder’s Cash Election Shares equal to the product of (x) the number of Cash Election Shares held by such
holder multiplied by (y) a fraction, (I) the numerator of which is the Cash Conversion Number and (II) the denominator of
which is the Cash Election Number, with each of such holder’s remaining Cash Election Shares being converted into the
right to receive the Per Share Stock Consideration; and

(B)  Ifthe Cash Election Number is less than the Cash Conversion Number (the amount by which the Cash Conversion Number
exceeds the Cash Election Number being referred to herein as the “Shortfall Number”), then (A) each Cash Election Share
shall be converted into the right to receive the Per Share Cash Consideration, and (B) all Stock Election Shares and all
Non-Election Shares shall be treated in the following manner:

L. If the Shortfall Number is less than or equal to the number of Non-Election Shares, then (x) each Stock Election Share
shall be converted
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(b)

into the right to receive the Per Share Stock Consideration, and (y) each holder of Non-Election Shares will be entitled
to receive the Per Share Cash Consideration in respect of that number of such holder’s Non-Election Shares equal to
the product of (I) the number of Non-Election Shares held by such holder multiplied by (II) a fraction, (x) the
numerator of which is the Shortfall Number and (y) the denominator of which is the total number of Non-Election
Shares, with the remaining number of such holder’s Non-Election Shares being converted into the right to receive the
Per Share Stock Consideration; or

II.  Ifthe Shortfall Number exceeds the number of Non-Election Shares, then (x) each Non-Election Share shall be
converted into the right to receive the Per Share Cash Consideration, and (y) each holder of Stock Election Shares will
be entitled to receive the Per Share Stock Consideration in respect of that number of such holder’s Stock Election
Shares equal to the product of (I) the number of Stock Election Shares held by such holder multiplied by (II) a fraction,
(x) the numerator of which is the Stock Conversion Number and (y) the denominator of which is the total number of
Stock Election Shares, with the remaining number of such holder’s Stock Election Shares being converted into the
right to receive the Per Share Cash Consideration.

Election Procedures.

(@)

(ii)

(iii)

Each holder of record of shares of Company Common Stock to be converted into the right to receive the Merger Consideration in
accordance with, and subject to, Sections 3.1(a) and 3.2(a) (each, a “Holder”) shall have the right, subject to the limitations set forth
in this Section 3.2(b), to specify in a request made in accordance with the provisions of this Section 3.2(b) (herein called

an “Election”) the number of shares of Company Common Stock owned by such Holder with respect to which such Holder desires
to make (i) a Stock Election or (ii) a Cash Election.

Parent shall (x) prepare a form reasonably acceptable to the Company, including appropriate and customary transmittal materials in
such form as prepared by Parent and reasonably acceptable to the Company (the “Form of Election”), to permit Holders to exercise
their right to make an Election, (y) cause the Exchange Agent to make available and mail the Form of Election not less than

twenty (20) Business Days prior to the anticipated Election Deadline (as defined below) to Holders as of the Business Day prior to
such mailing date, and (z) following such mailing date, use all reasonable efforts to make available as promptly as possible a Form
of Election to any Holder who requests such Form of Election prior to the Election Deadline. The period between such mailing date
and the Election Deadline is referred to herein as the “Election Period”.

Any Election shall have been made properly only if the Exchange Agent shall have received, during the Election Period, a Form of
Election properly completed and signed (including duly executed transmittal materials included in the Form of Election). As used
herein, unless otherwise agreed in advance by the Parties, “Election Deadline” means 5:00 p.m. Eastern time on the date which the
Parties shall agree is as near as practicable to three (3) Business Days preceding the Closing Date. The Company and Parent shall
cooperate to issue a press release reasonably satisfactory to each of them announcing the
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(iv)

™)

(vi)

date of the Election Deadline not more than fifteen (15) Business Days before, and at least ten (10) Business Days prior to, the
Election Deadline.

Any Holder may, at any time during the Election Period, change such Holder’s Election by written notice to the Exchange Agent
prior to the Election Deadline accompanied by a properly completed and signed revised Form of Election. If any Election is not
properly made with respect to any shares of Company Common Stock (none of Parent, the Company nor the Exchange Agent being
under any duty to notify any Holder of any such defect), such Election shall be deemed to not be effective, and the shares of
Company Common Stock covered by such Election shall, for purposes hereof, be deemed to be Non-Election Shares, unless a proper
Election is thereafter timely made with respect thereto.

Any Holder may, at any time during the Election Period, revoke his or her Election by written notice received by the Exchange
Agent prior to the Election Deadline or by withdrawal prior to the Election Deadline of his or her Certificates, or of the guarantee of
delivery of such Certificates, previously deposited with the Exchange Agent and the shares of Company Common Stock previously
covered by such revoked Election shall, for purposes hereof, be deemed to be Non-Election Shares, unless a proper Election is
thereafter timely made with respect thereto. All Elections shall be automatically deemed revoked upon receipt by the Exchange
Agent of written notification from the Parties that this Agreement has been terminated in accordance with the terms hereof.

Subject to the terms herein and the Form of Election, Parent, in the exercise of its reasonable, good faith discretion, shall have the
right to make all determinations, not inconsistent with the terms herein, governing the (i) validity of the Forms of Election and
compliance by any Holder with the Election procedures set forth herein, (ii) method of issuance and delivery of new certificates for
Parent Common Stock representing the whole number of shares of Parent Common Stock into which shares of Company Common
Stock are converted in the First-Step Merger, and (iii) method of payment of cash for shares of Company Common Stock converted
into the right to receive the Per Share Cash Consideration and cash in lieu of fractional shares of Parent Common Stock.

3.3 Treatment of Company Equity Awards.

Except as set forth in Section 6.1 of the Company Disclosure Schedule, this Section 3.3 shall govern the treatment of the Company Equity Awards
in connection with the First-Step Merger. All payments under this Section 3.3 shall be made at or as soon as practicable following the Effective
Time pursuant to the Company’s or the Surviving Company’s ordinary payroll practices and shall be subject to any applicable withholding Taxes.

(a) Company SARs.

(M)

At the Effective Time, each Company SAR that is outstanding, unexercised and vested as of immediately prior to the Effective Time
(taking into account any acceleration of vesting as a result of the consummation of the Integrated Merger) shall, by virtue of the
Integrated Mergers and without further action on the part of the Company, Parent or the holder thereof, be cancelled and converted
into a right to receive an amount in cash equal to (A) the number of shares of Company Common Stock subject to such Company
SAR, multiplied by (B)(1) the Per Share Cash Consideration minus (2) the exercise price per share of such Company SAR, subject
to any required withholding of Taxes.
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(b)

(©)

Company RSU Awards.

(M)

(ii)

At the Effective Time, each Company RSU Award that is outstanding and unvested as of immediately prior to the Effective Time
(taking into account any acceleration of vesting as a result of the consummation of the Integrated Merger) shall, by virtue of the
Integrated Mergers and without further action on the part of the Company, Parent or the holder thereof, be assumed by Parent and
converted into a restricted stock unit award with respect to Parent Common Stock (each, a “Substitute RSU Award”), and Parent
shall assume the Company Equity Plans and each such Company RSU Award on the same terms and conditions as applied to the
related Company RSU Award immediately prior to the Effective Time, except that the number of shares of Parent Common Stock
subject to each Substitute RSU Award shall be equal to the product of (A) the number of shares of Company Common Stock subject
to such Company RSU Award as of immediately prior to the Effective Time, multiplied by (B) the Exchange Ratio (with the
resulting number rounded up to the nearest whole share).

At the Effective Time, each Company RSU Award that is outstanding and vested as of immediately prior to the Effective Time
(taking into account any acceleration of vesting as a result of the consummation of the Integrated Mergers) shall, by virtue of the
Integrated Mergers and without further action on the part of the Company, Parent, Merger Subs or the holder thereof, be cancelled
and converted into a right to receive the Merger Consideration in respect of each share of Company Common Stock subject to such
Company RSU Award (each an “Underlying RSU Share”), subject to any required withholding of Taxes; provided, that

RSU Award, sixty percent (60%) of the Underlying RSU Shares shall be converted into the Per Share Cash Consideration and forty
percent (40%) of the Underlying RSU Shares shall be converted into the Per Share Stock Consideration.

Company PSU Awards.

(M)

Immediately prior to the Effective Time, each Company PSU Award granted during the 2022 calendar year (each, a “2022 Company
PSU Award”) that is outstanding and unvested as of immediately prior to the Effective Time shall accelerate and vest and, at the
Effective Time, shall, by virtue of the Integrated Mergers and without further action on the part of the Company, Parent, Merger
Subs or the holder thereof, be cancelled and converted into a right to receive the Merger Consideration in respect of each Deemed
Earned Unit (as defined below) with respect thereto, subject to any required withholding of Taxes; provided, that notwithstanding
anything to the contrary in Section 3.2, for purposes of this Section 3.3(c)(i), with respect to each such 2022 Company PSU Award,
sixty percent (60%) of the Deemed Earned Units shall be converted into the right to receive the Per Share Cash Consideration and
forty percent (40%) of the Deemed Earned Units shall be converted into the right to receive the Per Share Stock Consideration. For
purposes of this Agreement, “Deemed Earned Units” means, with respect to each 2022 Company PSU Award (1) the number of
restricted stock units awarded pursuant to such 2022 Company PSU Award, multiplied by (2) the estimated actual performance
achievement level with respect to such 2022 Company PSU Award, as determined by the Company’s Board in good faith based on
its best estimate of projected actual performance through the end of the performance period, and as measured against performance
goals.
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(d)

(e)

®

(i) Immediately prior to the Effective Time, each Company PSU Award granted during the 2023 calendar year (each, a “2023 Company
PSU Award”) that is outstanding and unvested as of immediately prior to the Effective Time shall accelerate and vest in accordance
with the terms of such 2023 Company PSU Award and, at the Effective Time, shall, by virtue of the Integrated Mergers and without
further action on the part of the Company, Parent, Merger Subs or the holder thereof, be cancelled and converted into a right to
receive the Merger Consideration in respect of each vested restricted stock unit with respect thereto, which number of vested
restricted stock units shall be calculated in accordance with the terms of such 2023 Company PSU Award (which terms, for the
avoidance of doubt, provide that the number of restricted stock units that vests in the event of a Change in Control (as defined in the
applicable Company Equity Plan) shall be (1) the number of restricted stock units granted pursuant to the terms and conditions of
such 2023 Company PSU Award (i.e., the number of restricted stock units that would vest if performance goal was achieved at
target), multiplied by (2) the quotient obtained by dividing (a) the number of days between the grant date of such 2023 Company
PSU Award and the Effective Time by (b) 1,095, subject to any required withholding of Taxes, provided, that, in the event of any

stock units shall be converted into the right to receive the Per Share Cash Consideration and forty percent (40%) of the vested
restricted stock units shall be converted into the right to receive the Per Share Stock Consideration.

Fractional Shares. The assumption and conversion of the Company Equity Awards pursuant to this Section 3.3 shall be in accordance with,
and no amounts shall be payable with respect thereto, as applicable, prior to the time permissible under, the requirements under

Section 409A of the Code. All rounding described in this Section 3.3 shall be done on an aggregate basis per vesting tranche of each
Company Equity Award and any holder of a Company Equity Award the adjustment of which results in fractional shares shall be entitled to
a cash payment as provided under Section 3.7 in respect of such fractional share.

Assumption of Company Equity Award Plans. Parent shall assume the Company Equity Plans, and the number and kind of shares available

for issuance under the Company Equity Plans shall be converted into shares of Parent Common Stock in accordance with the adjustment
provisions of the Company Equity Plans.

Corporate Actions. Prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof administering the Company
Equity Plans) and the Parent Board shall have taken, or shall take, such actions as are necessary or appropriate to approve and effectuate
the foregoing provisions of this Section 3.3.

Dissenting Shares.

@

Notwithstanding anything in this Agreement to the contrary, any shares of Company Common Stock which are held immediately prior to
the Effective Time by a holder who did not vote in favor of the Integrated Mergers (or consent thereto in writing) and who is entitled to
demand and properly demands appraisal of such shares (any such shares being referred to as “Dissenting Shares” until such time as such
holder effectively withdraws or fails to perfect or otherwise loses such holder’s appraisal rights under Applicable Law with respect thereto)
pursuant to, and who
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(b)

(©)

complies in all respects with, the provisions of Chapter 13 of the CGCL, shall not be converted into or be exchangeable for the right to
receive the applicable Merger Consideration in accordance herewith, but instead such holder shall be entitled only to such rights as are
accorded under Chapter 13 of the CGCL. At the Effective Time, Dissenting Shares shall no longer be outstanding and shall automatically
be cancelled and shall cease to exist, and each holder of Dissenting Shares shall cease to have any rights with respect thereto, except the
rights set forth in Chapter 13 of the CGCL, unless and until such holder shall have failed to perfect or shall have effectively withdrawn or
lost its right to appraisal under the CGCL.

If any Dissenting Shares shall lose their status as such (through failure to perfect appraisal rights under Applicable Law or otherwise), then
such shares shall be deemed to have been converted into the right to receive, as of the Effective Time, the applicable Merger Consideration
in accordance herewith, without interest thereon, and shall not thereafter be Dissenting Shares.

The Company shall give Parent (A) prompt written notice of any notice received by the Company from a holder of Company Common
Stock of intent to demand appraisal of the fair value of any shares of Company Common Stock, any withdrawals or attempted withdrawals
of such notices or demands and any other instruments, notices or demands served pursuant to the CGCL or other Applicable Law; and

(B) the opportunity to control and direct all negotiations and proceedings with respect to any such demands, notices or instruments. Prior to
the Effective Time, the Company shall not, except with the prior written consent of Parent, make any payment with respect to, or settle or
compromise or offer to settle or compromise, any such demand, waive any failure to timely deliver a written demand for appraisal or
timely take any other action to perfect appraisal rights in accordance with Applicable Law, or agree to do any of the foregoing.

3.5 Procedures for Surrender and Payment.

(a)

At least thirty (30) days prior to the Effective Time, Parent shall appoint an exchange agent reasonably acceptable to the Company (the
“Exchange Agent”) and enter into an exchange agent agreement, in form and substance reasonably acceptable to the Company, with the
Exchange Agent for the purposes of (1) distributing and receiving Forms of Election, and (2) exchanging (i) Certificates and

(i1) Uncertificated Shares for the Merger Consideration payable in respect of the shares of Company Common Stock. As of or prior to the
Effective Time, Parent shall deposit with the Exchange Agent, for the benefit of the holders of shares of Company Common Stock, for
exchange in accordance with this Section 3.5 through the Exchange Agent, the aggregate Merger Consideration, including cash and
evidence of shares in book-entry form representing the aggregate amount of all cash payable and all shares of Parent Common Stock
issuable pursuant to Section 3.1(a) and Section 3.2(a) in exchange for all issued and outstanding shares of Company Common Stock.
Parent agrees to make available, directly or indirectly, to the Exchange Agent from time to time as needed cash sufficient to pay any
dividends to which such holders are entitled pursuant to Section 3.5(¢) and cash in lieu of any fractional share of Parent Common Stock to
which such holder is entitled pursuant to Section 3.7. All evidence of shares in book-entry form, any dividends with respect thereto and
cash deposited with the Exchange Agent pursuant to this Section 3.5 shall be referred to in this Agreement as the “Exchange Fund.”
Parent shall cause the Exchange Agent to deliver the Merger Consideration (and any dividends pursuant to Section 3.5(e) and any cash in
lieu of any fractional shares of Parent Common Stock pursuant to Section 3.7) contemplated to be issued or paid pursuant to this Article 3
out of the Exchange Fund. The Exchange Fund shall not be used for any other purpose. The Exchange Agent shall invest any cash included
in the Exchange Fund as directed by Parent; provided, that no such investment or losses thereon shall affect the Merger Consideration, the
dividends to which holders of shares of Company Common Stock are entitled pursuant to Section 3.5(¢), or cash in lieu of fractional
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(b)

(©)

(d)

interests to which holders of shares of Company Common Stock are entitled pursuant to Section 3.7. Any interest and other income
resulting from such investments shall be the property of, and paid to, Parent upon termination of the Exchange Fund.

Promptly after the Effective Time (but in any event, within one (1) Business Day), Parent shall send, or shall cause the Exchange Agent to
send, to each holder of shares of Company Common Stock represented by a Certificate or Uncertificated Shares at the Effective Time, who
did not submit a Form of Election pursuant to Section 3.2(b) and the Certificate with respect to a holder of shares of Company Common
Stock represented by such Certificate, a letter of transmittal and instructions that shall specify that delivery shall be effected, and risk of
loss and title shall pass, only upon proper delivery of the Certificates or transfer of the Uncertificated Shares to the Exchange Agent for use
in such exchange.

Each holder of shares of Company Common Stock that have been converted into the right to receive the Merger Consideration shall be
entitled to receive, upon (i) in the case of each share of Company Common Stock represented by Certificate, surrender to the Exchange
Agent of a Certificate, together with a properly completed letter of transmittal, or (ii) in the case of each Uncertificated Share, receipt of an
“agent’s message” by the Exchange Agent (or such other evidence, if any, of transfer as the Exchange Agent may reasonably request), both
(A) the Merger Consideration and (B) cash in lieu of any fractional shares of Parent Common Stock and any dividends with respect
thereto, as respectively contemplated by Section 3.7 and Section 3.5(e). The shares of Parent Common Stock constituting part of such
Merger Consideration shall be in uncertificated book-entry form, unless a physical certificate is required under Applicable Law.

Any portion of the Exchange Fund that remains unclaimed by the holders of shares of Company Common Stock twelve (12) months
following the Effective Time shall be delivered to Parent or as otherwise instructed by Parent, and any such holder who has not exchanged
shares of Company Common Stock for the Merger Consideration in accordance with this Section 3.5 prior to that time shall thereafter look
only to Parent for payment of the Merger Consideration (and cash in lieu of any fractional shares of Parent Common Stock and any
dividends with respect thereto, as respectively contemplated by Section 3.7 and Section 3.5(e)), without any interest thereon.
Notwithstanding the foregoing, Parent and its Subsidiaries (including the Surviving Company and its Subsidiaries) shall not be liable to
any holder of shares of Company Common Stock for any amounts properly paid to a public official in compliance with applicable
abandoned property, escheat or similar Laws. Any amounts remaining unclaimed by holders of shares of Company Common Stock
immediately prior to such time when the amounts would otherwise escheat to or become property of any Governmental Authority shall
become, to the extent permitted by Applicable Law, the property of Parent free and clear of any claims or interest of any Person previously
entitled thereto.

Following the surrender of any Certificates or the transfer of any Uncertificated Shares as provided in this Section 3.5, Parent shall pay, or
cause to be paid, without interest, to the Person in whose name the shares of Parent Common Stock constituting a portion of the Merger
Consideration have been registered, (i) in connection with the payment of the Merger Consideration, (A) the amount of any cash payable in
lieu of fractional shares to which such Person is entitled pursuant to Section 3.7, and (B) the aggregate amount of all dividends payable
with respect to such shares of Parent Common Stock with a Record Date on or after the Effective Time that were paid prior to the time of
such surrender or transfer, and (ii) at the appropriate payment date after the payment of the Merger Consideration, the amount of all
dividends payable with respect to whole shares of Parent Common Stock constituting the Merger Consideration with a Record Date on or
after the Effective Time and prior to the time of such surrender or transfer and with a payment date

35



3.6

3.7

3.8

subsequent to the time of such surrender or transfer. No dividends or other distributions with respect to shares of Parent Common Stock
constituting the Merger Consideration, and no cash payment in lieu of fractional shares pursuant to Section 3.7, shall be paid to the holder
of any Certificates not surrendered or of any Uncertificated Shares not transferred until such Certificates or Uncertificated Shares are
surrendered or transferred, as the case may be, as provided in this Section 3.5.

) The payment of any transfer taxes (including any penalties and interest) incurred solely by a holder of Company Common Stock in
connection with the First Merger, and the filing of any related Tax Returns and other documentation with respect to such Taxes and fees,
shall be the sole responsibility of such holder.

Certain Adjustments.

Without limiting or affecting any of the provisions of Sections 6.1 and 7.1 and subject to the last sentence of this Section 3.6, if, during the period
between the date of this Agreement and the Effective Time, any change in the issued and outstanding shares of Company Common Stock or
Parent Common Stock shall occur as a result of any reclassification, recapitalization, stock split (including reverse stock split), merger,
combination, exchange, consolidation, subdivision or readjustment of shares, subdivision or other similar transaction, or any stock dividend
thereon (including any dividend or distribution of securities convertible into the Company Common Stock or Parent Common Stock) with a record
date during such period, the Merger Consideration and any other amounts payable pursuant to this Agreement shall be appropriately adjusted to
eliminate the effect of such event on the Merger Consideration or any such other amounts payable pursuant to this Agreement. Nothing in this
Section 3.6 shall be construed to permit the Parties to take any action except to the extent consistent with, and not otherwise prohibited by, the
terms of this Agreement.

Fractional Shares.

Notwithstanding anything in this Agreement to the contrary, no fractional shares of Parent Common Stock shall be issued in the First-Step Merger,
and any such holder of Company Common Stock who would otherwise be entitled to receive a fractional share of Parent Common Stock shall be
entitled to receive, in lieu thereof, from Parent an amount in cash (rounded to the nearest cent), without interest, determined by multiplying the
fraction of such fractional share of Parent Common Stock by the arithmetic average of the closing prices (rounded to the nearest one ten
thousandth) of Parent Common Stock on Nasdaq on the last five (5) trading days preceding the Closing Date.

Lost, Stolen or Destroyed Certificates.

In the event that any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person claiming such
Certificate to be lost, stolen or destroyed and, if required by Parent or the Surviving Company, the posting by such Person of a bond in customary
amount and upon such terms as may be required as indemnity against any claim that may be made against it with respect to such Certificate, the
Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate, the Merger Consideration payable or issuable pursuant to this
Article 3 (and any dividends or other distributions pursuant to Section 3.5(¢) and any cash in lieu of any fractional shares of Parent Common
Stock pursuant to Section 3.7), as if such lost, stolen or destroyed Certificate had been surrendered.
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3.9

3.10

4.1

Withholding Rights.

Notwithstanding any provision contained herein to the contrary, each of Parent, the Merger Subs, the Surviving Company, the Exchange Agent
and any other withholding agent shall be entitled, without duplication, to deduct and withhold from any consideration otherwise payable pursuant
to this Agreement to any holder of shares of Company Common Stock and Company Equity Awards, such amounts as it is required to deduct and
withhold with respect to the making of such payment under the Code, or any other applicable federal, state, local or foreign Tax Law. To the extent
that amounts are so withheld by Parent, the Merger Subs, the Surviving Company, the Exchange Agent or such other withholding agent, as
applicable, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such
deduction and withholding was made by Parent, the Merger Subs, the Surviving Company, the Exchange Agent, or such other withholding agent,
as applicable. Parent, the Merger Subs, the Surviving Company, the Exchange Agent or any other withholding agent, as applicable, shall timely
remit any amounts of Tax so deducted and withheld to the applicable Governmental Authority.

Transfers of Ownership.

(a) If a transfer of ownership of shares of Company Common Stock is not registered in the stock transfer books or ledger of the Company, or if
payment of the Merger Consideration is to be made to a Person other than the Person in whose name the surrendered Certificate or the
transferred Uncertificated Share is registered, it shall be a condition to such payment that (i) either such Certificate shall be properly
endorsed or shall otherwise be in proper form for transfer or such Uncertificated Share shall be properly transferred and (ii) the Person
requesting such payment shall pay to the Exchange Agent any transfer or other Taxes required as a result of such payment to a Person other
than the registered holder of such Certificate or Uncertificated Share or establish to the satisfaction of the Exchange Agent that such Tax
has been paid or is not payable.

(b) Upon the Effective Time, there shall be no further registration of transfers of shares of Company Common Stock on the records of the
Surviving Company. If, after the Effective Time, Certificates or Uncertificated Shares are presented to Parent, the Surviving Company or
the Exchange Agent for any reason, they shall be cancelled and exchanged for the Merger Consideration provided for, and in accordance
with the procedures set forth, in this Article 3.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (x) as disclosed in any publicly available Company SEC Document filed since January 1, 2023, but no later than two (2) Business Days
prior to the date of this Agreement (but without giving effect to any amendment thereof filed with the SEC on or after the date of this Agreement
and excluding any disclosure contained in any part of any Company SEC Document entitled “Risk Factors” or “Cautionary Statement about
Forward Looking Statements” or any other disclosures in any Company SEC Document that are cautionary, predictive or forward-looking in
nature and provided that nothing disclosed in such Company SEC Documents shall be deemed to be a qualification of, or modification to, the
representations and warranties set forth in Section 4.1, Section 4.2, Section 4.3, Section 4.4, and Section 4.25 and Section 4.26) or (y) as set forth
in the Company Disclosure Schedule (subject to Section 11.5), the Company represents and warrants to Parent that:

Corporate Existence and Power.
(a) The Company is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of California.
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4.2

4.3

(b)

(©

The Company has all requisite corporate power and corporate authority to own, lease and operate its properties or assets and to carry on its
business as presently conducted. The Company is duly qualified to do business and is in good standing in each jurisdiction where such
qualification is necessary, except for those jurisdictions where failure to be so qualified has not had and would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect.

The Company has made available to Parent true, correct and complete copies of the articles of incorporation and bylaws of the Company,
in each case as in effect on the date of this Agreement (the “Company Organizational Documents”).

Corporate Authorization.

(@)

(b)

The execution, delivery and performance by the Company of this Agreement and each of the Transaction Documents to which it is a party,
and the consummation by the Company of the Transactions, are within the corporate powers of the Company and, except for the Company
Shareholder Approval, have been duly authorized by all necessary corporate action on the part of the Company. The affirmative vote of the
holders of a majority of the issued and outstanding shares of Company Common Stock entitled to vote approving and adopting this
Agreement is the only vote of the holders of any of the Company’s capital stock necessary to approve the Transactions and consummate
the Integrated Mergers (collectively, the “Company Shareholder Approval”). This Agreement has been duly executed and delivered by
the Company, and each of the Transaction Documents to which the Company is a party, has been (or will be) duly executed and delivered
by the Company and (assuming due authorization, execution and delivery by the other parties hereto and thereto) each constitutes (or will
constitute) a valid and binding agreement of the Company enforceable against the Company in accordance with its terms (subject to
applicable bankruptcy, insolvency, reorganization, moratorium and similar Laws affecting creditors’ rights and remedies generally, and
subject, as to enforceability, to general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in
equity) (collectively, the “Bankruptcy and Equity Exceptions™).

At a meeting duly called and held on or prior to the date hereof, the Company Board unanimously adopted resolutions (i) determining that
this Agreement and the Transactions (including the Integrated Mergers) are fair to and in the best interests of the Company’s shareholders;
(i1) approving, adopting and declaring advisable this Agreement and the Transactions (including the Integrated Mergers); (iii) directing that
the approval and adoption of this Agreement be submitted to a vote at a meeting of the Company’s shareholders; and (iv) recommending
approval and adoption of this Agreement (including the Integrated Mergers) by the Company’s shareholders (such recommendation, the
“Company Board Recommendation”). Except as expressly permitted by Section 6.3, the Company Board has not subsequently
rescinded, modified or withdrawn any of the foregoing resolutions.

Governmental Authorization.

The execution, delivery and performance by the Company of this Agreement and each of the Transaction Documents to which such Person is or is
specified to be a party, and the consummation by the Company of the Transactions, require no action by or in respect of, consents of, or Filings
with, any Governmental Authority other than (a) the filing of the First Step California Certificate, the Second-Step California Certificate and the
Second-Step Delaware Certificate as required by the DLLCA and the CGCL, and appropriate documents with the relevant authorities of other
states in which the Company is qualified to do business; (b) compliance with any applicable requirements of the HSR Act and other applicable
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4.4

4.5

Antitrust Laws; (c) compliance with any applicable requirements of the Securities Act, the Securities Exchange Act and any other applicable U.S.
state or federal securities Laws or pursuant to the listing requirements of Nasdaq; (d) the consents set forth on Section 4.3 of the Company
Disclosure Schedule; and (e) any other actions, consents or Filings the absence of which has not had and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect (clauses (a) through (), collectively “Company Governmental
Authorizations”).

Non-contravention.

The execution, delivery and performance by the Company of this Agreement and the other Transaction Documents to which such Person is or is
specified to be a party, the consummation of the Transactions, and performance by the Company of its obligations under such Transaction
Documents do not and will not (a) assuming receipt of the Company Shareholder Approval, contravene, conflict with, or result in any violation or
breach of any provision of the Company Organizational Documents; (b) assuming compliance with the matters referred to in Section 4.3 and
receipt of the Company Shareholder Approval, contravene, conflict with or result in any violation or breach of any provision of any Applicable
Law; (c) assuming compliance with the matters referred to in Section 4.3 and receipt of the Company Shareholder Approval, require any consent
or other action by any Person under, constitute a default, or an event that, with or without notice or lapse of time or both, would constitute a
default, under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of any benefit to
which the Company or any Company Subsidiary is entitled under, any provision of any Contract binding upon the Company or any Company
Subsidiary or their respective assets or businesses, or (d) result in the creation or imposition of any Lien on any asset of the Company or any
Company Subsidiary, with such exceptions, in the case of each of clauses (b) through (d), as has not had and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

Capitalization.

(a) The authorized capital stock of the Company consists of 40,000,000 shares of Company Common Stock. As of the close of business on the
date that is two (2) Business Days prior to the date of this Agreement, and there were (i) 24,496,233 shares of Company Common Stock
issued and outstanding; (ii) 0 shares of Company Common Stock held in treasury; (iii) 240 outstanding Company SARs; (iv) 83,373 shares
of Company Common Stock subject to outstanding Company RSU Awards; (v) 88,110 shares of Company Common Stock subject to
outstanding Company PSU Awards; and (vi) 1,124,334 additional shares of Company Common Stock reserved for issuance pursuant to the
Company Equity Plans. Except as set forth in this Section 4.5(a) and for changes after the date hereof resulting from (A) the exercise or
vesting and settlement of Company Equity Awards outstanding on such date or (B) the issuance of Company Equity Awards after such
date, in each case as and to the extent permitted by Section 6.1, there are no issued, reserved for issuance or outstanding (w) shares of
capital stock or other voting securities of, or other ownership interest in, the Company, (x) securities of the Company or any Company
Subsidiary convertible into or exchangeable for shares of capital stock or other voting securities of, or other ownership interests in, the
Company, (y) warrants, calls, options or other rights to acquire from the Company or any Company Subsidiary, or other obligations of the
Company or any Company Subsidiary to issue, deliver, sell, repurchase, redeem or otherwise acquire any capital stock or other voting
securities of, or other ownership interests in, or securities convertible into or exchangeable for capital stock or other voting securities of, or
other ownership interests in, the Company, or (z) restricted shares, stock appreciation rights, performance units, contingent value rights,
“phantom” stock or similar securities or rights issued by or with the approval of the Company or any Company Subsidiary 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
of, or other ownership interests in, the Company (the items in clauses (w) through (z) being referred to collectively as the “Company
Securities”).
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(b)

©

All outstanding shares of capital stock of the Company have been, and all shares that may be issued pursuant to any Company Equity Plans
will be, when issued in accordance with the respective terms thereof, duly authorized and validly issued, fully paid and nonassessable and
free of pre-emptive rights. No Company Subsidiary owns any shares of capital stock of the Company. Section 4.5(b) of the Company
Disclosure Schedule sets forth a true and complete list of all outstanding Company Equity Awards as of the date that is two (2) Business
Days prior to the date hereof, including with respect to each such equity award, the holder, date of grant, vesting schedule, whether subject
to performance conditions, the number of shares of Company Common Stock subject to such award (assuming target performance levels
were achieved, if applicable), and, for Company SARs, the applicable base price and expiration date. There are no outstanding bonds,
debentures, notes or other Indebtedness of the Company having the right to vote (or convertible into, or exchangeable for, securities having
the right to vote) on any matters on which shareholders of the Company may vote. There are no outstanding obligations of the Company or
any Company Subsidiary to repurchase, redeem or otherwise acquire any Company Securities. Neither the Company nor any of its
Subsidiaries is a party to any agreement with respect to the voting of any Company Securities.

There are no shareholders agreements, voting trusts, registration rights agreements or other similar agreements or understandings to which
the Company or any Company Subsidiary is a party with respect to the capital stock or other equity interests of the Company. None of the
Company or any Company Subsidiaries has granted any pre-emptive rights, anti-dilutive rights or rights of first refusal, registration rights
or similar rights with respect to its shares or shares of capital stock (as applicable) that are in effect.

4.6 Subsidiaries.

(@)

(b)

Each Company Subsidiary is a corporation or other entity duly incorporated or organized, validly existing and in good standing under the
Laws of its jurisdiction of incorporation or organization and has all corporate or other organizational powers, as applicable, required to
carry on its business as now conducted, except for those jurisdictions where failure to be so organized, validly existing and in good
standing or to have such power has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. Each such Company Subsidiary is duly qualified to do business and is in good standing in each jurisdiction where
such qualification is necessary, except for those jurisdictions where failure to be so qualified has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. Section 4.6(a) of the Company Disclosure
Schedule sets forth a true and complete list of each Significant Subsidiary of the Company as of the date of this Agreement, and its
jurisdiction of incorporation or organization.

All of the issued and outstanding capital stock or other voting securities of, or ownership interests in, each Company Subsidiary are owned
by the Company, directly or indirectly, free and clear of any Lien. There are no issued, reserved for issuance or outstanding (i) securities of
the Company or any Company Subsidiary convertible into or exchangeable for shares of capital stock or other voting securities of, or other
ownership interests in, any Company Subsidiary; (ii) warrants, calls, options or other rights to acquire from the Company or any Company
Subsidiary, or other obligations of the Company or any Company Subsidiary to issue, deliver, sell, repurchase, redeem or otherwise acquire
any capital stock or other voting securities of, or other ownership interests in, or any securities convertible into or exchangeable for any
capital stock or other voting
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4.7

©

securities of, or other ownership interests in, any Company Subsidiary; or (iii) restricted shares, stock appreciation rights, performance
units, contingent value rights, “phantom” stock or similar securities or rights issued by or with the approval of the Company or any
Company Subsidiary 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 of, or other ownership interests in, any Company Subsidiary. There are no outstanding obligations of the
Company or any Company Subsidiary to repurchase, redeem or otherwise acquire any capital stock or other voting securities of, or other
ownership interests in, any Company Subsidiary or any securities described in the foregoing clauses (i) through (iii) of this Section 4.6(Db).
Except for the capital stock or other voting securities of, or other ownership interests in, Company Subsidiaries and publicly traded
securities held for investment that do not exceed 5% of the outstanding securities of any entity, the Company does not own, directly or
indirectly, any capital stock or other voting securities of, or other ownership interests in, any Person.

The Company has made available to Parent, prior to the date of this Agreement, true, correct and complete copies of (i) in the case of a
corporation, the certificate of incorporation and bylaws, (ii) in the case of a limited liability company, the certificate of formation and
limited liability company agreement or (iii) organizational documents equivalent to the foregoing, in each case of the Company’s
Significant Subsidiaries, in each case as in effect on the date of this Agreement (collectively, the “Significant Subsidiaries
Organizational Documents”). The Company Organizational Documents and the Significant Subsidiaries Organizational Documents are
in full force and effect, and neither the Company nor any of the Company Subsidiaries, is in material violation of any of the provisions
thereof.

Regulatory Reports, SEC Filings and the Sarbanes-Oxley Act.

(@)

(b)

©

The Company and each Company Subsidiary have timely filed with or furnished all material reports, schedules, forms, statements,
registration statements, prospectuses and other documents required to be filed with the SEC under the Securities Act or the Securities
Exchange Act since January 1, 2021 (collectively, together with any exhibits and schedules thereto and other information incorporated
therein, the “Company SEC Documents”) with the SEC, and have paid all material fees and assessments due and payable in connection
therewith.

As of its filing date, each Company SEC Document filed since January 1, 2021 prior to the date of this Agreement complied, and each
Company SEC Document filed subsequent to the date of this Agreement (assuming, in the case of the Proxy Statement/Prospectus, that the
representation and warranty set forth in Section 5.9 is true and correct) will comply, in all material respects with the applicable
requirements of Nasdagq, the Securities Act, the Securities Exchange Act, the Sarbanes-Oxley Act and any other applicable rules and
regulations promulgated by the SEC, as the case may be.

As of its filing date (or, if amended or superseded by a filing prior to the date of this Agreement, on the date of such amended or
superseding filing), each Company SEC Document filed since January 1, 2021 prior to the date of this Agreement did not, and each
Company SEC Document filed subsequent to the date of this Agreement (assuming, in the case of the Proxy Statement/Prospectus, that the
representation and warranty set forth in Section 5.9 is true and correct) will not, contain any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements made therein, in light of the circumstances under which they were made,
not misleading. As of the date of this Agreement, there are no outstanding or unresolved comments received from the SEC or SEC
investigation with respect to the Company or any Company SEC Documents.
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(d)

(©

®

(2

(h)

The Company is, and since January 1, 2021 has been, in compliance in all material respects with (i) the applicable provisions of the
Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and regulations of Nasdagq.

Since January 1, 2021, neither the Company nor any Company Subsidiary, or, to the Knowledge of the Company, any of their respective
Representatives has received any written bona fide material complaint, allegation, assertion or claim related to the accounting or auditing
practices, procedures or methodologies of the Company or any Company Subsidiary or their respective internal accounting controls,
including any written bona fide material complaint, allegation, assertion or claim that the Company or any Company Subsidiary has
engaged in questionable accounting or auditing practices.

The Company and the Company Subsidiaries have established and maintain disclosure controls and procedures (as defined in Rule 13a-15
under the Securities Exchange Act) designed to ensure that material information relating to the Company, including its consolidated
Subsidiaries, is made known to the Company’s Principal Executive Officer and its Principal Financial Officer by others within those
entities, particularly during the periods in which the periodic reports required under the Securities Exchange Act are being prepared. Such
disclosure controls and procedures are effective in timely alerting the Company’s Principal Executive Officer and Principal Financial
Officer to material information required to be included in the Company’s periodic and current reports required under the Securities
Exchange Act. 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.

The Company and the Company Subsidiaries have established and maintain a system of internal controls over financial reporting (as
defined in Rule 13a-15 under the Securities Exchange Act) (“Internal Controls”). Such Internal Controls are sufficient to provide
reasonable assurance regarding the reliability of the Company’s financial reporting and the preparation of the Company’s financial
statements for external purposes in accordance with GAAP. The Company’s Principal Executive Officer and Principal Financial Officer
have disclosed, based on their most recent evaluation of such Internal Controls prior to the date of this Agreement, to the Company’s
auditors and the audit committee of the Company Board (i) all significant deficiencies and material weaknesses in the design or operation
of Internal Controls 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 other employees who have a significant role in
Internal Controls. The Company has made available to Parent prior to the date of this Agreement a true and complete summary of any
disclosure of the type described in the preceding sentence made by the Company’s Principal Executive Officer and Principal Financial
Officer to the Company’s auditors and audit committee of the Company Board since January 1, 2021.

The “disclosure controls and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act) utilized by the
Company are reasonably designed to ensure that all information (both financial and non-financial) required to be disclosed by the
Company in the reports that it files or submits under the Securities Exchange Act is recorded, processed, summarized and reported within
the time periods specified in the rules and forms of the SEC and that all such information required to be disclosed is accumulated and
communicated to the management of the Company, as appropriate, to allow timely decisions regarding required disclosure and to enable
the chief executive officer and chief financial officer of the Company to make the certifications required under the Securities Exchange Act
with respect to such reports.
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Since January 1, 2021, each of the Principal Executive Officer and Principal Financial Officer of the Company (or each former Principal
Executive Officer and Principal Financial Officer of the Company, as applicable) has made all certifications required by Rule 13a-14 and
15d-14 under the Securities Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations
promulgated by the SEC and Nasdaq, and the statements contained in any such certifications are true and complete.

4.8 Financial Statements and Financial Matters.

@

(b)

The audited consolidated financial statements and unaudited consolidated interim financial statements (including, in each case, any notes
thereto) of the Company included or incorporated by reference in the Company SEC Documents complied as to form, when filed, in all
material respects with the rules and regulations of the SEC with respect thereto, present fairly in all material respects, in conformity with
GAAP applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto), the consolidated
financial position of the Company and Company Subsidiaries as of the dates thereof and their consolidated results of operations and cash
flows for the periods then ended (subject to normal, recurring and immaterial year-end audit adjustments in the case of any unaudited
interim financial statements). Such consolidated financial statements have been prepared from, and are in accordance with, in all material
respects, the books and records of the Company and the Company Subsidiaries.

From January 1, 2021 to the date of this Agreement, the Company has not received written notice from the SEC or any other
Governmental Authority indicating that any of its accounting policies or practices are or may be the subject of any review, inquiry,
investigation or challenge by the SEC or any other Governmental Authority.

4.9 Disclosure Documents.

The information relating to the Company and each Company Subsidiary that is expressly provided by the Company, any Company Subsidiary or
any of their respective Representatives for inclusion or incorporation by reference in the Registration Statement or the Proxy Statement/Prospectus
will not (a) in the case of the Registration Statement, at the time the Registration Statement or any amendment or supplement thereto becomes
effective and (b) in the case of the Proxy Statement/Prospectus, at the time the Proxy Statement/Prospectus or any amendment or supplement
thereto is first mailed to the shareholders of the Company and at the time of the Company Shareholder Meeting, contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading. The Proxy Statement/Prospectus (except for the portions thereof that relate to Parent or any of its Subsidiaries)
will comply in all material respects with the applicable provisions of the Securities Exchange Act and the rules and regulations thereunder.

4.10 Absence of Certain Changes.

@

(b)

Since the Company Balance Sheet Date through the date of this Agreement, (i) the business of the Company and the Company Subsidiaries
has been conducted in all material respects in the ordinary course of business consistent with past practice and (ii) there has not occurred a
Company Material Adverse Effect.

Since the Company Balance Sheet Date through the date of this Agreement, there has not been any action taken by the Company or any
Company Subsidiary that, if taken during the period from the date of this Agreement through the Effective Time without Parent’s consent,
would constitute a breach of subsections (a)-(d), (h), (j), (0) or, solely to the extent relating to the matters covered in such subsections,

(v) of Section 6.1.
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4.11 No Undisclosed Liabilities.

4.12

4.13

4.14

There are no liabilities or obligations of the Company or any Company Subsidiary of any kind whatsoever, whether accrued, contingent, absolute,
determined, determinable or otherwise, other than (a) liabilities or obligations disclosed and provided for in the Company Balance Sheet or in the
notes thereto, (b) liabilities or obligations incurred in the ordinary course of business consistent with past practice since the Company Balance
Sheet Date, (¢) liabilities arising in connection with the Transactions and (d) other liabilities or obligations that would not be, individually or in the
aggregate, material to the Company and the Company Subsidiaries taken as a whole. There are no off-balance sheet arrangements of any type
pursuant to any off-balance sheet arrangement required to be disclosed pursuant to Item 303(a)(4) of Regulation S-K promulgated under the
Securities Act (“Regulation S-K”) that have not been so described in the Company SEC Documents.

Litigation.

There is no material Proceeding existing, pending against, or, to the Knowledge of the Company, threatened in writing against the Company or
any of the Company Subsidiaries, or any of their respective properties or assets, or, to the Knowledge of the Company, any present or former
officer or director of the Company or any of the Company Subsidiaries in such individual’s capacity as such and neither the Company nor any of
the Company Subsidiaries, nor any of their respective properties or assets, is subject to any outstanding Order. As of the date hereof, there is no
existing, pending or, to the Knowledge of the Company, Proceeding threatened in writing against the Company or outstanding Order against the
Company that challenges the validity or propriety, or seeks to prevent or materially delay consummation of the Integrated Mergers.

Permits.

Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the
Company and each Company Subsidiary hold all Governmental Authority consents necessary for the operation of their respective businesses (the
“Company Permits”). All Company Permits are in full force and effect, except where the failure to be in full force and effect would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. The Company and each Company
Subsidiary are and since January 1, 2021, have been in compliance with the terms of the Company Permits, except for failures to comply that have
not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. There is no
Proceeding pending, or, to the Knowledge of the Company, threatened in writing that seeks, or, to the Knowledge of the Company, any existing
condition, situation or set of circumstances that would reasonably be expected to result in, the revocation, cancellation, termination, non-renewal
or adverse modification of any Company Permit, except where such revocation, cancellation, termination, non-renewal or adverse modification
has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Compliance with Applicable Laws.

(a) The Company and each Company Subsidiary are, and since January 1, 2021 have been, in compliance with all Applicable Laws and are
not in default under or in violation of any Applicable Laws, except where the failure to comply with such Applicable Laws would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. None of
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(b)

(©)

(d)

the Company nor any Company Subsidiary has been debarred, suspended or otherwise made ineligible from doing business with the
United States government or any other Governmental Authority.

Neither the Company nor any Company Subsidiary is a party to any agreement or settlement with any Governmental Authority with
respect to any actual or alleged violation of any Applicable Law, except for agreements and settlements that are not material to the
Company or any Company Subsidiary.

Except as set forth in Section 4.14(c) of the Company Disclosure Schedule:

(M)

(ii)

(iii)

(iv)

V)

the Company, each Company Subsidiary, and each of their respective directors, officers, employees and, to the Knowledge of the
Company, agents and representatives is, and has since January 1, 2019 been, in compliance with applicable Anti-Corruption Laws
and Anti-Money Laundering Laws;

neither the Company nor any Company Subsidiary, nor any of their respective directors, officers, employees and, to the Knowledge
of the Company, agents and representatives is, or has since January 1, 2019 been, subject to any actual, pending or threatened in
writing civil, criminal or administrative actions, suits, demands, claims, hearings, notices of violation, investigations, Proceedings,
demand letters, settlements or enforcement actions, or made any voluntary disclosures to any Governmental Authority, involving the
Company or any Company Subsidiary, in any way relating to applicable Anti-Corruption Laws or Anti-Money Laundering Laws;

neither the Company nor any Company Subsidiary, nor any of their respective directors, officers, employees and, to the Knowledge
of the Company, agents and representatives is a Sanctioned Person;

neither the Company nor any Company Subsidiary, nor any of their respective directors, officers, employees and, to the Knowledge
of the Company, agents and representatives (a) has, since January 1, 2019, violated or is in violation of applicable Sanctions, (b) is
engaging in any dealings, transactions, activity or conduct which could result in it becoming a Sanctioned Person, (c) is subject to
any actual, pending or threatened civil, criminal or administrative actions, suits, demands, claims, hearings, notices of violation,
investigations, Proceedings, demand letters, settlements or enforcement actions, or made any voluntary disclosures to any
Governmental Authority, involving the Company or any Company Subsidiary, in any way relating to applicable Sanctions or (d) is
engaging in any dealings, transactions, activity or conduct with, involving or for the benefit of, any Sanctioned Person; and

no officer, director or employee of the Company or any Company Subsidiary is a Government Official.

The Company and Company Subsidiaries have in place policies, procedures and controls that are reasonably designed to promote and
ensure compliance with applicable Anti-Corruption Laws and Sanctions.

Section 4.14(¢e) of the Company Disclosure Schedule sets forth a list of all material mobile assets owned by the Company or any Company
Subsidiary that are located in a state with a motor vehicle or other applicable statute that requires certain mobile assets to be subject to a
certificate of title,
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certificate of ownership or other registration certificate (collectively, “Registration Certificates”) issued under the certificate of title or
other similar laws of any state, province or other jurisdiction for such mobile asset (“Registrable Mobile Assets”). The Company and
Company Subsidiaries have good and valid title to and are, and since January 1, 2021, have been, in compliance with all applicable titling
requirements with respect to all such Registrable Mobile Assets.

4.15 Material Contracts.

@

Section 4.15(a) of the Company Disclosure Schedule sets forth a list as of the date of this Agreement of each of the following Contracts to
which the Company or any Company Subsidiary is a party or by which it is bound (each such Contract listed or required to be so listed,
and each of the following Contracts to which the Company or any Company Subsidiary becomes a party or by which it becomes bound
after the date of this Agreement, a “Company Material Contract”):

(i)
(i)

(iif)

(iv)

™)

(vi)

any Contract that is a “material contract” as such term is defined in Item 601(b)(10) of Regulation S-K;

any Contract that (A) limits or purports to limit, in any material respect, the freedom of the Company or any Company Subsidiary to
engage or compete in any line of business or with any Person or in any area or that would so limit or purport to limit, in any material
respect, such freedom of the Surviving Company, Parent, the Company or any of their respective Affiliates after the Effective Time,
(B) contains any material exclusivity or “most favored nation” obligations or restrictions or similar provisions that are binding on the
Company or any Company Subsidiary (or, after the Effective Time, that would be binding on the Surviving Company, Parent or any
of their respective Affiliates), (C) otherwise limits or restricts, in any material respect, the Company or any Company Subsidiary (or,
after the Effective Time, the Surviving Company, Parent or any of their respective Affiliates) from hiring or soliciting any Person for
employment, or (D) levies a fine, charge or other payment for doing any of the foregoing;

promissory notes, loan agreements, indentures, evidences of Indebtedness or other instruments providing for or relating to the
lending of money, including any sale and leaseback transactions, capitalized leases and other similar financing arrangements or that
provides for the guarantee, support, indemnification, assumption or endorsement by the Company or any Company Subsidiary of, or
any similar commitment by the Company or any Company Subsidiary with respect to the obligations, liabilities or Indebtedness of
any other Person, in each case in a principal amount in excess of $1,000,000;

any Contract (other than the Company Credit Facilities) restricting the payment of dividends or the making of distributions to
shareholders of the Company or the repurchase of stock or other equity of the Company;

any Contract that would require the disposition of any material assets or line of business of the Company or any Company
Subsidiary as a result of the consummation of the Integrated Mergers;

any joint venture, profit-sharing, partnership, strategic alliance, collaboration or other similar agreements;
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(b)

(vi)

(viii)

(ix)

)

(xi)

(xii)

(xiii)
(xiv)

(xv)

(xvi)

any Contract pursuant to which the Company or any Company Subsidiary receives from any Third Party a license or similar right to
any Intellectual Property that is material to the Company or any Company Subsidiary, other than licenses with respect to
non-customized Software that (A) is generally available and licensed pursuant to standard commercial terms, and (B) with an annual
cost of less than $250,000;

any Contract pursuant to which the Company or any Company Subsidiary grants to any Third Party a license or similar right to any
Intellectual Property that is material to the Company or any Company Subsidiary, other than non-exclusive licenses granted in the
ordinary course of business;

Contracts with (A) the top ten (10) customers of the Company based on revenues for the fiscal year ended December 31, 2022 and
the nine months ended September 30, 2023 and (B) the top ten (10) vendors of the Company based on costs for the year ended
December 31, 2022 and the nine months ended September 30, 2023;

any Related Party Contract;

any Contract involving the settlement of any action or action threatened in writing (or series of related actions) (other than any
actions covered by insurance) that will (A) involve payments after the date hereof in excess of $500,000 or (B) impose material
monitoring or reporting obligations outside the ordinary course of business consistent with past practice;

any Contract for the purchase or sale of real property, in each case entered into or completed on or after January 1, 2021 in excess of
$5,000,000;

any Leases which provide for annual lease payments in excess of $200,000;
any collective bargaining agreement;

any Contract that grants any right of first refusal, right of first offer or similar right with respect to any material assets, rights or
properties of the Company or any Company Subsidiary (other than any such Contracts that are terminable by the Company or any
Company Subsidiary on ninety (90) days or less notice without any required material payment or other material conditions, other
than the condition of notice); and

any Contract that relates to the acquisition or disposition of any business or asset (other than any Contract or arrangement that
provides solely for the acquisition of equipment or products in the ordinary course of business) and under which the Company or any
Company Subsidiary has a material continuing obligation, including any material “earn-out” or similar contingent payment
obligations.

The Company has made available to Parent a true, correct and complete copy of each Material Contract. All of the Company Material
Contracts are, subject to the Bankruptcy and Equity Exceptions, valid and binding obligations of the Company or a Company Subsidiary
(as the case may be) and, to the Knowledge of the Company, each of the other parties thereto, and in full force and effect and enforceable
in accordance with their respective terms against the Company or Company Subsidiaries (as the case may be) and, to the Knowledge of the
Company, each of the other parties thereto (except for such Company Material Contracts that are terminated after the date of this
Agreement in accordance with Section 6.1(k)), except where the failure to be valid and binding obligations and in full force and effect and
enforceable has not had and would not
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4.16 Taxes.

reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. To the Knowledge of the Company,
no Person is seeking to terminate or challenge the validity or enforceability of any Company Material Contract. Neither the Company nor
any Company Subsidiary, nor to the Knowledge of the Company, any of the other parties thereto has violated any provision of, or
committed or failed to perform any act that (with or without notice, lapse of time or both) would constitute a default under any provision
of, and neither the Company nor any Company Subsidiary has received written notice that it has violated or defaulted under, any Company
Material Contract, except for those violations and defaults (or potential defaults) that have not had and would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect.

Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect:

(@)

(b)

(©

(d)

®

(2

All Tax Returns required by Applicable Law to be filed with any Taxing Authority by, or on behalf of, the Company or any Company
Subsidiary have been filed when due (giving effect to all extensions and whether or not shown as due on any Tax Return) in accordance
with all Applicable Law, and all such Tax Returns are true, correct and complete.

The Company and each of the Company Subsidiaries has paid (or has had paid on its behalf) or has withheld and remitted to the
appropriate Taxing Authority all Taxes due and payable, or (i) where payment is not yet due, has established (or has had established on its
behalf and for its sole benefit and recourse) in accordance with GAAP an adequate accrual or (ii) where payment is being contested in
good faith pursuant to appropriate procedures, has established (or has had established on its behalf and for its sole benefit and recourse) in
accordance with GAAP an adequate reserve, in each case for all Taxes through the end of the last period for which the Company and the
Company Subsidiaries ordinarily record items on their respective books and records.

All federal income Tax Returns of the affiliated group of which the Company is the common parent through the Tax year ended
December 31, 2019 have been examined and closed or are Tax Returns with respect to which the applicable period for assessment under
Applicable Law, after giving effect to extensions or waivers, has expired.

Neither Company nor any of the Company Subsidiaries (or any member of any affiliated, consolidated, combined or unitary group of
which Parent or any of its Subsidiaries is or has been a member) has granted any extension or waiver of the limitation period applicable to
the assessment or collection of any federal, state, or non-U.S. income Tax.

There is no Proceeding (including an audit) pending or, to the Knowledge of the Company, threatened in writing against or with respect to
the Company or the Company Subsidiaries in respect of any Tax or Tax asset which remains unresolved.

There are no requests for rulings or determinations in respect of any Tax or Tax asset pending between the Company or any Company
Subsidiary and any Taxing Authority.

During the two (2)-year period ending on the date of this Agreement, the Company was not a distributing corporation or a controlled
corporation in a transaction intended to be governed by Section 355 of the Code.

48



4.17

(h)

(@)

0

(k)

M

(m)

(n)

There are no Liens for Taxes (other than Permitted Liens) upon any of the assets of the Company or any Company Subsidiary.

No claim has been made in writing by any Taxing Authority in a jurisdiction where the Company and/or the Company Subsidiaries do not
file Tax Returns that the Company or any Company Subsidiary is or may be subject to taxation by, or required to file any Tax Return in,
that jurisdiction.

Neither the Company nor any Company Subsidiary (1) has been a member of an affiliated, consolidated, combined or unitary group other
than one of which the Company or any Company Subsidiary was the common parent, (2) is party to any Tax Sharing Agreement (other
than any such agreement solely between the Company and Company Subsidiaries), or (3) has any liability for the Taxes of any Person
(other than the Company or any Company Subsidiary) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local
or non-U.S. Law) or any Tax Sharing Agreement or as a transferee or successor.

Neither the Company nor any Company Subsidiary has taken or agreed to take any action or has knowledge of any fact or circumstance
that could reasonably be expected to prevent the Integrated Mergers from qualifying as a reorganization within the meaning of
Section 368(a) of the Code.

Except as set forth in Section 4.16(]) of the Company Disclosure Schedule, neither the Company nor any Company Subsidiary has

(i) deferred any Taxes under Section 2303 of the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”), (ii) claimed any
Tax credit under Section 2301 of the CARES Act or Sections 7001-7003 of the Families First Coronavirus Response Act, as may be
amended, or (iii) applied for or received any loan under the Paycheck Protection Program under the CARES Act (or, in each case, any
similar provision of U.S. or non-U.S. Law).

All material Taxes required to have been withheld and remitted by the Company or any of its Subsidiaries under applicable Law, including
in connection with amounts paid or owing to any employee, independent contractor, creditor, equity holder or other third party, have been
withheld or collected and, to the extent required, have been timely paid over to the appropriate Taxing Authority, and all material Tax
Returns, including any IRS Forms W-2 and 1099 and other applicable forms, required with respect thereto have been properly completed
and timely filed in all material respects.

Neither the Company nor any of its Subsidiaries has participated or engaged in, or is otherwise required to make any disclosure with the
IRS with respect to, any transaction that constitutes a “listed transaction” pursuant to Treasury Regulations Section 1.6011-4(b)(2) (or any
analogous, comparable or similar provision of state, local or non-U.S. Law).

Employees and Employee Benefit Plans.

@

Section 4.17 of the Company Disclosure Schedule sets forth a true and complete list as of the date of this Agreement of each material
Company Employee Plan. With respect to each material Company Employee Plan, the Company has made available to Parent, as
applicable, (i) a copy of such plan and all amendments thereto (or where such Company Employee Plan has not been reduced to writing, a
written summary of the material terms thereof); (ii) each trust, insurance or other funding arrangement; (iii) each summary plan description
and summary of material modifications; (iv) the three most recently filed IRS Forms 5500; (v) the most recent favorable determination or
opinion letter from the IRS; (vi) actuarial reports and financial statements with
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respect to the three most recently completed plan years; and (vii) all material notices, letters or other correspondence received from or
provided to the Department of Labor, the PBGC, the IRS or any other Governmental Authority during the past year. No Company
Employee Plan that is an employee stock ownership plan has borrowed money to purchase Company Common Stock for such plan.

Neither the Company nor any of its ERISA Affiliates (nor any predecessor of any such entity) sponsors, maintains, administers or
contributes to (or has any obligation to contribute to), or has in the past 6 years, sponsored, maintained, administered or contributed to (or
had any obligation to contribute to), any plan subject to Title [V of ERISA, including any multiemployer plan, as defined in Section 3(37)
of ERISA.

Each Company Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination or
opinion letter from the IRS and, to the Knowledge of the Company, no circumstances exist that would reasonably be expected to result in
any such letter being revoked. Each trust created under any such Company Employee Plan is exempt from Tax under Section 501(a) of the
Code and has been so exempt since its creation.

Except as set forth on Section 4.17(d) of the Company Disclosure Schedule, neither the Company nor any of its ERISA Affiliates have

(i) incurred or reasonably expects to incur, either directly or indirectly, any material liability under Title I or Title IV of ERISA or related
provisions of the Code or applicable local Law relating to employee benefit plans; (ii) failed to timely pay premiums to the PBGC;

(ii1) withdrawn from any Company Employee Plan; (iv) engaged in any transaction which would give rise to liability under Section 4069
or Section 4212(c) of ERISA; (v) incurred taxes under Section 4971 of the Code with respect to any plan; or (vi) participated in a multiple
employer welfare arrangement (MEWA).

Since January 1, 2021, each Company Employee Plan has been maintained in compliance in all material respects with its terms and all
Applicable Law, including ERISA and the Code. No material Proceeding (other than routine claims for benefits) is pending against or, to
the Knowledge of the Company, is threatened against any Company Employee Plan before any court or any Governmental Authority,
including the IRS, the Department of Labor or the PBGC. To the Knowledge of the Company, no events have occurred with respect to any
Company Employee Plan that would reasonably be expected to result in the assessment of any excise taxes or penalties against the
Company or any Company Subsidiary.

Except as provided in set forth in Section 4.17(f) of the Company Disclosure Schedule, with respect to each current or former Company
Service Provider, neither the execution of this Agreement nor the consummation of the Transactions will, either alone or together with any
other event: (i) entitle any such individual to any payment or benefit, including any bonus, retention, change in control or severance
payment or benefit; (ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise)
of compensation or benefits under, or increase the amount payable or trigger any other obligation under, any Company Employee Plan; or
(iii) limit or restrict the right of the Company or any Company Subsidiary or, after the Closing, Parent or the Surviving Company to merge,
amend or terminate any Company Employee Plan.

Without limiting the generality of Section 4.17(f), and except as set forth in Section 4.17(g), of the Company Disclosure Schedule, no
amount paid or payable (whether in cash, in property, or in the form of benefits) by the Company or any Company Subsidiary in
connection with the Transactions (either solely as a result thereof or as a result of such transactions in conjunction with any other
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event) will be an “excess parachute payment” within the meaning of Section 280G of the Code. Neither the Company nor any of its
Subsidiaries has any obligation to gross-up, indemnify or otherwise reimburse any current or former Company Service Provider for any
Tax incurred by such individual, including under Sections 409A, 457A or 4999 of the Code.

Except as set forth on Section 4.17(h) of the Company Disclosure Schedule, no Company Employee Plan provides or has any obligation to
provide retiree health, retiree life insurance or other retiree welfare benefits (“Retiree Benefits”) to any individual for any reason, and
neither the Company nor any Company Subsidiary has any liability to provide post-termination or retiree health benefits to any individual
or ever represented, promised or contracted to any individual that such individual would be provided with post-termination or retiree health
benefits (other than coverage mandated by Applicable Law). Any Company Employee Plan providing for Retiree Benefits may be
terminated after the Closing without material liabilities to the Parent, the Company or any of their Affiliates.

There has been no amendment to, written interpretation of or announcement (whether or not written) by the Company or any of its
Affiliates relating to, or making a change in employee participation or coverage under, any Company Employee Plan that would materially
increase the expense of maintaining such plan above the level of expense incurred in respect thereof for the fiscal year ended on the
Company Balance Sheet Date.

Each Company Employee Plan that is subject to Section 409A of the Code has been administered in compliance with its terms and the
operational and documentary requirements of Section 409A of the Code and all applicable regulatory guidance (including notices, rulings
and proposed and final regulations) thereunder.

With respect to any Company Employee Plan covered by Subtitle B, Part 4 of Title I of ERISA or Section 4975 of the Code, no
non-exempt prohibited transaction has occurred that has caused or would reasonably be expected to cause the Company or any Company
Subsidiary to incur any material liability under ERISA or the Code.

Each Non-US Company Employee Plan (i) has been maintained in material compliance with its terms and Applicable Law in all material
respects, (ii) if intended to qualify for special tax treatment, meets all the requirements for such treatment, and (iii) if required, to any
extent, to be funded, book-reserved or secured by an insurance policy, is fully funded, book-reserved or secured by an insurance policy, as
applicable, based on reasonable actuarial assumptions in accordance with applicable accounting principles.

Matters.

Section 4.18(a) of the Company Disclosure Schedule contains a list of all Company Service Providers as of the close of business on the
date that is two (2) Business Days prior to date hereof, and sets forth for each such individual the following: (i) name; (ii) title or position
(including whether full-time or part-time); (iii) hire or retention date; (iv) current annual base compensation rate or contract fee;

(v) commission, bonus or other incentive-based compensation; and (vi) a description of the fringe benefits provided to each such individual
as of the date hereof. As of the date hereof, all compensation, including wages, commissions, bonuses, fees and other compensation,
payable to all Company Service Providers for services performed on or prior to the date hereof have been paid in full and there are no
outstanding agreements, understandings or commitments of the Company with respect to any compensation, commissions, bonuses or fees.
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The Company and the Company Subsidiaries are, and since January 1, 2021 have been, in compliance in all material respects with all
Applicable Laws relating to labor and employment, including those relating to labor relations, fair employment practices, wages, hours,
overtime, employee classification, discrimination, reasonable accommodation, disability rights or benefits, harassment, sexual misconduct,
retaliation, civil rights, affirmative action, work authorization, immigration, safety and health, information privacy, data protection and
security, workers compensation, continuation coverage under group health plans, immigration, child labor, hiring, promotion and
termination of employees, working conditions, meal and break periods, privacy, health and safety, workers’ compensation, leaves of
absence, paid sick leave and unemployment insurance, wage payment and the payment and withholding of Taxes. All individuals
characterized and treated by the Company as independent contractors or consultants are properly treated as independent contractors under
all applicable Laws in all material respects. All employees of the Company classified as exempt under the Fair Labor Standards Act and
state and local wage and hour laws are properly classified in all material respects. The Company is in compliance with and since January 1,
2021 has materially complied with all immigration laws, including Form I-9 requirements and any applicable mandatory E-Verify
obligations.

Except as set forth on Section 4.18(c) of the Company Disclosure Schedule, since January 1, 2021, to the Knowledge of the Company

(1) no allegations of sexual harassment or other sexual misconduct have been made against any employee of the Company or any Company
Subsidiary who manages or supervises or, at any time, managed or supervised two (2) or more employees, and (ii) there are no Proceedings
pending or, to the Knowledge of the Company, threatened in writing related to any allegations of sexual harassment or other sexual
misconduct by any officer of the Company or any Company Subsidiary. Since January 1, 2021, neither the Company nor any Company
Subsidiary has entered into any settlement agreements related to allegations of sexual harassment or other sexual misconduct by any
employee of the Company or any Company Subsidiary.

There is no claim, demand, lawsuit, arbitration, audit, notice of violation, proceeding, litigation, subpoena, investigation or similar action
against the Company pending or, to the Knowledge of the Company, threatened to be brought or filed, by or with any Governmental
Authority in connection with the alleged violation of any employment-related 