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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 4, 2026

SiTime Corporation

(Exact name of Registrant as Specified in Its Charter)

Delaware 001-39135 02-0713868
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

5451 Patrick Henry Drive

Santa Clara, California 95054
(Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area Code: (408) 328-4400

(Former Name or Former Address, if Changed Since Last Report)

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

O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Common Stock, $0.0001 par value per share SITM The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company [

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




Item 1.01 Entry into a Material Definitive Agreement
Asset Purchase Agreement

On February 4, 2026, SiTime Corporation, a Delaware corporation (“SiTime” or the “Company”) entered into an Asset Purchase Agreement (the “Asset
Purchase Agreement”) with Renesas Electronics America Inc., a California corporation (“Renesas”), pursuant to which Renesas will and will cause
certain of its affiliates to sell, transfer, assign and convey to SiTime all of their right, title and interest in, to and under certain assets related to the timing
business of Renesas Electronics Corporation (the “Business”) for an aggregate purchase price of approximately $1,500,000,000 in cash (“Cash
Consideration”) and 4,130,644 shares of common stock, $0.0001 par value per share, of SiTime (“Common Stock™ and such consideration, the “Stock
Consideration”), subject to certain adjustments as set forth in the Asset Purchase Agreement (the “Acquisition”).

The number of shares subject to the Stock Consideration will be determined based on the volume-weighted average price of SiTime Common Stock for
the period of 10 consecutive trading days ending on the third full trading day prior to the consummation of the Acquisition (the “Closing”), subject to a
floor price of $308.6686 and a ceiling price of $417.6104.

The Closing is subject to the satisfaction of certain customary conditions, including the accuracy of each party’s representations and warranties as of the
Closing, subject in certain instances, to certain materiality and other thresholds, the performance by each party of its obligations and covenants under the
Asset Purchase Agreement in all material respects, the expiration or termination of the applicable waiting periods under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the receipt of other governmental approvals in certain foreign jurisdictions (collectively, the “Requisite
Approvals”).

The Asset Purchase Agreement contains various representations and warranties and covenants by the parties to such agreement. SiTime and Renesas
have agreed to enter into related agreements ancillary to the Acquisition that will become effective upon the consummation of the Acquisition, including
certain documents related to intellectual property matters, transition services and resale registration rights.

The Asset Purchase Agreement contains certain customary termination rights in favor of each of SiTime and Renesas and it may be terminated by either
party if the Closing has not occurred by November 4, 2026, subject to (i) an automatic three month extension (the “First Extended End Date”) and (ii) an
automatic six month extension after the First Extended End Date, in each case only if all conditions required for Closing have been satisfied at such time
except for the receipt of the Requisite Approvals, unless such party’s material breach of the Asset Purchase Agreement caused or resulted in the failure
of the Closing to have occurred. In connection with a termination of the Asset Purchase Agreement, SiTime may be required to pay a termination fee to
Renesas of either $150.0 million or $75.0 million under specified circumstances.

The foregoing description of the Asset Purchase Agreement set forth herein is subject to, and qualified in its entirety by reference to, the full text of the
Asset Purchase Agreement, a copy of which is attached as Exhibit 2.1 hereto and is incorporated by reference herein. The Asset Purchase Agreement has
been attached to provide investors with information regarding its terms. It is not intended to provide any other factual information about SiTime,
Renesas, or the Business. In particular, the assertions embodied in the representations and warranties in the Asset Purchase Agreement were made as of a
specified date, are modified or qualified by information in a confidential disclosure schedule prepared by Renesas in connection with the execution and
delivery of the Asset Purchase Agreement, may be subject to a contractual standard of materiality different from what might be viewed as material to
stockholders, or may have been used for the purpose of allocating risk between the parties. Accordingly, the representations and warranties in the Asset
Purchase Agreement are not necessarily characterizations of the actual state of facts about SiTime, Renesas or the Business at the time such
representations and warranties were made or otherwise and should only be read in conjunction with the other information that SiTime or Renesas makes
publicly available in reports, statements and other documents filed with the U.S. Securities and Exchange Commission, as applicable.



Debt Commitment Letter

In connection with its entry into the Asset Purchase Agreement, on February 4, 2026, the Company entered into a debt financing commitment letter (the
“Commitment Letter”’) with Wells Fargo Securities, LLC and Wells Fargo Bank, National Association (collectively, “Wells Fargo”), pursuant to which
Wells Fargo has committed to provide the Company with debt financing to fund a portion of the Cash Consideration in an aggregate principal amount of
up to $900.0 million in the form of a 364-day senior secured bridge loan facility (the “Bridge Facility™), subject to customary conditions. Subject to
market conditions and other factors, in lieu of all or a portion of the Bridge Facility, the Company may fund a portion of the Acquisition consideration
through one or more bank financing or capital markets transactions. The consummation of the Acquisition is not conditioned on the availability of the
Bridge Facility or any alternative financing. The foregoing description of the Commitment Letter set forth herein is subject to, and qualified in its
entirety by reference to, the full text of the Commitment Letter, a copy of which is attached as Exhibit 10.1 hereto and is incorporated by reference
herein.

Item 7.01 Regulation FD Disclosure
Press Release

A copy of the press release announcing the above-referenced transaction is furnished as Exhibit 99.1 to this Current Report on Form 8-K (this “Current
Report™).

Investor Call

SiTime management will host a conference call on Wednesday, February 4, 2026, at 2:00 p.m. Pacific Time. This call will be available by webcast at
https://investor.sitime.com/events-and-presentations/events or by phone as set forth in the press release furnished as Exhibit 99.1 to this Current Report.

A copy of the presentation is also furnished as Exhibit 99.2 to this Current Report.

Forward-Looking Statements

The information set forth in this Current Report contains certain ‘‘forward-looking statements,” within the meaning of Section 274 of the Securities Act
of 1933, and Section 21E of the Securities Exchange Act of 1934, which include information concerning the structure, timing, and completion of the
proposed transaction, the Company s cash position and business strategy following the closing of the transaction and cash runway, the Company s
plans, objectives, goals, strategies, future revenues, financial position, capital expenditures, the anticipated timing of closing and other information that
is not historical information. Forward-looking statements can be identified by words such as “outlook,” ‘‘forecast,” “estimates,” “expects,’
“anticipates,” 7 7 believes,” “will,” and variations of such words or similar expressions. All forward-looking statements

o s

o »

‘projects,” “plans,” “intends,
are based upon current expectations and beliefs and various assumptions. There can be no assurance that the Company will realize these expectations
or that these beliefs will prove correct. There are a number of risks and uncertainties that could cause actual results to differ materially from the results
expressed or implied by the forward-looking statements contained herein. These include, but are not limited to: the Company's ability to obtain
regulatory approval for, and satisfy closing conditions to, the transactions, the timing of closing thereof, unexpected costs, charges or expenses resulting
from the transaction, potential adverse reactions or changes to business relationships resulting from the announcement or completion of the transaction,
and the Company s ability to realize the anticipated benefits of the transactions described herein. Numerous other factors, many of which are beyond the
Company s control could cause actual results to differ materially from those expressed as forward-looking statements. Other risk factors include those
that are discussed under the heading “Risk Factors” in the Company s Annual Report on Form 10-K for the year ended December 31, 2024 and other
filings made with the Securities and Exchange Commission. Any forward-looking statement speaks only as of the date on which it is made, and the
Company undertakes no obligation to update any forward-looking statements to reflect events or circumstances after the date the on which it is made or
to reflect the occurrence of anticipated or unanticipated events or circumstances. Nothing in this Current Report should be regarded as a representation
by any person that the forward-looking statements set forth therein will be achieved or that any of the contemplated results of such forward-looking
statements will be achieved. You should not place undue reliance on forward-looking statements in this Current Report, which speak only as of the date
they are made and are qualified in their entirety by reference to the cautionary statements herein.



Item 9.01 Financial Statements and Exhibits.

(d) The following exhibits are being furnished herewith:

Exhibit

Number

2.1%* Asset Purchase Agreement, dated as of February 4, 2026, by and between SiTime Corporation and Renesas Electronics America Inc.

10.1 Commitment Letter, dated as of February 4, 2026, by and among_SiTime Corporation, Wells Fargo Securities, LLC and Wells Fargo Bank,
National Association.

99.1* Press Release dated February 4, 2026**

99.2* Investor Presentation dated February 4, 2026**

104 Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document).

* Pursuant to Item 601(a)(5) of Regulation S-K promulgated by the SEC, certain schedules and attachments to this exhibit have been omitted
because they do not contain information material to an investment or voting decision and that information is not otherwise disclosed in the exhibit.

**  The information in Item 7.01 of this Current Report, including Exhibits 99.1 and 99.2 furnished thereunder, is being furnished and shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the
liabilities of such section. The information in Item 7.01 this Current Report, including the exhibits furnished thereunder, shall not be incorporated
by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, regardless of any incorporation by reference
language in any such filing. The disclosure in Item 7.01 of this Current Report will not be deemed an admission as to the materiality of any
information in such item in this Current Report that is required to be disclosed solely by Regulation FD.



SIGNATURES

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

SiTime Corporation

Date: February 4, 2026 By: /s/ Vincent P. Pangrazio

Vincent P. Pangrazio
Executive Vice President, Chief Legal Officer and
Corporate Secretary
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ASSET PURCHASE AGREEMENT
This Asset Purchase Agreement dated as of February 4, 2026 (this “Agreement”), is entered into between Renesas Electronics America
Inc., a California corporation (“Seller”), and SiTime Corporation, a Delaware corporation (‘“Purchaser”). Capitalized terms used herein without

definition have the respective meanings assigned to them in Article 1.

WHEREAS, Seller is the direct or indirect parent or an Affiliate of each other Divesting Entity that holds Transferred Assets, and Seller
and such other Divesting Entities collectively own all of the Transferred Assets;

WHEREAS, the Divesting Entities are engaged in the Business;
WHEREAS, Seller wishes to sell and assign, and to cause the other Divesting Entities to sell and assign, to Purchaser, and Purchaser
wishes to purchase and assume from the Divesting Entities, the Transferred Assets and Assumed Liabilities, subject to the terms and conditions set forth

herein; and

WHEREAS, each employee listed on Schedule A (each, a “Key Employee”) has executed and delivered to Purchaser an employment
agreement and other required employment documents required to be entered into with Purchaser.

NOW, THEREFORE, in consideration of the premises and the mutual agreements and covenants hereinafter set forth, and intending to be

legally bound, the parties hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. As used in this Agreement, the following terms shall have the following meanings:

“2025 and 2024 Audited Financial Statements” has the meaning set forth in Section 6.20(a).
“2026 Audited Financial Statements” has the meaning set forth in Section 6.20(b).

“Accounting Standards” means International Financial Reporting Standards, comprising the accounting standards and interpretations
issued, adopted, and/or approved by the International Accounting Standards Board.

“Acquired Patent License Agreement” means the Acquired Patent License Agreement, dated as of the Closing Date, by and between
Seller and Purchaser, in substantially the form attached as Exhibit A.

“Acquisition” means the purchase and sale of the Transferred Assets and the assumption of the Assumed Liabilities pursuant to this
Agreement.



“Acquisition Transaction” shall mean any transaction involving, directly or indirectly, the sale, assignment or other disposition of all or
any material portion of the Transferred Assets, other than disposal of inventory or obsolete equipment in the ordinary course of business consistent with
past practices.

“Affiliate” means, with respect to any party, any Person or entity controlling, controlled by or under common control with such party. For
purposes of this definition, “control” means, with respect to any entity, the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such entity, whether through the ownership of voting securities (or other ownership interest), by contract or
otherwise.

“Agreement” has the meaning set forth in the preamble.

“Allocation” has the meaning set forth in Section 11.1(a).

“Ancillary Agreements” means the Bill of Sale and Assignment and Assumption Agreement, the Transition Services Agreement, the IP
Agreements, the Local Transfer Agreements, the Registration Rights Agreement and any other agreements and instruments to be executed and delivered
by the parties hereto or their respective Affiliates in connection with the transactions contemplated by this Agreement.

“Anti-Corruption Laws” has the meaning set forth in Section 4.22.

“Assumed Liabilities” has the meaning set forth in Section 2.3.

“Attorney-Client Information” means information or documents of the Divesting Entities protected under the attorney-client privilege,
solicitor-client privilege, work product or other attorney-client or solicitor-client confidential information.

“Balance Sheet” has the meaning set forth in Section 4.4(a).

“Bill of Sale” means the Bill of Sale and Assignment and Assumption Agreement, dated as of the Closing Date, by and between Seller and
Purchaser, in substantially the form attached as Exhibit B.

“Business” means the development, fabrication, testing, sales and marketing of the Transferred Products.

“Business Contract” has the meaning set forth in Section 4.8.
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“Business Day” means any day, other than a Saturday or a Sunday, on which commercial banks are not required or authorized to close in
New York City or San Jose, California.

“C Reorg” has the meaning set forth in Section 11.1(a).

“Cash Consideration” has the meaning set forth in Section 3.2(a).

“Cause” means (i) a material breach of an employment agreement or any other written agreement between Purchaser and the Employee,
(i1) gross negligence or gross misconduct in the performance of the Employee’s duties, (iii) the commission of any act or omission constituting
dishonesty or fraud that is injurious to Purchaser or any Affiliate thereof, (iv) any conduct which constitutes a felony or indictable offence under
applicable Law, (v) conduct by the Employee that demonstrates gross unfitness to serve, (vi) failure to attempt in good faith to implement a clear,
reasonable and legal directive of the Employee’s supervisor or manager, or (vii) a breach of fiduciary duty; provided, that if an Employee’s actions or
omissions set forth in this paragraph can be cured, such actions must remain uncured for 30 days after the Employee has been provided with written
notice of the Employee’s obligations to cure such actions or omissions.

“Ceiling Price” has the meaning set forth in the definition of “Purchaser Per Share Stock Value.”

“Chosen Courts” has the meaning set forth in Section 12.10(b).

“Claim” means any claims, demands, actions, suits and causes of action, whether class, individual or otherwise in nature, in law or in
equity.

“Claim Notice” has the meaning set forth in Section 10.3(b)(i).
“Closing” has the meaning set forth in Section 3.1.
“Closing Date” has the meaning set forth in Section 3.1.

“Closing Statement” has the meaning set forth in Section 3.4(a).

“Closing Stock Consideration Number” means the Initial Stock Consideration Number multiplied by (i) the Initial Purchaser Per Share
Stock Value divided by (ii) the Purchaser Per Share Stock Value.

“Code” means the Internal Revenue Code of 1986.

“Competing Business” means the development, fabrication and testing of semiconductor timing products that directly compete with the
Transferred Products.

“Compliant” shall mean, with respect to the Required Financial Information, that (i) such Required Financial Information, taken as a
whole, does not contain any untrue statement of a material fact regarding the Business or omit to state any material fact regarding the Business
necessary in order to make such Required Financial Information, in light of the circumstances under which such statements were made, not misleading,
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(ii) Seller’s independent accountants have consented to the use of their audit opinions related to any financial statements contained in the 2025 and 2024
Audited Financial Statements or the 2026 Audited Financial Statements, as applicable, and not withdrawn any audit opinion included therein or any such
consent, (iii) to the extent the Debt Financing or the Permanent Financing includes any offering or private placement of securities, such financial
statements are sufficient for the delivery of customary comfort letters from Seller’s independent accountants with respect to the financial information of
the Business included in the offering memorandum or prospectus for such Debt Financing or Permanent Financing in connection with the offering of
such securities (subject to the completion by such accountants of customary procedures relating thereto), and (iv) the financial statements included in the
Required Financial Information have not become stale under the applicable requirements of Regulation S-X.

“Confidentiality Agreements” has the meaning set forth in Section 6.3(a).
“Consent” has the meaning set forth in Section 4.3(b).

“Contingent Worker” has the meaning set forth in Section 4.13(j).
“Continuation Period” has the meaning set forth in Section 7.2(a).

“Contract” means any written contract, agreement, lease, sublease, license, sublicense or other legally binding instruments, which is
either unexpired and unterminated, or under which there are surviving obligations relating to the Transferred Assets.

“Copyrights” means copyrights (whether or not registered) and registrations and applications for registration thereof in any jurisdiction,
including all derivative works, moral rights, renewals, extensions, reversions or restorations associated with such copyrights, regardless of the medium

of fixation or means of expression.

“Data Migration” means the migration and transfer of Transferred Data from the possession and control of Seller and the Divesting
Entities to the possession and control of Purchaser as provided in the Data Migration Exhibit.

“Data Migration Exhibit” means Exhibit G (Data Migration).

“Debt Commitment Letter” has the meaning set forth in Section 5.5(a).

“Debt Financing” has the meaning set forth in Section 5.5(a).

“Debt Financing Commitment” has the meaning set forth in Section 5.5(a).

“Deficit Amount” has the meaning set forth in Section 3.4(c).

“Delayed Transferred Employee” has the meaning set forth in Section 7.1(b).

“Design Database” means the complete set of design data for the Transferred Products and any products in development set forth on
Schedule 1.1(a), including, where applicable, (a) pre-layout and pre-synthesis design files and materials (such as schematics, RTL, netlists, constraints,
testbenches, scripts, and related documentation) that remain editable for bug-fixing and modification, (b) simulation files, simulation results, and
verification files and results, (c) post design, validation, characterization, and qualification results, (d) the final mask-ready layout data (including the

GDSII or equivalent format), and (e) process design kit from any foundries used for the design. “Design Database” includes all updates, revisions,
ECOs, and derivative versions of the foregoing.



“Designated Parties” has the meaning set forth in Section 4.20.

“Direct Claim” has the meaning set forth in Section 10.3(b)(i).

“Divesting Entities” means Seller and each of the entities set forth on Schedule 1.1(b).
“Dodd-Frank” has the meaning set forth in Section 5.11.

“Effective Time” has the meaning set forth in Section 3.1.

“Employee” means each employee of Seller or its Affiliates (i) listed in Schedule 1.1(c) (the “Employee Schedule”), (ii) hired after the
date of this Agreement (A) to replace an Employee listed in the Employee Schedule (or any such replacement), (B) to fill a vacancy listed in the

Agreement (the “US TSA Employee”).

“Employee Benefit Plan” means any written or oral plan, program, policy, practice or agreement or arrangement providing for any
retirement, pension, deferred compensation, medical, dental, vision, disability, life, severance, change-in-control, retention, vacation or other leave,
incentive bonus, commissions, fringe benefit, phantom equity, equity or equity-based compensation, or any other compensation or benefits of any kind,
which is sponsored or maintained by Seller or its Affiliates and in which any Employee (or any of their dependents or beneficiaries) is eligible to
participate (whether or not an “employee benefit plan” within the meaning of Section 3(3) of ERISA).

“EOR” means a third party employer of record who has entered into a service agreement with the Purchaser or its designated Affiliate to
employ individuals who provide services to Purchaser or its Affiliates on or following Closing.

“Enforceability Exceptions™ has the meaning set forth in Section 4.2.
“Environmental Laws” means all applicable Laws and Permits relating to pollution, protection of the environment or natural resources.
“Environmental Liabilities” means any liabilities arising under or resulting from any Environmental Laws, the requirements of any

Governmental Entity with regulatory jurisdiction over the enforcement of Environmental Laws, or the Release or threatened Release of Hazardous
Substances.



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

“Estimated Transferred Inventory Amount” has the meaning set forth in Section 3.2(b).

“Exchange Act” has the meaning set forth in Section 5.11.

“Exchange Rate” means the average applicable exchange rate for the conversion of the applicable currency into U.S. Dollars (as reported
on Bloomberg or, if not reported thereby, another authoritative source mutually agreeable by Seller and Purchaser), for the ten (10) Business Day period
ending on (i) the second Business Day prior to the Closing Date with respect to conversions in connection with the determination of Transferred
Inventory Amount or any of the payments to be made at or in connection with the Closing, or (ii) the second Business Day prior to the date of such
conversion for other exchange rate calculations as may be required under this Agreement or any other Transaction Agreement.

“Excluded Assets” has the meaning set forth in Section 2.2.

“Excluded Benefits” has the meaning set forth in Section 7.2(a).

“Excluded Data” has the meaning set forth in Section 2.2(]).

“Excluded Information” means any (i) pro forma financial statements and information, including post-Closing or pro forma cost savings,
synergies, capitalization, ownership or other pro forma adjustments, (ii) any financial projections, (iii) description of all or any portion of the Debt
Financing, including any “description of notes,” and other information customarily provided by Debt Financing Sources or their counsel, (iv) risk
factors relating to all or any component of the Debt Financing, (v) “Management’s Discussion & Analysis (MD&A)” section to be contained in any
document prepared in connection with the Debt Financing and (vi) other information required by Rules 3-09, 3-10, 3-16 and Article 13 of Regulation
S-X, the Compensation Discussion and Analysis or other information required by Item 10, Item 402 or Item 404 of Regulation S-K, XBRL exhibits and
the executive compensation and related person disclosure rules related to SEC Release Nos. 33-8732A, 34-54302A and IC-27444A.

“Excess Amount” has the meaning set forth in Section 3.4(c).

“Existing Stock” has the meaning set forth in Section 6.15(b).

“Export Control Laws” has the meaning set forth in Section 4.21.

“Extent” has the meaning set forth in Section 12.5(a).

“Facility” means the Divesting Entities’ buildings and improvements located on the property that is the subject of the Transferred Lease.

“FCPA” has the meaning set forth in Section 4.22.



“Final Determination” means, with respect to any Taxes, (i) the expiration of the statute of limitations on both assessments and refunds of
such Taxes, or (ii) the final settlement of Taxes through agreement of the parties or by an administrative or judicial decision from which no appeal can
be taken.

“Final Purchase Price” has the meaning set forth in Section 3.4(c).

“Financial Statements” has the meaning set forth in Section 4.4(a).

“Financing Sources” means the Persons that have committed to provide, or agreed to arrange, purchase or place, any of the Debt
Financing or any Permanent Financing or have otherwise entered into agreements in connection with the Debt Financing or any Permanent Financing,
including any lenders, arrangers, bookrunners, underwriters, placement agents or initial purchasers, together with their Affiliates, and any of their or
their Affiliates’ respective, direct or indirect, former, current or future stockholders, managers, members, directors, officers, employees, agents, advisors,
other representatives or assignees.

“Floor Price” has the meaning set forth in the definition of “Purchaser Per Share Stock Value.”

“Fraud” means, with respect to any party hereto, an actual or intentional fraud with respect to the making of representations and
warranties contained in Article IV or Article V, as applicable; provided that such actual and intentional fraud of such party shall only be deemed to exist
if (1) (A) with respect to the representations and warranties contained in Article IV, to the Knowledge of Seller, that the representations and warranties
made by Seller were actually breached when made or (B) with respect to the representations and warranties contained in Article V, Purchaser had actual
knowledge (as opposed to imputed or constructive knowledge) that the representations and warranties made by Purchaser were actually breached when
made, (ii) such representations and warranties were made with the express intent to induce the other party hereto to rely thereon and take action or
inaction to such other party’s detriment, (iii) such reliance and subsequent action or inaction by such other party was justifiable and (iv) such action or
inaction resulted in Losses to such other party. “Fraud” shall only include common law liability for fraud with respect to the making of the
representations and warranties contained in Article IV or Article V, as applicable, and shall exclude equitable fraud, promissory fraud, unfair dealing and
any other fraud-based claim.

“GAAP” has the meaning set forth in Section 6.20(a).
“Governmental Entity” has the meaning set forth in Section 4.3(b).

“Government Official” has the meaning set forth in Section 4.22.
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“Hazardous Substances” means any pollutant, contaminant, chemical, waste, or toxic or hazardous substance or material subject to
regulation under Environmental Laws.

“HSR Act” has the meaning set forth in Section 4.3(b).

“Initial Closing Statement” has the meaning set forth in Section 3.2(b).
“Initial Purchase Price” has the meaning set forth in Section 3.2(b).
“Initial Purchaser Per Share Stock Value” means $363.1395.

“Initial Stock Consideration Number” means 4,130,644.

“Intellectual Property” means all (i) Patents, (ii) Copyrights, (iii) Trademarks, and (iv) rights in trade secrets, and all other intellectual
property substantially similar to any of the foregoing.

“Intellectual Property Assignment Agreement” means the Intellectual Property Assignment Agreement, dated as of the Closing Date, by
and between Seller and Purchaser, in substantially the form attached as Exhibit K.

“Inventory Adjustment Amount” has the meaning set forth in Section 3.2(c).
“Inventory Target” means $16,000,000.

“IP Agreements” means, collectively, (i) the Patent Assignment, (ii) the Trademark Assignment, (iii) the Retained Patent License
Agreement, (iv) the Acquired Patent License Agreement, and (v) the Intellectual Property Assignment Agreement.

“IRS” means the Internal Revenue Service of the United States.
“Judgment” has the meaning set forth in Section 4.3(a).

“Knowledge of Seller” means the actual knowledge of the Persons set forth on Schedule 1.1(e), following reasonable inquiry.
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“Knowledge of Purchaser” means the actual knowledge of the Persons set forth on Schedule 1.1(f), following reasonable inquiry.
“Law” has the meaning set forth in Section 4.3(a).
“Law Firm” means Sidley Austin LLP.

“Licensable” means sublicensable, within the scope of the license set forth in Section 6.21 by Seller or its Affiliates without the payment
of any additional fees or royalties, and without obtaining any consent or approval of any third party, and without taking any other action or satisfying
any other condition, in each case, imposed by the licensor, as determined by Seller, in its reasonable discretion.

“Liens” has the meaning set forth in Section 4.3(a).

“Local Transfer Agreements” has the meaning set forth in Section 3.3(a)(i).

“Losses” has the meaning set forth in Section 10.1.

“made available”, “provided by”, or any similar term means, with respect to any document, that such document (i) was in the electronic
data room by the Business Day prior to the date hereof or (ii) was delivered to Purchaser or its Representatives by Seller or any of its Affiliates or
Representatives prior to the date hereof.

“Malaysia TSA Employees” has the meaning set forth in the definition of “Employee.”

“Malaysian Stamp Taxes” means any stamp duty payable under Malaysian Law in connection with the transactions contemplated by the
Transaction Agreements.

“Marked Evaluation Boards” means the ready to use circuit boards that the customers of the Business use to test Transferred Products
for performance, features and suitability bearing the Retained Names and Marks.

“Marked Masks” means: (a) the Transferred Masks; and (b) the Transferred Product Mask Sets (as defined in Schedule A to the
Transition Services Agreement). For clarity, new tape-outs and revisions shall not be considered a Marked Mask.

“Marketing Period” means the first period of fifteen (15) consecutive Business Days after the date of this Agreement commencing on the
later of (A) forty-five (45) days after the delivery of the 2024 Audited Financial Statements by Seller in accordance with Section 6.20(b) and (B) thirty
(30) days after the delivery of the 2025 Audited Financial Statements in accordance with Section 6.20(b) and, to the extent the 2026 Audited Financial
Statements are required to be delivered by the Seller in accordance with Section 6.20(b), the 2026 Audited Financial Statements, as applicable, or (C) to
the extent any Subsequent Unaudited Financial Statements are required to be delivered by the Seller in accordance with Section 6.20(b), the later of
(D) the date the Marketing Period would have commenced pursuant to clause (A) above, (II) the first Business Day following the date that is twenty one
(21) days following the delivery



of such Subsequent Unaudited Financial Statements and (III) the preparation of the pro forma statements by the Purchaser (it being understood and
agreed that the Purchaser shall use best efforts to prepare such pro forma statements promptly following the receipt of such Subsequent Unaudited
Financial Statements, but in no event later than twenty one (21) days after such receipt); provided that

(i) if Seller shall in good faith reasonably believe it has provided the applicable Required Financial Information, it may deliver to
Purchaser a written notice to that effect (stating when it believes it completed such delivery), in which case Seller shall be deemed to have complied
with the foregoing requirements (and the Marketing Period shall be deemed to have commenced on the date specified in such notice) unless the
Purchaser in good faith reasonably believes that Seller has not completed the delivery of the applicable Required Financial Information and, within three
(3) Business Days after the delivery of such notice by Seller, delivers a written notice to Seller to that effect or stating that the Required Financial
Information is not Compliant (stating with reasonable specificity which Required Financial Information Seller has not delivered or is not Compliant);

(i1) notwithstanding the delivery of any Required Financial Information, and the passage of time as set forth in clause (A) or (B) above,
Purchaser shall not be required to cause its Financing Sources to begin the Marketing Period, and the Marketing Period shall not begin, to the extent
(x) the condition set forth in Section 8.1(a) has not been met, or (y) the Required Financial Information is not Compliant;

(iii) as of the first day and throughout such fifteen (15) consecutive Business Day period, nothing shall have occurred and no condition
shall exist that would cause any of the conditions set forth in Section 8.1(b) to fail to be satisfied assuming the Closing Date were to be scheduled for
any time during such fifteen (15) Business Day period;

(iv) as of the first day and throughout such fifteen (15) consecutive Business Day period, the Required Financial Information is Compliant;

(v) the Marketing Period shall end on any earlier date on which the Debt Financing (or any Alternative Debt Financing or Permanent
Financing) in an amount necessary to fund the Required Amount is consummated or obtained;

(vi) April 2 and April 3, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that such
exclusion shall not restart the Marketing Period);

(vii) May 21, 2026 through May 26, 2026 shall not constitute Business Days for purposes of such Marketing Period; provided that such
exclusion shall not restart the Marketing Period;

(viii) June 18 and June 19, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that such
exclusion shall not restart the Marketing Period);

10



(ix) July 1, 2026 through July 3, 2026 shall not constitute Business Days for purposes of such Marketing Period; provided that such
exclusion shall not restart the Marketing Period;

(x) if the Marketing Period has not been completed on or prior to August 19, 2026, such Marketing Period shall not commence until
September 8, 2026;

(xi) November 26 and November 27, 2026 shall not constitute Business Days for purposes of such Marketing Period; provided that such
exclusion shall not restart the Marketing Period;

(xii) if such Marketing Period has not been completed on or prior to December 18, 2026, such Marketing Period shall not commence until
January 4, 2027;

(xiii) January 15 and January 18, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that
such exclusion shall not restart the Marketing Period);

(xiv) February 12 and February 15, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however,
that such exclusion shall not restart the Marketing Period);

(xv) March 25 and March 26, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that
such exclusion shall not restart the Marketing Period);

(xvi) May 27, 2027 through June 1, 2027 shall not constitute Business Days for purposes of such Marketing Period; provided that such
exclusion shall not restart the Marketing Period; and

(xvii) July 1, 2027 through July 5, 2027 shall not constitute Business Days for purposes of such Marketing Period; provided that such
exclusion shall not restart the Marketing Period.

For the avoidance of doubt, after the Marketing Period has commenced, unless the previously delivered Required Financial Information
ceases to be Compliant, furnishing Purchaser and/or the Financing Sources with updates to the Required Financial Information shall not be deemed to
restart the fifteen (15)-Business Day period then in effect.

“Mask Names and Marks” means the Retained Names and Marks on the Marked Masks as of the Closing.

“Material Adverse Effect” means any event, change, occurrence or effect that, individually or in the aggregate, has a material adverse
effect on the financial condition or results of operations of the Business, taken as a whole; provided, however, that none of the following, and no effect,
change, occurrence or effect arising out of or resulting from the following, shall constitute or be taken into account, individually or in the aggregate, in
determining whether there has been or will be a Material Adverse Effect: (i) (A) any of Seller’s or other Divesting Entities’
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compliance with their respective obligations in accordance with the express terms and conditions of this Agreement or any Ancillary Agreement or

(B) any action by Seller which Purchaser has expressly requested in writing to be taken; (ii) any event, change, occurrence or effect affecting any
industry, industry sector or any geographic market in which the Business operates generally or the United States or worldwide economy generally or the
securities, syndicated loan, credit or other financial markets generally, including changes in interest or exchange rates; (iii) political or regulatory
conditions, including the worsening of any existing conditions; (iv) any natural disaster or pandemic or other outbreak of disease (including measures
taken by any Governmental Entity in response thereto) or any acts of terrorism, sabotage, military action or war (whether or not declared, including the
ongoing conflict between the Russian Federation and Ukraine), or any escalation or worsening thereof, or any other force majeure event, whether or not
caused by any Person, or any national or international calamity or crisis; (v) any failure of the Business or Seller or any of its Affiliates to meet internal
or public forecasts, projections, predictions, guidance, estimates, milestones or budgets; (vi) the negotiation or execution of this Agreement or any
Ancillary Agreement or the announcement or pendency of the Acquisition or a potential transaction involving the Business, including any litigation or
any loss of, or impact on the relation of the Business with, any employees, customers, suppliers, partners or distributors (other than any representation or
warranty the purpose of which is to expressly address the consequences of the negotiation or execution of this Agreement or any Ancillary Agreement or
the announcement or pendency of the Acquisition or a potential transaction involving the Business); (vii) any change or prospective change in Laws or
any accounting standards or the enforcement thereof; or (viii) any actions required under Section 6.4 hereof; provided, however, that with respect to
clauses (ii), (iii), (iv) and (vii), such matter shall be considered to the extent (but solely the disproportionate extent) that it disproportionately affects the
Business, taken as a whole, as compared to similar situated businesses in the industries in which the Business operates.

“Material Customer” has the meaning set forth in Section 4.17(a).

“Material Distributor” has the meaning set forth in Section 4.17(c).

“Material Supplier” has the meaning set forth in Section 4.17(b).

“MD&A” has the meaning set forth in Section 6.19(a)(v).

“Most Recent Balance Sheet Date” has the meaning set forth in Section 4.4(a).

“Nasdaq” has the meaning set forth in Section 5.14.

“Non-Assignable Asset” has the meaning set forth in Section 2.5(a).

“Non-Scheduled Contracts” means the following: (a) Contracts for open source code, (b) form invention assignment Contracts with
employees, consultants and independent contractors, (c) Contracts where Seller or any of its Affiliates granted non-exclusive rights to consultants and
contractors to use Intellectual Property for purposes of performing services for the benefit of Seller or any of its Affiliates, (d) confidentiality and
non-disclosure agreements, (¢) purchase orders, invoices, and similar confirmatory or administrative documents that are ancillary to the main contractual

relationship between the parties to a particular Contract or group of Contracts, (f) Contracts with a non-exclusive license that is merely incidental to the
transaction
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contemplated by such Contract and not material to the Business, the commercial purpose of which is primarily for something other than such license,
including a Contract to purchase or lease equipment, such as a phone system, photocopier, printer, scanner, computer, server, workstation, tablet, mobile
device, or smartphone that also contains a license of Intellectual Property included in any such device, or with respect to feedback, suggestions, or with
respect to a party’s trademark(s) for inclusion on customer lists (or similar promotional purposes), (g) online terms of service and privacy policies, and
inbound licenses granted to Seller or any of its Affiliates to commercially available software in object code form and licensed on a non-exclusive basis,
and (h) Contracts for computer leases.

“Notice of Objection” has the meaning set forth in Section 3.4(b)(i).

“Objection Period” has the meaning set forth in Section 3.4(b)(i).

“OCA” has the meaning set forth in Section 6.20(d).
“Operations Services” has the meaning set forth in Section 7.5.
“Other Available Funds” has the meaning set forth in Section 5.5(b).

“Patent Assignment” means the Patent Assignment, dated as of the Closing Date, by and between Seller and Purchaser, in substantially
the form attached as Exhibit C.

“Patents” means national and multinational statutory invention registrations, patents and patent applications of any type that are issued,
pending or applied for in any jurisdiction, including claims or pending claims to inventions or improvements and all provisionals, nonprovisionals,
divisions, continuations, continuations-in-part, reissues, extensions, supplementary protection certificates, reexaminations and the equivalents of any of
the foregoing in any jurisdiction, and all inventions disclosed in each such registration, patent or patent application.

“Permit” means the permits, licenses, franchises, approvals or authorizations issued or granted to the Divesting Entities by Governmental
Entities for the current operation of the Business and the Facilities.

“Permanent Financing” has the meaning set forth in Section 6.19(a).
“Permitted Activity” means the activities set forth on Schedule 1.1(g).

“Permitted Liens” means (i) such Liens as are set forth on Schedule 1.1(h), (ii) mechanics’, carriers’, workmen’s, repairmen’s or other
like Liens arising or incurred in the ordinary course of business, (iii) Liens arising under original purchase price conditional sales Contracts and
equipment leases with Third Parties entered into in the ordinary course of business, (iv) Liens for Taxes that may thereafter be paid without penalty or
that the taxpayer is contesting in good faith, in each case for which adequate reserves have been established on the Financial Statements in accordance
with the Accounting Standards, (v) Liens disclosed in the Financial Statements or the notes thereto or securing liabilities reflected in the Financial
Statements or the notes thereto or in the Closing Statement, (vi) restrictions under real property leases, subleases,
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licenses or occupancy agreements to which any Divesting Entity is a party, (vii) recorded or unrecorded easements, covenants, rights-of-way and other
similar restrictions, (viii) (A) zoning, entitlement, land use, building and other similar restrictions and (B) Liens that have been placed by any developer,
landlord or other Third Party on property over which any Divesting Entity have leasehold rights, easement rights and subordination or similar
agreements relating thereto, (ix) other imperfections of title, licenses or Liens, if any, which do not materially impair the continued use and operation of
the assets to which they relate in the conduct of the Business as currently conducted and (x) any matter which would be disclosed by an accurate survey
or physical inspection of the Facilities.

“Person” means an individual or a sole proprietorship, partnership, limited partnership, limited liability partnership, corporation, limited

liability company, business trust, joint stock company, trust, unincorporated association, or other similar entity or organization, including a
Governmental Entity.

29 ¢,

“Personal Data” means any data or information arising out of or related to the Business that constitutes “personal data,” “personal

information” or similar term as defined under Law.

“Post-Closing Tax Period” means all taxable periods beginning after the Closing Date and the portion beginning on the day after the
Closing Date of any tax period that includes but does not end on the Closing Date.

“Pre-Closing Period” means the period from the date of this Agreement until the earlier of (x) the Closing Date and (y) the date this
Agreement is terminated pursuant to Article IX.

“Pre-Closing Tax Period” means all taxable periods ending on or prior to the Closing Date and the portion ending on the Closing Date of
any taxable period that includes but does not end on the Closing Date.

“Preliminary Allocation” has the meaning set forth in Section 11.1(a).

“Preliminary Allocation Objection Notice” has the meaning set forth in Section 11.1(a).
“Prior Products” means, collectively, the inactive products listed on Schedule 1.1(i).
“Privacy Requirements” has the meaning set forth in Section 4.9(a).

“Proceeding” has the meaning set forth in Section 2.5(a).

“Purchase Price” has the meaning set forth in Section 3.2(a).

“Purchaser” has the meaning set forth in the preamble.
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“Purchaser Common Stock” means shares of common stock, $0.0001 par value per share, of Purchaser.
“Purchaser Confidential Information” has the meaning set forth in Section 6.3(c).

“Purchaser Fundamental Representations” means the representations and warranties of Seller set forth in Section 5.1 (Organization),
Section 5.2 (Authority; Execution and Delivery; Enforceability), Section 5.5 (Availability of Funds), Section 5.6 (Solvency) and Section 5.8 (Brokers
and Finders).

“Purchaser Group Members” has the meaning set forth in Section 12.16(a).
“Purchaser Indemnitees” has the meaning set forth in Section 10.1.
“Purchaser Material Adverse Effect” has the meaning set forth in Section 5.3(b).

“Purchaser Per Share Stock Value” means the volume-weighted average price, rounded to four decimal points, of shares of Purchaser
Common Stock on Nasdaq (as reported on Bloomberg L.P. under the function “VWAP”) for the period of the 10 consecutive trading days ending on the
third full trading day prior to the Closing Date; provided that if such volume-weighted average price for the period of the 10 consecutive trading days
ending on the third full trading day prior to the Closing Date is (i) equal to or less than $308.6686 (the “Floor Price”), then “Purchaser Per Share
Stock Value” shall mean the Floor Price or (ii) equal to or greater than $417.6104 (the “Ceiling Price”), then “Purchaser Per Share Stock Value” shall
mean the Ceiling Price.

“Purchaser Preferred Stock” has the meaning set forth in Section 5.10(a).

“Purchaser Subsidiary” has the meaning set forth in Section 5.1.

“Purchaser Termination Payment” means the Tier 1 Termination Payment and/or the Tier 2 Termination Payment, as applicable.
“Qualifying Offer” has the meaning set forth in Section 7.2(d).

“R&D Sponsor” has the meaning set forth in Section 4.7(1).

“R&W Binder” has the meaning set forth in Section 5.7.

“R&W Insurer” has the meaning set forth in Section 5.7.

“R&W Policy” has the meaning set forth in Section 5.7.

“Registration Rights Agreement” means the Registration Rights Agreement, in substantially the form attached as Exhibit J, pursuant to
which Purchaser has agreed to provide Seller with certain registration rights under the Securities Act.
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“Regulatory Authorities” means the United States Federal Trade Commission, the Antitrust Division of the United States Department of
Justice, the Committee on Foreign Investment in the United States, and any other non-U.S. authorities having jurisdiction over the transactions
contemplated by the Transaction Agreements under any applicable Regulatory Law.

“Regulatory Law” means any antitrust, competition or trade regulation Law of any jurisdiction or any country that are designed or
intended to prohibit, restrict or regulate actions for the purpose or effect of monopolization, attempting to monopolize, tending to create a monopoly,
lessening of competition through merger or acquisition, restraining trade or abusing a dominant position, including the HSR Act, the Sherman Act, the
Clayton Act, the Federal Trade Commission Act, and any Law issued by a Regulatory Authority relating to foreign investment or national security.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, injecting, depositing, disposing, discharging, dispersal or
leaching into the environment, including surface water, soil or groundwater.

“Representatives” means, as to any Person, such Person’s directors, officers, managers, employees, investment bankers, financial
advisors, attorneys, accountants or other advisors, agents or representatives.

“Required Amount” has the meaning set forth in Section 5.5(b).

“Required Financial Information” has the meaning set forth in Section 6.20(b).

“Restraint” has the meaning set forth in Section 8.1(b).

“Restricted Countries” has the meaning set forth in Section 4.20.

“Restricted Territory” means anywhere in the world where Seller conducts the Business as of immediately prior to the Closing.
“Retained Equipment” has the meaning set forth in Section 2.2(g).

“Retained IP” has the meaning set forth in Section 2.2(e).

“Retained Liabilities” has the meaning set forth in Section 2.4.

“Retained Names and Marks” has the meaning set forth in Section 6.15(a).

“Retained Patent License Agreement” means the Retained Patent License Agreement, dated as of the Closing Date, by and between
Seller and Purchaser, in substantially the form attached as Exhibit D.

“Sanctioned Parties” has the meaning set forth in Section 4.20.

“Sanctions” has the meaning set forth in Section 4.20.
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“SEC” means the U.S. Securities and Exchange Commission.
“SEC Documents” means all reports, schedules, registration statements, proxy statements, forms and other documents (including all

amendments, supplements, exhibits and schedules thereto) filed or furnished by Purchaser with the SEC (including any documents incorporated by
reference therein) since December 31, 2022.

“Securities Act” has the meaning set forth in Section 6.22(a).
“Seller” has the meaning set forth in the preamble.
“Seller Disclosure Schedule” has the meaning set forth in Article IV.

“Seller Fundamental Representations” means the representations and warranties of Seller set forth in Section 4.1 (Organization),
Section 4.2 (Authority; Execution and Delivery; Enforceability), Section 4.6(b), (Title to the Transferred Assets) and Section 4.18 (Brokers and Finders).

“Seller Group Members” has the meaning set forth in Section 12.16(a).

“Seller Indemnitees” has the meaning set forth in Section 10.2.

“Seller Parent” means Renesas Electronics Corporation, a Japanese corporation.
“Seller Parent HSR Filing” has the meaning set forth in Section 6.4(a).

“Seller Parent Regulatory Approvals” has the meaning set forth in Section 6.4(a).
“Seller Parties” has the meaning set forth in Section 6.12.

“Seller Retained Restricted IP” means, excluding the Intellectual Property set forth on Schedule 1.1(j)(i), the individual design tools
(including EDA and CAD), ERP systems, software development tools that meet each of the following conditions: (i) prior to the Closing Date, they
were used by the Business for internal purposes only; (ii) they are commercially available to third parties; (iii) they are provided to Purchaser by Seller
pursuant to the Transition Services Agreement; (iv) they are owned by Seller or its Affiliates on the Closing Date; (v) they were used, copied,
distributed, disclosed, displayed or otherwise exploited by, or otherwise would be infringed by, Seller or its Affiliates in connection with the operation of
the Business as conducted prior to the Closing Date; and (vi) they are identified by Seller as Seller Retained Restricted IP, either on Schedule 1.1(j)(ii),
pursuant to Section 6.28, or otherwise in writing. For the avoidance of doubt, “Seller Retained Restricted IP” excludes the Shared Software. “Seller
Retained Restricted IP” includes the Intellectual Property set forth on Schedule 1.1(j)(ii).
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“Seller Retained Unregistered IP” means the Intellectual Property (other than Patents, Trademarks, Transferred Intellectual Property,
Seller Retained Restricted IP, the Intellectual Property set forth on Schedule 1.1(k) and third party software that is provided to Purchaser by Seller
pursuant to the Transition Services Agreement) that (i) are owned or Licensable by Seller or its Affiliates on the Closing Date; and (ii) were used,
copied, distributed, disclosed, displayed or otherwise exploited by, or otherwise would be infringed by, Seller or its Affiliates in connection with the
operation of the Business as conducted prior to the Effective Date. For the avoidance of doubt, “Seller Retained Unregistered IP” includes the Shared
Software.

“Seller Severance Obligations” has the meaning set forth in Section 7.2(d).

“Seller Timing Business” means the operation of Seller’s semiconductor timing product division and the development, fabrication,
testing, sales and marketing of the Transferred Products.

“Selling Entities” has the meaning set forth in Section 6.19(b).

“Shared Administrative Licenses” means any Contract for any, software or services where such software or service is used by the
Divesting Entities for the Business and is also used by Seller and its Affiliates for businesses, activities or operations other than the Business. The
Shared Administrative Licenses include software and services used for finance, accounting, tax, legal, human resources, payroll, employee benefits,
information technology, CRM, ERP, ADP and the Microsoft Office suite of products.

“Shared Equipment Schedule” has the meaning set forth in Section 6.16(b).

“Shared Software” means (i) the proprietary software of Seller and its Affiliates currently known as “RICBox”; and (ii) the proprietary
software tools of Seller and its Affiliates that are necessary for the development of “RICBox” including those set forth on Schedule 1.1(]).

“SOX” has the meaning set forth in Section 5.11.
“Stock Consideration” has the meaning set forth in Section 3.2(a).
“Subsequent Unaudited Financial Statements” has the meaning set forth in Section 6.20(b).

“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership
interests of which is sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting interests, 50%
or more of the equity interests of which) is owned directly or indirectly by such first Person or by another Subsidiary of such first Person.

“Tax” or “Taxes” means any and all domestic and foreign, federal, state, provincial, local, municipal and other taxes, charges,
assessments, levies, duties, tariffs, imposts and other similar amounts in the nature of taxes, including such Taxes on, or measured by or with respect to,
net or gross income, gains, gross receipts, capital, franchise, windfall or other profits, withholding, real or personal property, intangible, real estate,
environmental, license, employment, unemployment, social security, payroll, excise, use, sales, value added, goods and services, ad valorem, stamp,
transfer, recording, registration, documentary, escheat, unclaimed property, and any interest, penalties and additions to such Taxes imposed by a Taxing
Authority.
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“Tax Return” means any report, return, document, declaration or other information or filing supplied or required to be supplied to any
Taxing Authority with respect to Taxes, including any amendment made with respect thereto.

“Taxing Authority” means any governmental authority that imposes, administers, assesses or collects Taxes or Tax Returns.
“Third Party” means any Person other than Purchaser, the Divesting Entities and their respective Affiliates.

“Third Party Claim” has the meaning set forth in Section 10.3(a)(i).

“Tier 1 Termination Payment” has the meaning set forth in Section 9.2(¢)(i).

“Trademark Assignment” means the Trademark Assignment, dated as of the Closing Date, by and between Seller and Purchaser, in
substantially the form attached as Exhibit E.

“Trademarks” means trademarks, service marks, trade dress, logos, brand names, certification marks, domain names, trade names,
corporate names and other indications of origin, and domain names whether or not registered, in any jurisdiction, and all registrations and applications
for registration of the foregoing in any jurisdiction, and all goodwill associated with the foregoing.

“Transaction Agreements” means, collectively, this Agreement and the Ancillary Agreements.

“Transfer Taxes” means all sales (including bulk sales), use, transfer, recording, value added, ad valorem, privilege, documentary, gross
receipts, registration, conveyance, excise, license, stamp or similar fees and Taxes arising out of, in connection with or attributable to the transfer of the
Transferred Assets or assumption of the Assumed Liabilities pursuant to this Agreement, including Malaysian Stamp Taxes.

“Transferred Assets” has the meaning set forth in Section 2.1.

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

“Transferred Data” has the meaning set forth in Section 2.1(h).

“Transferred Employees” has the meaning set forth in Section 7.1(b).

“Transferred Equipment” has the meaning set forth in Section 2.1(g).

“Transferred Furnishings” has the meaning set forth in Section 2.1(g).

“Transferred Intellectual Property” has the meaning set forth in Section 2.1(g).

“Transferred Inventory” has the meaning set forth in Section 2.1(a).
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“Transferred Inventory Amount” means the amount of Transferred Inventory as of the Effective Time, calculated in accordance with the
Accounting Standards and on a net of inventory reserves.

“Transferred Laptops” has the meaning set forth in Section 2.1(g).

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

“Transferred Masks” has the meaning set forth in Section 2.1(g).

“Transferred Other Intellectual Property” has the meaning set forth in Section 2.1(¢).

“Transferred Patents” has the meaning set forth in Section 2.1(c).

“Transferred Permits” has the meaning set forth in Section 2.1({).

“Transferred Personal Property” has the meaning set forth in Section 2.1(g).

“Transferred Products” means, collectively, the products listed on Schedule 1.1(m).

“Transferred Trademarks” has the meaning set forth in Section 2.1(d).

“Transferred Wafers” has the meaning set forth in Section 2.1(g).

“Transition Period” means: (i) with respect to the license granted in Section 6.15(b), twelve (12) months following the Closing Date;
(ii) with respect to the license granted in Section 6.15(c), until the later of (a) the date on which Transferred Inventory and TSA Products have been sold
by Purchaser or its Affiliates and, (b) twelve (12) months following the Closing Date; and (iii) with respect to the license granted in Section 6.15(d),
until the later of (a) the date on which Evaluation Boards have been sold or otherwise distributed by Purchaser or its Affiliates and (b) twelve (12)
months following the Closing Date.

“Transition Services Agreement” means the Transition Services Agreement, in substantially the form attached as Exhibit F.

“TSA Products” has the meaning set forth in Section 6.15(¢).

“US TSA Employee” has the meaning set forth in the definition of “Employee.”

“WARN Act” has the meaning set forth in Section 7.4.

“Willful Breach” means a deliberate act or a deliberate failure to act, which act or failure to act constitutes in and of itself a material
breach of this Agreement, regardless of whether breaching was the conscious object of the act or failure to act.

“Wrong Pocket Asset” has the meaning set forth in Section 6.10(b).
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“2024 Audited Financial Statements” has the meaning set forth in Section 6.20.

“2025 Audited Financial Statements” has the meaning set forth in Section 6.20.

ARTICLE IT
PURCHASE AND SALE

2.1 Purchase and Sale of Transferred Assets. At the Closing, upon the terms and subject to the conditions of this Agreement, Seller shall, and
shall cause the other Divesting Entities (as applicable) to, sell, transfer, assign and convey to Purchaser, and Purchaser or its designated Affiliate shall
purchase, acquire and accept from the Divesting Entities, all of the Divesting Entities’ right, title and interest in, to and under the following assets,
properties and rights of the Divesting Entities, free and clear of all Liens (other than Permitted Liens) to the extent that such assets, properties and rights
exist as of the Closing Date (the “Transferred Assets”):

(a) all finished goods inventory, in each case, of the Transferred Products held by Seller or any of the other Divesting Entities or by Third
Parties (“Transferred Inventory”);

(b) (i) the Contracts set forth on Schedule 2.1(b), including the lease agreement set forth thereon (the “Transferred Lease”) and (ii) any
Contracts to which Seller or any of the other Divesting Entities becomes a party to or by which Seller or any of the other Divesting Entities becomes

identified in writing by Seller to Purchaser prior to the Closing as a Transferred Contract (collectively, the “Transferred Contracts™);
(c) the Patents exclusively related to the Business, including the Patents set forth on Schedule 2.1(c) (the “Transferred Patents”);

(d) the Trademarks exclusively related to the Business, including the Trademarks set forth on Schedule 2.1(d), (the “Transferred
Trademarks”);

(e) the Intellectual Property of the Divesting Entities (other than Patents or Trademarks) that (i) is exclusively related to the Business, or
(ii) subsists in the Design Databases (the “Transferred Other Intellectual Property”, and together with the Transferred Patents and the Transferred
Trademarks, the “Transferred Intellectual Property”) and goodwill associated therewith, licenses and sublicenses granted and obtained with respect
thereto, and rights in the foregoing (including, the right to collect royalties and proceeds in connection therewith), and all rights and remedies (including
the right to sue for and recover damages, profits, and any other remedy) for past, present and future infringement, misappropriation, or other violation
relating to any of the foregoing, and rights to protection of past, present and future interests therein under the laws of all jurisdictions, together with any
priority right that may arise from any of the foregoing as well as all rights to record and register the Transferred Intellectual Property and the assignment
thereof;

(f) the Permits listed on Schedule 2.1(f) (the “Transferred Permits”) but only to the extent such Permits may be transferred under
applicable Law;
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(g) (1) the furnishings and other tangible personal property located at the Facility (the “Transferred Furnishings”), (ii) mask sets
exclusively used in the Business and held by Seller or any of the other Divesting Entities or by Third Parties (the “Transferred Masks”), (iii) wafers
exclusively used in the Business and held by Seller or any of the other Divesting Entities or by Third Parties (the “Transferred Wafers”), (iv) the
machinery and equipment exclusively used in the Business and held by Seller or any of the other Divesting Entities, including the machinery and
equipment set forth on Schedule 2.1(g)(iv) (the “Transferred Equipment”) and (v) the laptops forth on Schedule 2.1(g)(v), (the “Transferred
Laptops”, and together with the Transferred Furnishings, the Transferred Masks, the Transferred Equipment and the Transferred Wafers, the
“Transferred Personal Property”); provided that (A) the Transferred Personal Property shall not include (I) raw material inventory, work in process
inventory and finished goods inventory (which is addressed in Section 2.1(a)), or (II) any Retained Equipment, and (B) the Transferred Assets shall not
include any Intellectual Property contained or embodied in any Transferred Personal Property that is not a Transferred Intellectual Property;

(h) information and data contained and comprised in (i) shared data repositories, and any files within shared data repositories, that are
exclusively related to the Business, (ii) Design Databases, (iii) machinery and equipment maintenance files with respect to the Transferred Equipment,
and (iv) (A) customer information, including contact information, customer purchasing histories, price lists, sales records, and warranty and return
records, (B) distribution lists and supplier lists and contact information for relevant distributors and suppliers, and (C) production data, research and
development files, in each case of clauses (A) through (C) that are exclusively related to the Transferred Assets or the Business, and (v) the data set forth
in Schedule 2.1(h), in each case with respect to the items set forth on Schedule 2.1(h) to the extent exclusively related to the Business (clauses (i)-(v),
collectively, the “Transferred Data”); provided that (I) the Transferred Data shall not include Excluded Data, and (II) the transfer of the Transferred
Data is subject to applicable limitations set forth in the Data Migration Exhibit;

(i) all of the Divesting Entities’ goodwill to the extent related to the Business and the Transferred Products;
(j) without duplication of the other provisions of this Section 2.1, the other assets set forth on Schedule 2.1(j); and

(k) (i) all rights under warranties with respect to the Transferred Personal Property and Transferred Inventory and (ii) all defenses available
to Seller or any of its Affiliates under Business Contracts against Third Parties to the extent relating to the Assumed Liabilities.

2.2 Excluded Assets. Notwithstanding anything to the contrary contained in this Agreement, Purchaser expressly understands and agrees that it is
not purchasing, acquiring or accepting, and the Divesting Entities are not selling, transferring, assigning or conveying, any assets, properties or rights
not expressly included in the Transferred Assets (the “Excluded Assets™), including:

(a) all assets, properties and rights of Seller and its Affiliates in their businesses other than the Business;
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(b) other than the Transferred Inventory, all inventory, raw materials, work in progress, finished goods, packaging, supplies, parts and other
inventories of Seller and its Affiliates;

(c) all cash and cash equivalents, accounts receivable (including intercompany accounts receivable), bank accounts and securities of Seller
and its Affiliates;

(d) all Contracts other than the Transferred Contracts;
(e) all Intellectual Property other than the Transferred Intellectual Property (the “Retained IP”);

(f) all shares of capital stock and other equity interests, the corporate seals, organizational documents, minute books, stock books, Tax
Returns, books of account or other records having to do with the corporate organization of Seller and its Affiliates, all Employee-related or Employee-
benefit-related files or records;

(g) all tangible personal property and interests therein not included in the Transferred Personal Property, including (i) all computer
hardware, laptops (except for the Transferred Laptops), monitors, servers, network equipment, copying machines, printers, fax machines and
accessories, and (ii) all furniture and other furnishings not at the Facility (the “Retained Equipment”);

(h) all of Seller’s and its Affiliates’ rights under claims, warranties, indemnities and all similar contractual rights against Third Parties to
the extent not arising out of or relating to the Transferred Assets or the Assumed Liabilities;

(i) all rights to insurance policies or practices of Seller and its Affiliates (including any captive insurance policies, self-insurance, surety
bonds or corporate insurance policies or practices), any refunds paid or payable in connection with the cancellation or discontinuance of any such
policies or practices, and any claims made under such policies;

(j) all Employee Benefit Plans and trusts or other assets attributable thereto;

(k) all Tax assets of Seller and its Affiliates and all rights to refunds related to Taxes paid or economically borne by Seller and its Affiliates
with respect to the Business or the Transferred Assets or Assumed Liabilities for any Pre-Closing Tax Period;

(1) any information or data (i) that comprises customer purchasing histories, price lists, distribution lists, supplier lists, production data,
research and development files, sales and material records, or material and research to the extent that such information is not exclusively related to the
Transferred Assets, (ii) to the extent that Seller or its Affiliate is prohibited from disclosing or transferring to Purchaser under applicable Law, any
non-disclosure agreement or obligations of confidentiality to any Third Party by which Seller or such Affiliate is duly bound and such Third Party has
not consented to such disclosure or transfer, (iii) constituting financial or Tax records, working papers of Seller’s or its Affiliates’ auditors, Tax Returns
and any records (including accounting records) related to Taxes paid or payable by Seller or its Affiliates, (iv) that is protected under the attorney-client
privilege, solicitor-client privilege, or is otherwise attorney-
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client or solicitor-client work product, (v) constituting supplier cost or supplier price information, or (vi) that is prepared or received by Seller or any of
its Affiliates or Representatives in connection with the Acquisition or the other transactions contemplated hereby, including all analyses relating to the
Business, the Transferred Assets or Assumed Liabilities, Purchaser or its Affiliates so prepared or received, other than information delivered to
Purchaser in connection with the Seller’s obligations pursuant to Section 6.19 and Section 6.20 (clauses (i)-(vi), collectively, the “Excluded Data”); and

(m) the rights which accrue or will accrue to the Divesting Entities under this Agreement, the Ancillary Agreements and any other
agreements, certificates and instruments relating to the sale of the Business (or any portion thereof), or otherwise delivered in connection with this
Agreement.

Notwithstanding anything to the contrary contained in this Agreement, Seller and its Affiliates shall have the right to (i) retain copies of the documents,
materials and data relating to the conduct of the Business (including the Design Databases) prior to the Closing Date, in each case, as shall be reasonably
required to enable Seller and its Affiliates to complete their legal, contractual, regulatory, stock exchange, Tax and financial reporting requirements and
for any other similar business purpose (subject to Section 6.14), including in respect of litigation and insurance matters and (ii) prior to delivering or
making available any Transferred Asset to Purchaser or its Affiliates, redact from such Transferred Asset any information solely to the extent that such
information (A) does not relate to the Business or (B) constitutes Retained IP or Excluded Data.

2.3 Assumed Liabilities. Upon the terms and subject to the conditions of this Agreement, Purchaser shall assume, effective as of the Closing, and
pay, perform and discharge when due, any and all obligations, liabilities and commitments of Seller and its Affiliates of any nature, whether known or
unknown, express or implied, primary or secondary, direct or indirect, liquidated, absolute, accrued, contingent or otherwise and whether due or to
become due, arising out of, relating to or otherwise in respect of the Transferred Assets, the Transferred Products, the Business (including the operation
and conduct thereof) or the Transferred Lease (including the occupancy, operation or use of the Facility thereunder), whether arising before, on or after
the Closing Date, excluding the Retained Liabilities (collectively, the “Assumed Liabilities”), including the following:

(a) all accrued expenses (including freight and utilities) related to the Business;

(b) all liabilities and obligations arising under or relating to Transferred Contracts (including accounts payable);

(c) all liabilities to the extent arising out of, relating to or in respect of any and all services and products manufactured, provided or sold
with respect to the Business by Seller, Purchaser or any of their respective Affiliates, including any such liabilities for refunds, adjustments, allowances,
repairs, exchanges, returns and warranties, product liability, merchantability and other liabilities;

(d) all liabilities and obligations assumed by Purchaser pursuant to Article VII;

(e) Environmental Liabilities arising out of, relating to or otherwise in respect of the occupancy, operation, use or ownership of the
Transferred Assets (including the Facility);
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(f) all liabilities and obligations for (i) Taxes relating to the Business, the Transferred Assets or the Assumed Liabilities for any Post-
Closing Tax Period, and (ii) Transfer Taxes for which Purchaser is responsible pursuant to Section 11.1(b); and

(g) all other liabilities and obligations arising out of or relating to Purchaser’s and its Affiliates” ownership or operation of the Business and
the Transferred Assets.

2.4 Retained Liabilities. Purchaser shall not assume and shall not be responsible to pay, perform or discharge any of the following liabilities or
obligations of the Divesting Entities (collectively, the “Retained Liabilities”):

(a) all liabilities or obligations to the extent relating to the Excluded Assets;
(b) any accounts payable of the Divesting Entities, other than accounts payable arising under the Transferred Contracts;
(c) all liabilities in respect of indebtedness for borrowed money owing or guaranteed by the Divesting Entities;

(d) any liabilities or obligations for (i) Taxes relating to the Business or the Transferred Assets or the Assumed Liabilities for any
Pre-Closing Tax Period, (ii) Taxes relating to the Excluded Assets or Retained Liabilities for any Tax period or portion thereof, and (iii) any Transfer
Taxes for which Seller and the Divesting Entities are responsible pursuant to Section 11.1(b);

(e) all intercompany accounts payable, intercompany debts and other intercompany obligations of the Divesting Entities;

(f) all liabilities with respect to the Employees (including, for the avoidance of doubt, the Seller Severance Obligations), other than
(1) liabilities with respect to the Transferred Employees arising in the period before, on or after the Closing and (ii) any Employee who is not made a
Qualifying Offer by the Purchaser or one of its Affiliates or an EOR, as applicable and does not become a Transferred Employee, in the period before,
on or after the Closing, whether arising under an Employee Benefit Plan (or any plan, program, policy, practice, agreement or arrangement under
applicable Law or which is required to be maintained by applicable Law), Contract, Law, or otherwise, regardless of whether such liabilities become
payable from and after the Closing (“Seller Retained Employee Liabilities”);

(g) any liabilities or obligations of the Divesting Entities arising or incurred in connection with the negotiation, preparation, investigation
and performance of this Agreement, the Acquisition and the other transactions contemplated hereby, including fees and expenses of counsel,
accountants, consultants, advisers and others; and

(h) all liabilities or obligations of the Divesting Entities arising out of or incurred with respect to the matters set forth on Schedule 2.4(h).
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2.5 Non-Assignable Assets.

(a) Notwithstanding anything to the contrary contained in this Agreement, this Agreement shall not constitute an agreement to sell,
transfer, assign, convey or deliver, directly or indirectly, any Transferred Asset, or any benefit arising thereunder, if an attempted direct or indirect sale,
transfer, assignment, conveyance or delivery thereof, without the Consent of a Third Party (including a Governmental Entity), would constitute a breach,
default, violation or other contravention of the rights of such Third Party, would constitute a violation of Law or would be ineffective with respect to any
party to a Contract concerning such Transferred Asset or would in any way adversely affect the rights of Seller or any of its Affiliates or, upon transfer,
Purchaser under such Transferred Asset (each, a “Non-Assignable Asset”). Purchaser agrees that, subject to Section 6.17, neither Seller nor any of its
Affiliates shall have any liability whatsoever to Purchaser or any of its Affiliates arising out of or relating to the failure to obtain any such Consent, and
(subject to its disclosure on Section 4.3(a) of the Seller Disclosure Schedule and compliance with the first sentence of Section 2.5(b)) no representation,
warranty or covenant of Seller herein shall be breached or deemed breached, and no condition shall be deemed not satisfied, as a result of such failure or
any suit, action or proceeding (a “Proceeding”) or investigation commenced or threatened by or on behalf of any Person arising out of or relating to the
failure to obtain any such Consent.

(b) During the Pre-Closing Period but subject to Section 6.7, Seller shall and to the extent necessary, shall cause the other Divesting
Entities to, use commercially reasonable efforts to obtain any such Consent from any Person as may be required with respect to the Non-Assignable
Assets. If any such Consent is not obtained prior to the Closing, subject to satisfaction of the conditions to Closing set forth in Article VIII, the Closing
shall nonetheless take place on the terms set forth herein and, thereafter, Purchaser shall use commercially reasonable efforts to secure such Consent as
promptly as practicable after the Closing and, for a period of up to six months after the Closing Date, Seller shall provide or cause to be provided all
commercially reasonable assistance to Purchaser (not including the giving of any consideration) reasonably requested by Purchaser to secure such
Consent, or cooperate with Purchaser (at Purchaser’s sole expense) in any lawful and commercially reasonable arrangement reasonably proposed by
Purchaser under which (i) Purchaser shall obtain (without infringing upon the legal rights of such Third Party or violating any Law) the economic rights
and benefits (net of the amount of any related Tax costs imposed on Seller or its Affiliates) under the Non-Assignable Asset with respect to which the
Consent has not been obtained and (ii) Purchaser shall assume any related economic obligation (including the amount of any related Tax costs imposed
on Seller or its Affiliates) with respect to such Non-Assignable Asset. Following the Closing, until such Consent is obtained, Purchaser and Seller will
comply with the terms of any Transferred Contract that has not yet been transferred or assigned due to the failure to receive such Consent as if such
Transferred Contract had been so transferred or assigned. The obligation of Seller pursuant to this Section 2.5(b) with respect to any Non-Assignable
Asset shall not extend beyond the lesser of (x) six months following the Closing Date and (y) the remaining term of such Transferred Contract
constituting a Non-Assignable Asset as of the Closing Date.
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(c) Notwithstanding anything to the contrary set forth herein, (i) Purchaser shall be solely responsible for obtaining replacements of any
Permits held by the Divesting Entities that are not transferrable under applicable Law to Purchaser. Seller and its Affiliates shall not have any liabilities
to Purchaser whatsoever in relation to such Permits and (ii) during the Pre-Closing Period, Purchaser shall use commercially reasonable efforts to obtain
the consents, waivers, approvals and licenses set forth on Schedule 2.5(c).

(d) Nothing in this Section 2.5 shall require Seller or any of its Affiliates to make any payment (except to the extent advanced, assumed or
agreed in advance in writing to be reimbursed by Purchaser), incur any obligation or grant any concession, refinance any indebtedness or initiate any
proceeding, in each case, in order to effect any transaction contemplated by this Section 2.5.

ARTICLE IIT
CLOSING

3.1 Closing. The closing of the Acquisition (the “Closing”) shall take place remotely by electronic exchange of executed signature pages on the
third Business Day following the date on which there first occurs the satisfaction (or, to the extent permitted, the waiver) of the conditions set forth in
Article VIII (other than those conditions which by their terms are to be satisfied at the Closing, but subject to satisfaction of all such conditions) or at
such other place and date as may be agreed by Seller and Purchaser; provided, however, that if, at the time of satisfaction or waiver of the conditions set
forth in Article VIII (other than those conditions which by their terms are to be satisfied at the Closing), the Marketing Period has not ended, then the
Closing shall occur on the earlier to occur of (a) a date during the Marketing Period specified by Purchaser on not less than three (3) Business Days’
prior written notice to Seller and (b) the third Business Day immediately following the final day of the Marketing Period (as it may be extended pursuant
to the definition of “Marketing Period”). In the event that Purchaser requests in writing that the Closing be delayed from the date that the Closing would
otherwise occur until the Business Day falling on or before the first Business Day of the succeeding calendar month, Seller shall consider such request;
provided that unless Seller consents in writing the Closing will occur in accordance with the terms of this Section 3.1. The date on which the Closing
occurs is referred to in this Agreement as the “Closing Date.” The Closing shall be deemed to have occurred at 11:59 p.m. E.T. on the day before the
Closing Date (the “Effective Time”), such that Purchaser shall be deemed the owner of the Transferred Assets on and immediately after the Closing
Date.

3.2 Purchase Price; Adjustments.

(a) The aggregate consideration for the Transferred Assets shall be (i) (A) $1,500,000,000, in cash, without interest (the “Cash
Consideration”) and (B) that number of shares of Purchaser Common Stock equal to the Closing Stock Consideration Number, without interest (the
“Stock Consideration”), plus the Inventory Adjustment Amount (which may be a positive or negative number), (such Cash Consideration together with
the Stock Consideration, as so adjusted, the “Purchase Price”), and (ii) the assumption of the Assumed Liabilities.

(b) At least five Business Days prior to the Closing Date, Seller shall prepare and deliver to Purchaser a good faith estimate of the
Transferred Inventory Amount as of the Effective Time (the “Estimated Transferred Inventory Amount”) and the resulting estimated Purchase Price
(the “Initial Purchase Price”), together with reasonable supporting detail and
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access to Representatives as requested by Purchaser, as to each of the calculations contained therein and Seller’s calculation of the Exchange Rate (the
“Initial Closing Statement”). The Initial Closing Statement, including the calculations of the Estimated Transferred Inventory Amount and the Initial
Purchase Price, shall be consistent with the definitions herein and the Accounting Standards. Purchaser (without affecting its remedies under this
Agreement or otherwise) shall have an opportunity to review the Initial Closing Statement and provide reasonable comments.

(c) In the event that the Estimated Transferred Inventory Amount is less than the Inventory Target, then the Stock Consideration shall be
adjusted downward by the amount by which the Estimated Transferred Inventory Amount is less than the Inventory Target (with each share of Purchaser
Common Stock valued at the Purchaser Per Share Stock Value). In the event that the Estimated Transferred Inventory Amount is greater than the
Inventory Target, then the Cash Consideration or Stock Consideration, at Purchaser’s election shall be adjusted upward by the amount by which the
Estimated Transferred Inventory Amount is greater than the Inventory Target (with each share of Purchaser Common Stock valued at the Purchaser Per
Share Stock Value). The adjustments, if any, referred to in this Section 3.2(c) are referred to herein as the “Inventory Adjustment Amount.” For the
avoidance of doubt, in the event that the Estimated Transferred Inventory Amount is (i) equal to the Inventory Target or the Inventory Target or (ii) more
than the Inventory Target but less than the Inventory Target, the Inventory Adjustment Amount shall be $0.

3.3 Closing Deliverables.
(a) At the Closing, Seller shall, and shall cause the other Divesting Entities to (as applicable), deliver or cause to be delivered to Purchaser

the following:

(1) one or more local asset transfer agreements (“Local Transfer Agreements”) providing for the transfer of the Transferred Assets
from the Divesting Entities to Purchaser and its designated Affiliates, which Local Transfer Agreements shall be substantially in the forms attached as
Exhibit H-1, Exhibit H-2, and Exhibit H-3, respectively;

(ii) a duly executed counterpart to the Transition Services Agreement;
(iii) duly executed counterparts to each of the applicable IP Agreements;

(iv) a duly executed closing certificate referred to in Sections 8.2(a) and 8.2(b);

(v) a duly executed counterpart to the Bill of Sale and Assignment and Assumption Agreement;
(vi) a properly completed and duly executed IRS Form W-9 or applicable IRS Form W-8;

(vii) a duly executed counterpart to the Registration Rights Agreement;

28



(viii) subject to Section 6.17, the Transferred Personal Property and Transferred Inventory; and
(ix) subject to Section 6.18 and the Data Migration Exhibit, the Transferred Data.

(b) At the Closing, Purchaser shall or shall cause its designated Affiliate to deliver or cause to be delivered to Seller the following:

(1) (A) payment, by wire transfer of immediately available funds to one or more accounts designated in writing by Seller, including
an account held by a Divesting Entity (such designation to be made at least two Business Days prior to the Closing Date), of the Cash Consideration and
(B) evidence of a number of shares of the Purchaser Common Stock, issuable in book-entry form, constituting the Stock Consideration (as adjusted in
accordance with Section 3.2);

(ii) a duly executed counterpart to each Local Transfer Agreement;

(iii) a duly executed counterpart to the Transition Services Agreement;

(iv) a duly executed counterpart to the Bill of Sale and Assignment and Assumption Agreement;

(v) duly executed counterparts to each of the applicable IP Agreements;

(vi) a duly executed counterpart to the Registration Rights Agreement; and

(vii) a duly executed closing certificate referred to in Sections 8.3(a) and 8.3(b).

3.4 Post-Closing Purchase Price Adjustments.

(a) Closing Statement. Within 60 days after the Closing Date, Purchaser shall prepare and deliver to Seller a statement (the “Closing
Statement”) setting forth Purchaser’s calculation of Transferred Inventory Amount as of the Effective Time and the resulting Purchase Price, together
with reasonable supporting detail and reasonable supporting documentation as to each of the calculations contained therein and Purchaser’s calculation
of the Exchange Rate. The Closing Statement, including the calculations of the Transferred Inventory Amount and resulting Purchase Price, shall be
consistent with the definitions herein and the Accounting Standards. If Purchaser does not deliver the Closing Statement within 60 days after the Closing
Statement, then the Initial Closing Statement shall become final and binding and deemed to set forth the Final Purchase Price. After delivery of the
Closing Statement, Purchaser may not introduce any disagreement that increases the amount of difference between the amounts set forth on the Initial
Closing Statement and in the Closing Statement (or raise any other disagreements with respect to the calculation of the Inventory Adjustment Amount)
other than in response to a proposal or clarification by Seller.
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(b) Objections; Resolution of Disputes.

(1) Unless Seller notifies Purchaser in writing within 60 days (such 60-day period, the “Objection Period”) after Purchaser’s
delivery of the Closing Statement of any objection to the computation of the Transferred Inventory Amount set forth therein (a “Notice of Objection™),
the Closing Statement shall become final and binding and deemed to set forth the Final Purchase Price. Any Notice of Objection shall specify the basis
for the objections set forth therein, together with reasonable supporting detail as to each objection contained therein.

(i1) If Seller provides the Notice of Objection to Purchaser within the Objection Period, Seller and Purchaser shall, during the 30-day
period following Seller’s receipt of the Notice of Objection (such 30-day period, the “Resolution Period”), attempt to resolve Seller’s objections as
specified in the Notice of Objection. If Purchaser and Seller are unable to resolve all such objections within the Resolution Period, the matters remaining
in dispute shall be submitted to an independent accounting firm nationally recognized in the United States, to be mutually agreed upon in good faith by
Seller and Purchaser (such agreed firm being the “Independent Expert”). The Independent Expert shall be engaged pursuant to an engagement letter
among Purchaser, Seller and the Independent Expert on terms and conditions consistent with this Section 3.4. The Independent Expert shall be
instructed, pursuant to such engagement letter, to resolve only those matters set forth in the Notice of Objection remaining in dispute and not to
otherwise investigate any matter independently. Purchaser and Seller each agree to furnish to the Independent Expert such individuals and such
information, books and records as may be reasonably required by the Independent Expert to make its final determination and not to engage in ex parte
communications. Purchaser and Seller shall also instruct the Independent Expert to render its reasoned written decision as promptly as practicable but in
no event later than 30 days from the date that information related to the unresolved objections was presented to the Independent Expert by Purchaser and
Seller. The basis of such decision shall be made solely in accordance with the definitions and terms set forth in this Agreement, including in a manner
consistent with the Accounting Standards. With respect to each disputed line item, such decision, if not in accordance with the position of either
Purchaser or Seller, shall not be in excess of the higher, nor less than the lower, of the amounts advocated by Purchaser in the Closing Statement or
Seller in the Notice of Objection with respect to such disputed line item. The resolution of disputed items by the Independent Expert shall be final and
binding on the parties, absent manifest error, and, absent manifest error the determination of the Independent Expert shall constitute an arbitral award
that is final, binding and non-appealable and upon which a judgment may be entered by a court having jurisdiction thereover in accordance with
Section 12.10. The fees and expenses of the Independent Expert shall be borne by Purchaser and Seller based on the percentage which the portion of the
contested amount not awarded in favor of each such party bears to the amount actually contested by such party. By way of illustration, if Purchaser’s
calculations would have resulted in a $100,000 net payment to Purchaser, and Seller’s calculations would have resulted in a $100,000 net payment to
Seller, then Purchaser and Seller shall pay 75% and 25%, respectively, of such fees and expenses. After the final determination of the Transferred
Inventory Amount and Purchase Price in accordance with this Section 3.4, Purchaser shall have no further right to make any claims against Seller or any
of its Affiliates in respect of any element of the Purchase Price or any payment made pursuant to Section 3.4(c). The Transferred Inventory Amount
reflected in the Closing Statement, as revised to reflect the resolution of any and all disputes by Purchaser and Seller and/or the Independent Expert, as
applicable, shall be deemed to be the “Final Transferred Inventory Amount.”

30



(iii) Each party shall provide promptly to the other party, as reasonably requested by such party, all information, books and records
and reasonable access to Representatives, during such party’s normal business hours, as such other party shall reasonably request in connection with
review of the Closing Statement or the Notice of Objection, as the case may be, including all work papers of the accountants who audited, compiled or
reviewed such statements or notices, and shall otherwise cooperate in good faith with such other party to arrive at a final determination of the Closing
Statement, except as required by Law.

(iv) The procedures set forth in this Section 3.4 shall be the sole and exclusive method for resolving any disputes with respect to the
calculations of the Final Transferred Inventory Amount and the Final Purchase Price.

(c) Adjustment Payment. Within 10 days after the Final Transferred Inventory Amount and Purchase Price have been finally determined in
accordance with Section 3.4(b) (the amount so finally determined, the “Final Purchase Price”), (i) if the Final Purchase Price is greater than the Initial
Purchase Price, by more than $1,000,000 (the “Excess Amount”) then Purchaser shall, at its election, pay or issue to Seller solely the amount by which
the Final Purchase Price exceeds the Initial Purchase Price in excess of the Excess Amount in cash or stock (with each share of Purchaser Common
Stock valued at the Purchaser Per Share Stock Value), as applicable, without interest and (ii) if the Final Purchase Price is less than the Initial Purchase
Price by more than $1,000,000 (the “Deficit Amount”), then Seller shall pay to Purchaser solely the amount by which the Initial Purchase Price is less
than the Final Purchase Price in excess of the Deficit Amount in cash, without interest. Any cash payment hereunder shall be made by wire transfer of
immediately available funds to an account designated in writing by Purchaser or Seller, as the case may be (such designation to be made at least three
Business Days prior to the date on which such payment is due).

3.5 Prorations.

(a) Seller and Purchaser acknowledge that certain expenses related to the operation of the Transferred Assets are prepaid by the Divesting
Entities. Accordingly, the following items shall be apportioned between Seller (on behalf of all of the Divesting Entities) and Purchaser, with Seller
being responsible for such expenses which are incurred in the ordinary course and are attributable to periods prior to the Closing Date, and Purchaser
reimbursing Seller (within 30 days of Seller providing reasonable supporting documentation of such prepayment to Purchaser) for such expenses
prepaid by the Divesting Entities and attributable to periods on and after the Closing Date: (i) business rates, gas, electricity and other utility charges,
and services charges with respect to the Transferred Assets; (ii) prepaid Taxes, which shall be apportioned in accordance with Sections 2.3(f), 2.4(d) and
11.1(c) and (iii) any other operating expenses or other items, as mutually agreeable by Purchaser and Seller, pertaining to the Transferred Assets that are
customarily prorated between a purchaser and a seller in the area in which the Facility is located.
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(b) Notwithstanding anything in Section 3.5(a):

(1) The applicable Divesting Entities shall receive the entire advantage of any discounts for the prepayment by it of water rates or
sewer rents.

(ii) As to gas, electricity and other utility charges referred to in Section 3.5(a)(i)=(a)(iii), the applicable Divesting Entities may elect
to pay one or more of all of such items accrued to the Closing Date directly to the Person entitled thereto, and to the extent that such Divesting Entity so
elects, such item shall not be apportioned at the Closing, and the Divesting Entities’ obligation to pay such item directly in such case shall survive the
Closing.

3.6 Withholding. Purchaser shall pay, or cause to be paid, to Seller or other applicable Divesting Entity the Initial Purchase Price and the Final
Purchase Price, as applicable, free and clear, and without any deduction or withholding on account, of Taxes, except as otherwise required by applicable
Law. Purchaser shall use commercially reasonable efforts to provide Seller with written notice of its intent to withhold and the basis for such
withholding at least five (5) Business Days prior to the Closing, and the parties shall use commercially reasonable efforts to cooperate to mitigate or
eliminate any such withholding to the extent permitted by Law. To the extent that amounts are withheld in accordance with applicable Law, such
amounts shall be remitted to the appropriate Governmental Entity, and shall be treated for all purposes of this Agreement as having been paid to the
Divesting Entity that otherwise would have received such amounts.

3.7 Adjustments. If, between the date of this Agreement and the Closing Date, the outstanding shares of Purchaser Common Stock are changed
into a different number or class of shares by reason of any stock split, division or subdivision of shares, stock dividend, reverse stock split, consolidation
of shares, reclassification, recapitalization or other similar transaction, then the shares of Purchaser Common Stock constituting the Stock Consideration
shall be appropriately adjusted.

3.8 No Fractional Shares. No certificate or scrip representing fractional shares of Purchaser Common Stock constituting the Stock Consideration
shall be issued pursuant to the transactions contemplated by this Agreement, and such fractional share interests shall not entitle Seller to vote or to any
other rights of a stockholder of Purchaser. Notwithstanding any other provision of this Agreement, if Seller would otherwise would be entitled to receive
a fraction of a share of Purchaser Common Stock pursuant to the transactions contemplated by this Agreement shall receive, in lieu thereof, cash,
without interest, in an amount equal to such fractional part of a share of Purchaser Common Stock multiplied by the Purchaser Per Share Stock Value,
rounded to the nearest whole cent.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF SELLER
Except as set forth in the disclosure schedules of Seller (the “Seller Disclosure Schedule™), Seller hereby represents and warrants to
Purchaser as follows:

4.1 Organization. Each Divesting Entity is a legal entity duly organized, validly existing and, where applicable, in good standing under the Laws
of the jurisdiction of its organization. Each Divesting Entity has the requisite power and authority to enable it to own, lease or otherwise hold the
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Transferred Assets, as applicable, and to conduct the Business as currently conducted by it in all material respects. Each Divesting Entity is duly
qualified to do business and is in good standing as a foreign corporation or other legal entity in each jurisdiction where the ownership, leasing or
operation of the Transferred Assets or conduct of the Business requires such qualification, except where the failure to be so qualified would not
reasonably be expected to have a Material Adverse Effect.

4.2 Authority; Execution and Delivery; Enforceability. Seller has the requisite corporate power and authority to execute and deliver this
Agreement and each Divesting Entity has the requisite corporate power and authority to execute and deliver the Ancillary Agreements to which it will be
a party and to consummate the transactions contemplated to be consummated by it pursuant to this Agreement and such Ancillary Agreements. Each
Divesting Entity has taken all corporate action required by its organizational documents and applicable Law to authorize the execution and delivery of
this Agreement and the Ancillary Agreements to which it will be a party and to authorize the performance of its obligations under, and the
consummation of the transactions contemplated to be consummated by it pursuant to, this Agreement and such Ancillary Agreements. Seller has duly
executed and delivered this Agreement and, prior to the Closing, each Divesting Entity will have duly executed and delivered each Ancillary Agreement
to which it will be a party, and (assuming the due authorization, execution and delivery by Purchaser) this Agreement constitutes, and each Ancillary
Agreement to which each Divesting Entity will be a party will from and after the Closing (assuming the due authorization, execution and delivery by the
other parties thereto) constitute, its legal, valid and binding obligation, enforceable against it in accordance with its terms subject, as to enforcement, to
applicable bankruptcy, insolvency, moratorium, reorganization, fraudulent conveyance or similar laws affecting the enforcement of creditors’ rights
generally and to general equitable principles (whether considered in a proceeding in equity or at law) (the “Enforceability Exceptions™).

4.3 Non-Contravention and Approvals.

(a) The execution, delivery and performance by Seller of this Agreement does not, and neither the execution, delivery and performance by
Seller and each other Divesting Entity of each Ancillary Agreement to which it will be a party nor the consummation by Seller and each other Divesting
Entity of the Acquisition and the other transactions contemplated to be consummated by it pursuant to this Agreement and such Ancillary Agreements
will, (i) conflict with or violate organizational documents of such Divesting Entity, (ii) except as set forth in Section 4.3(a) of the Seller Disclosure
Schedule, conflict with, or result in any breach of, or constitute a default under, or give rise to any right of termination, cancellation, modification or
acceleration of (whether after the filing of notice or the lapse of time or both) any provision of any Transferred Contract, (iii) conflict with or violate any
judgment, order or decree (“Judgment”) or federal, national, foreign, supranational, state, provincial, municipal or local or administrative statute, law,
ordinance, rule, code or regulation (“Law”) applicable to such Divesting Entity or any of the Transferred Assets in any material respect or (iv) result in
the creation of any mortgages, liens, pledges or other encumbrances of any kind (collectively, “Liens”) (other than Permitted Liens or Liens arising from
any act of Purchaser or its Affiliates) upon the Transferred Assets.
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(b) No consent, approval or authorization (“Consent”) of, or registration, declaration or filing with, any federal, state, provincial,
municipal, local or foreign court of competent jurisdiction, governmental agency, authority, instrumentality or regulatory body (a “Governmental
Entity”) is required to be obtained or made by the Divesting Entities in connection with the execution, delivery and performance of this Agreement or
the Ancillary Agreements or the consummation of the Acquisition and the other transaction contemplated hereby and thereby, other than (i) compliance
with and filings under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (ii) compliance with any applicable filings,
notifications and approvals required for consummation of the transactions contemplated by the Transaction Agreements under any other Regulatory
Law, (iii) those that may be required solely by reason of Purchaser’s (as opposed to any other Third Party’s) participation in the Acquisition and the
other transactions contemplated by this Agreement and by the Ancillary Agreements, (iv) those set forth in Section 4.3(b) of the Seller Disclosure
Schedule, and (v) those the failure of which to obtain or make, individually or in the aggregate, would not reasonably be expected to have a Material
Adverse Effect.

4.4 Financial Statements.

(a) Prior to the date hereof, copies of the following have been made available to Purchaser: (i) the unaudited balance sheet of the Business
as of September 30, 2025 (the “Balance Sheet” and such date, the “Most Recent Balance Sheet Date”) and (ii) the unaudited statements of income for
(A) the calendar years ended December 31, 2023 and December 31, 2024 and (B) the nine-month period ended September 30, 2025 (collectively, the
“Financial Statements”). The Financial Statements have been prepared (I) in accordance with the Accounting Standards, and (II) prepared from, and in
accordance with the books and records of the Business. The Financial Statements, and the Required Financial Information when delivered by Seller to
Purchaser, fairly present, in all material respects, the financial position and results of operations of the Business as of the dates thereof and for the
periods indicated, except for (1) normal, recurring year-end audit adjustments and the absence of footnotes (which if presented would not be materially
different from those latest year-end Financial Statements), (2) the fact that the Business was not operated on a stand-alone basis during such periods and
stand-alone financial data has not been historically prepared for the Business, and (3) the fact that the Financial Statements (including the allocations
and estimations made by the management of Sellers in preparing such Financial Statements) may not necessarily reflect what the financial positions and
results of operations of the Business would have been had the Business operated independently of the Divesting Entities as of the dates or for the periods
presented. The books and records of the Business, to the extent they relate to the periods covered by the Financial Statements, have been maintained in
all material respects in accordance with the Divesting Entities’ historical accounting practices for the Business, are complete and accurate in all material
respects, and fairly reflect in all material respects the transactions and dispositions of the assets of the Business.

(b) Seller has in place systems and processes that are designed to (i) provide reasonable assurances regarding the reliability of the
Financial Statements and (ii) in a timely manner accumulate and communicate to Seller’s principal executive officer and principal financial officer the
type of information that would be required to be disclosed in the Financial Statements. Seller has implemented and maintains a system of internal
control over financial reporting with respect to the financial data inputs into the audited consolidated financial statements of Seller to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of such financial statements in accordance with the Accounting Standards.
No material weaknesses in such internal controls or reportable conditions exist as of the Most Recent Balance Sheet Date.
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Internal controls over the preparation of the financial data inputs for the Financial Statements were implemented and maintained in a manner consistent
with those applied to the audited consolidated financial statements of Seller, and no material weaknesses in such internal controls or reportable
conditions exist with respect to the Business as of the Most Recent Balance Sheet Date.

4.5 Absence of Changes. From the Most Recent Balance Sheet Date until the date hereof, (a) there has not been a Material Adverse Effect and
(b) the Business has been conducted in the ordinary course.

4.6 Transferred Assets.

(a) Assuming the receipt of all required Consents of Third Parties and providing all required notices to Third Parties in connection with the
transactions contemplated by the Transaction Agreements, and taking into account the rights and services offered or made available to Purchaser and its
Affiliates under the Transaction Agreements, except for (i) the Non-Scheduled Contracts and the Shared Administrative Licenses, (ii) those assets,
properties and rights that (A) are used in the ordinary operation of any business, such as cash and working capital, or (B) are tangible personal property,
office space, furniture, office equipment, and legal, finance, accounting, engineering, real estate, IT and other administrative services that may be
commercially acquired, (iii) the services provided to the Business by employees of Seller or any of its Affiliates other than the Transferred Employees,
(iv) those assets, properties and rights described in Section 2.2 and (v) those properties, assets and rights set forth in Section 4.6(a) of the Seller
Disclosure Schedule, as of immediately after the Closing, Purchaser will have the benefit of all of the properties, assets and rights (including all
Intellectual Property) that are sufficient in all material respects to conduct the Business immediately after the Closing substantially as conducted by the
Divesting Entities, as applicable, as of immediately prior to the Closing.

(b) The Divesting Entities, taken together, have, or as of the Closing Date will have, good and valid title to all Transferred Assets (other
than (i) those that are leased or licensed assets, as to which assets, the Divesting Entities, taken together, will have valid lease or license or license rights,
as applicable, and (ii) those that are depleted, sold or disposed of in the ordinary course of the Business), in each case free and clear of all Liens, except
for Permitted Liens. This Section 4.6(b) does not relate to (x) real property or interests in real property, or (y) Contracts, which are the subject of
Section 4.8.

(c) The Transferred Products (i) are free from material defects in design and (ii) not subject to any recall, safety notice or mandatory return
program (nor has Seller received any such written notice or request from a Governmental Entity to take such action). During the past three (3) years, the
Divesting Entities have stored, handled, packaged, labeled, and shipped Transferred Products and Prior Products in accordance with industry standards.
All of the Transferred Products and Prior Products conform in all material respects to applicable specifications, warranties and contractual commitments.

(d) The Transferred Inventory and Transferred Wafer are (x) useable or saleable in the ordinary course of business consistent with past
practice and (y) free from material defect in manufacture, materials and workmanship. A complete and accurate list of Transferred Inventory, including
quantities and location, as of January 31, 2026 is set forth in Section 4.6(d)(i)
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within the past three (3) years any notice of and there are no pending or, to the Knowledge of Seller, threatened warranty claims, product quality claims,
product defect claims or return requests relating to any of the Transferred Inventory Transferred Products or Prior Products.

(e) Section 4.6(e), of the Seller Disclosure Schedule lists the following:

(1) The physical location of all material (A) Transferred Inventory, (B) Transferred Equipment and (C) Transferred Masks, in each
case as of the date hereof;

(ii) The office locations of the Employees as of the date hereof;

(iii) Third Party Intellectual Property used for (A) product design, development, manufacture, or testing in the design environment
for the Transferred Products, (B) production and quality assurance, (C) enterprise resource planning, and (D) the other services provided by Seller to
Purchaser under the Transition Services Agreement; and

(iv) Third Party Intellectual Property that subsists in the Design Database (excluding any archival data).

(f) Section 4.6(f) of the Seller Disclosure Schedule sets forth the warranty returns for Transferred Products for the years ended
December 31, 2023, 2024 and 2025.

(g) The Transferred Equipment and Transferred Masks are, in all material respects, in good working condition and operate and performs in
a manner sufficient to conduct the Business (ordinary wear and tear excepted) and is not adversely affected by any malicious code, ransomware,
malware or other compromise.

(h) The Shared Equipment Schedule delivered pursuant to Section 6.16(b) will contain, as of the date of delivery, a complete description of
all machinery and equipment owned by Seller and its Affiliates that is material to the design, development, production, manufacture, testing and quality
assurance processes of the Transferred Products, other than (i) Transferred Equipment or (ii) the Retained Equipment described in Section 2.2(g)(i) and

().
4.7 Intellectual Property.

(a) Except for (i) non-exclusive licenses entered into with customers of the Divesting Entities on Seller’s form agreements made available
to Purchaser (without material modification to the applicable Intellectual Property provisions), (ii) the Non-Scheduled Contracts, (iii) the Shared
Disclosure Schedule, none of the Divesting Entities has entered into any written agreement with any Third Party pursuant to WhiCh_(-A_) such Divesting
Entity has been granted a license or other rights to material Intellectual Property that (I) is owned by a Third Party and (1) is currently used in the
conduct of the Business, or (B) such Divesting Entity grants a license or other rights under any Transferred Intellectual Property.
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(b) The operation of the Business as currently conducted by the Divesting Entities does not infringe, misappropriate or otherwise violate,
and has not in the past three years infringed, induced or contributed to the infringement of, misappropriated or otherwise violated, any Intellectual
Property owned by any Third Party. No Proceeding is pending or, to the Knowledge of Seller, threatened in writing, as of the date of this Agreement,
against the Divesting Entity by any Third Party claiming that the conduct of the Business as currently conducted infringes the Intellectual Property

owned by such Third Party. To the Knowledge of Seller, no Third Party is infringing, misappropriating, or otherwise violating any Transferred
Intellectual Property.

(c) Each of the Divesting Entities has taken commercially reasonable measures to maintain, enforce, and protect the confidentiality of all
material trade secrets and other confidential information included in the Transferred Intellectual Property and no such Transferred Intellectual Property
has been disclosed to any Third Parties other than disclosures of confidential information to Third Parties who are bound by enforceable confidentiality
obligations and had a need to know such information for the business purposes of the Divesting Entities.

(d) (i) None of the Transferred Intellectual Property has been adjudged invalid or unenforceable in whole or part, or otherwise subject to
any outstanding order that would impair the validity or enforceability thereof, or, in the case of pending Patent applications included in the Transferred
Intellectual Property, has been the subject of a final and nonappealable finding of unpatentability, and (ii) all issued Patents and registered Trademarks
included in the Transferred Intellectual Property are (A) valid, enforceable, in full force and effect and subsisting in all material respects, and
(B) currently in compliance in all material respects with any and all formal applicable legal requirements necessary to maintain the validity and
enforceability thereof and record and perfect the applicable Divesting Entity’s interest therein and the chain of title thereof. No Proceedings are pending
or, to the Knowledge of Seller, threatened against any Divesting Entity based upon or challenging or seeking to deny or restrict the use by the Seller or
such Divesting Entity, or the ownership, registrability, validity or enforceability, of any of the Transferred Intellectual Property.

(e) The Licensed Patents (as defined in the Retained Patent License Agreement) includes all Patents owned or Licensable by Seller or its
Affiliates that were used or otherwise Exploited (as defined in the Retained Patent License Agreement) by, or otherwise would be infringed by, Seller or
its Affiliates in connection with the operation of the Business as conducted prior to the Effective Date.

(f) A Divesting Entity is, as applicable, the sole and exclusive owner of the Transferred Intellectual Property and the Divesting Entities
hold all right, title and interest in and to all Transferred Intellectual Property, in each case free and clear of any Lien (other than Permitted Liens).

(g) Other than the Transferred Patents and Transferred Trademarks, there is no Intellectual Property which is applied for or registered with
any Governmental Entity, and owned by Seller or any of its Affiliates, and which is material to the Business.
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(h) Neither the execution of this Agreement nor the consummation of the transactions contemplated hereby will result in: (i) the loss or
impairment of the Purchaser’s right to own or use any Transferred Intellectual Property, in substantially the same manner as owned and used by the
Divesting Entities prior to the Closing; (ii) the grant of any license or other right to the Transferred Intellectual Property or any Intellectual Property of
Purchaser; or (iii) the payment of any additional consideration for the Purchaser’s right to own or use any Transferred Intellectual Property.

(i) No source code for any software included in the Transferred Assets has been placed in escrow or otherwise provided to any Third Party
(and no Divesting Entity has agreed to, or is otherwise required to, do the foregoing under any circumstance).

(j) No Divesting Entity has used any software licensed pursuant to any open source code style of license in a manner that would have had a
“copyleft” effect or other adverse effect on any of the Divesting Entity’s proprietary software, and with respect to any open source software that any
Divesting Entity uses, the Divesting Entity has complied with all applicable licenses with respect thereto.

(k) Except as set forth on Section 4.7(k) of the Seller Disclosure Schedule, all persons engaged by the Divesting Entities (including current
and former employees, contractors and consultants of the Divesting Entities) who materially participated in conceiving, developing, modifying,
improving or creating any Transferred Intellectual Property have executed valid and enforceable written agreements (x) providing for the non-disclosure
by such person of any confidential information or trade secrets relating to such person’s employment or engagement with the Divesting Entity, and
(y) providing for the assignment (by way of a present grant of assignment) by such person to the applicable Divesting Entity of any Intellectual Property
arising out of such person’s employment or engagement with the Divesting Entity, except where such Intellectual Property is owned by a Divesting
Entity by operation of Law. To the Knowledge of Seller, no such person is in default or breach of any term of any employment agreement, nondisclosure
agreement, assignment of invention agreement or similar agreement or Contract relating in any way to the protection, ownership, development, use or
transfer of Transferred Intellectual Property, or any Intellectual Property that, but for such violation, would be Transferred Intellectual Property.

(1) No Transferred Intellectual Property was developed by or on behalf of, or using any funding, grants or subsidies from, or any facilities,
personnel (including personnel simultaneously engaged by a Divesting Entity and R&D sponsor) or other resources of, any Governmental Entity, or any
university, college, military, educational institution, research center (each an “R&D Sponsor”). No R&D Sponsor has any, or has any claim or right to,
any ownership of, or license under, any Transferred Intellectual Property.

(m) Except as set forth in the bug list maintained by Seller and provided to Purchaser, all software included in the Transferred Assets or the
Shared Software is free of any material defects, bugs, and errors that could generally be expected to cause any material disruption or interruption in or to
the use of any such software or to the Business, and does not contain or make available any software, design, routine, or other mechanism of any kind
(including any viruses, worms, malware, bombs, backdoors, clocks, hidden keys, timers, and traps) designed to disrupt, disable, interfere with, erase,
make inoperable, make inaccessible, or harm in any material manner any other software, hardware, or systems.
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4.8 Contracts. Each Contract used in the operation of the Business (each a “Business Contract”) is valid, binding and in full force and effect
with respect to the Divesting Entity that is a party thereto, and to the Knowledge of Seller, each other party thereto, subject, as to enforcement, to the
Enforceability Exceptions. None of the Divesting Entities is in material breach or default under any Business Contract as and to the extent it relates to
the Business, Transferred Assets or Assumed Liabilities, and no event has occurred that with notice or lapse of time, or both, would constitute a material
breach or default or give rise to a right of set off or other similar defense by any Divesting Entity as and to the extent it relates to the Business,
Transferred Assets or Assumed Liabilities under any Business Contract. To the Knowledge of Seller, (a) no other party to any Business Contract is in
breach or default thereunder as and to the extent it relates to the Business, Transferred Assets or Assumed Liabilities and (b) no event has occurred that
with notice or lapse of time, or both, would constitute a breach or default or give rise to a right of set off or other similar defense by such other party as
and to the extent it relates to the Business, Transferred Assets or Assumed Liabilities under any Business Contract. To the Knowledge of Seller, no party
has repudiated in writing or otherwise provided notice of its intention to repudiate any provision of a Business Contract that relates to the Business,
Transferred Assets or Assumed Liabilities. Prior to the date hereof, complete and correct copies of all Transferred Contracts have been made available to
Purchaser, which are accurately set forth on Schedule 2.1(b), except to the extent that certain provisions of certain Transferred Contracts have been
redacted to (i) enable compliance with Laws relating to antitrust or the safeguarding of data privacy or (ii) comply with confidentiality obligations owed
to Third Parties; provided that Seller used its reasonable best efforts to provide such provisions in a way that would not violate such Laws, Contracts or
obligations, including to the extent necessary, disclosing such information subject to execution of a joint defense agreement or clean team agreement in
customary form.

4.9 Privacy and Information Security.

(a) With respect to their operation of the Business, the Divesting Entities, and, to the Knowledge of Seller, with respect to the processing of
the Transferred Data and Personal Data, the Divesting Entities’ data processors, (i) comply with all applicable Laws, contractual requirements, industry
standards, and privacy policies (collectively, the “Privacy Requirements”) relating to the collection, use, transfer, disclosure, privacy, security, or other
processing of the Transferred Data and Personal Data, (ii) for the past three years, have not suffered a data breach that would require notification to a
Person or Governmental Entity under Privacy Requirements or other material compromise of Transferred Data or Personal Data, and (iii) are not subject
to any pending litigation, investigation or regulatory enforcement actions from any Person or Governmental Entity alleging noncompliance with Privacy
Requirements. The execution, delivery or performance of this Agreement will not violate Privacy Requirements in any material respect.

(b) With respect to their operation of the Business, (i) the Divesting Entities maintain an information security program that includes
safeguards designed to protect the security, confidentiality, integrity, and availability of the Divesting Entities’ information technology systems
(including Transferred Data and Personal Data in the Divesting Entities’ possession, custody or control) and (ii) the Divesting Entities’ information
technology systems are, in all
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material respects, in good working condition and operate and perform in a manner sufficient to conduct the Business (ordinary wear and tear excepted),
and are not adversely affected by any malicious code, ransomware or malware attacks, denial-of-service attacks or other compromise. The Divesting
Entities’ information technology systems that are part of Transferred Products that process the Transferred Data or Personal Data have remediation or
mitigation in place designed to prevent any material impact on such information technology systems arising from or otherwise relating to the identified
“critical” or “high” (or of similarly significant risk) severity vulnerabilities.

(c) The Divesting Entities maintain an information security program that includes reasonable and appropriate safeguards designed to
protect the security, confidentiality, integrity, and availability of the Transferred Equipment and any data stored or otherwise processed therein. The
Transferred Equipment is free of any security vulnerabilities classified as “critical” or “high” severity (or of similarly significant risk), where being “free
of” includes the completed implementation of remedial measures.

4.10 Permits. All Transferred Permits are in full force and effect. The Divesting Entities, taken together, are in material compliance with the
Transferred Permits. No Proceeding is pending or, to the Knowledge of Seller, threatened in writing regarding the revocation, cancellation or suspension
of any Transferred Permit.

4.11 Taxes. There are no Liens for Taxes upon the Transferred Assets except for Taxes that may thereafter be paid without penalty. All income and
other material Taxes required to have been paid with respect to the Business or the Transferred Assets have been timely paid. All material Taxes required
to have been collected or withheld with respect to the Business or the Transferred Assets, including in connection with amounts paid or owing to any
employee, independent contractor, other service provider, customer, supplier, creditor, member, or other third party, have been properly and timely
collected, withheld and paid over to the appropriate Governmental Entities. None of the Divesting Entities (i) is currently the beneficiary of any
extension of time within which to file any Tax Return, other than extensions obtained in the ordinary course of business, or (ii) has waived any statute of
limitations with respect to the Business or the Transferred Assets or agreed to extend the period for the assessment or collection of any Taxes in each
case, to the extent relating solely to the Business or the Transferred Assets. There are no material pending or ongoing audits, examinations, or other
administrative or court proceedings involving Taxes with respect to the Business or the Transferred Assets.

4.12 Litigation. There are no Proceedings pending or, to the Knowledge of Seller, threatened in writing against any of the Divesting Entities in
respect of the Business, the Transferred Assets, the Facility (including with respect to Environmental Laws) or, to the Knowledge of Seller, any director,
officer or employee with respect to the operation of the Business. None of the Divesting Entities is a party or subject to or in default under any Judgment
related to the Business that is unsatisfied or imposes ongoing obligations in respect of the Business, the Transferred Assets or the Facility.

4.13 Employment and Employee Benefit Plans.

(a) Section 4.13(a) of the Seller Disclosure Schedule contains, as of the date hereof, a true and correct list of each material Employee
Benefit Plan (excluding offer letters and employment agreements providing for “at will” employment that are consistent with the forms provided to
Purchaser and that do not provide for any severance, change in control, or retention payments or benefits).
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(b) With respect to each material Employee Benefit Plan, Seller has made available to Purchaser true, correct and complete copies of (as
applicable) each plan document (including any amendments thereto) or a summary of the material terms thereof. Each Employee Benefit Plan that is
intended to be qualified under Section 401(a) of the Code has obtained a current favorable determination, advisory, or opinion letter from the IRS or has
a pending application for a determination letter from the IRS, and to the Knowledge of Seller, there has been no event, condition or circumstances that
has adversely affected or is reasonably likely to adversely affect such qualified status.

(c) Each Employee Benefit Plan has been established and administered in all material respects in compliance with its terms and applicable
Laws.

(d) Neither Seller nor any of its Affiliates has at any time within six (6) years prior to the date of the Agreement maintained, sponsored,
participated in, contributed to, or had any liability with respect to (i) a defined benefit pension plan subject to Section 302 of ERISA, Section 412 of the
Code or Title IV of ERISA, (ii) a “multiemployer plan” (as defined in Section 3(37) of ERISA), (iii) a plan maintained by more than one employer
(within the meaning of Section 413(c) of the Code), (iv) a multiple employer welfare arrangement (within the meaning of Section 3(40) of ERISA), (v) a
“funded welfare plan” within the meaning of Section 419 of the Code or (vi) a self-insured plan that provides group health benefits (including any such
plan pursuant to which a stop loss policy or Contract applies).

(e) No Employee Benefit Plan provides retiree medical, health or life insurance or other post-termination welfare benefits (excluding, for
the avoidance of doubt, severance entitlements) to any Person, other than (i) coverage mandated solely pursuant to any applicable Law or (ii) coverage
or benefits the future premium cost of which is borne by the applicable Employee or former Employee (or his or her beneficiaries).

(f) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby (either alone or in
connection with any other event, whether contingent or otherwise) will: (i) entitle any Employee to any payment or increase in benefits or compensation
under or with respect to any Employee Benefit Plan, or (ii) accelerate the time of payment, funding or vesting.

(g) No Divesting Entity, nor any of their Affiliates, is a party to or bound by any collective bargaining or other agreement with a labor
organization representing any of the Employees or Contingent Workers, or otherwise has any duty to bargain with any labor organization representing
any of the Employees or Contingent Workers. There are no pending, and, to the Knowledge of Seller, there are no threats of, strikes, slowdowns, work
stoppages, lockouts, or concerted refusals to work involving any of the Employees or Contingent Workers. No notice, consent or consultation
obligations with any labor organization or Governmental Entity with respect to any Employee or Contingent Worker will be a condition precedent to, or
triggered by, the execution of this Agreement or the consummation of the transactions contemplated hereby.
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(h) Each of the Divesting Entities: (i) is in material compliance with all applicable Laws pertaining to employment and employment
practices to the extent they relate to the Employees or Contingent Workers; (ii) has paid in full to all Employees and Contingent Workers all wages,
salaries, commissions, bonuses, benefits, and other compensation that are due and owing to such Persons and has no material liability for any arrears of
wages, compensation, Taxes, penalties or other sums for failure to comply with any of the foregoing (other than routine payments for earned and
accrued compensation to be made in the normal course of business and consistent with past practice); (iii) has withheld and reported all amounts
required by any Law or contract to be withheld and reported with respect to wages, salaries and other payments to the Employees and Contingent
Workers; and (iv) has no material liability for any payment to any trust or other fund governed by or maintained by or on behalf of any Governmental
Entity with respect to unemployment compensation benefits, social security or other benefits or obligations for any Employees or Contingent Workers
(other than routine payments to be made in the normal course of business and consistent with past practice). Each Employee and Contingent Worker has
been correctly classified pursuant to applicable Law (including the proper classification of workers as independent contractors and consultants, and
employees as exempt or non-exempt), and there is no pending, or to the Knowledge of Seller, threatened actions, suits, claims, charges, complaints,
grievances, arbitrations, audits, investigations or other legal Proceedings before any Governmental Entity or would reasonably be expected to result in
any material Liability with respect to the classification of such Persons.

(i) There are no actions, suits, claims, charges, complaints, grievances, arbitrations, audits, investigations or other legal Proceedings
against Seller, the Divesting Entities, or any of their Affiliates pending, or to the Knowledge of Seller, threatened to be brought or filed, by or with any
Governmental Entity or arbitrator in connection with any Employee or Contingent Worker.

(j) Seller has provided to Purchaser a true and correct list of all Employees, containing: (i) the name (redacted only to the extent required
by applicable Law) and employee identification number; (ii) the Seller entity with which they are employed; (iii) work location by city, state, and
country; (iv) hire dates; (v) job titles; (vi) base salary rates; (vii) target incentive compensation rates; (viii) their visa status, if applicable;

(ix) designation of whether they are classified as exempt or non-exempt for purposes of the Fair Labor Standards Act and any similar state or provincial
Law, if applicable; (x) their full-time, part-time, or temporary status; (xi) whether the individual is currently on a leave of absence, and if so, anticipated
return date; (xii) any other compensation payable to them (including housing allowances, compensation payable pursuant to any other bonus, deferred
compensation or commission arrangements or other compensation, mandatory end-of-service and/or severance payments); and (xiii) any outstanding
promises or commitments made to them with respect to changes or additions to their compensation or benefits. All Employees have provided
documentation to Seller reflecting their authorization under applicable immigration Laws to work in the jurisdiction in which they are employed. All
Employees located in the United States are employed on an “at-will” basis and their employment can be terminated at any time for any reason without
notice or payment of severance or other compensation or consideration being owed to such individual other than amounts owed as of the date of
termination from employment based on service before that date or as required under applicable Law. The employment of all Employees located outside
of the United States can be terminated upon no more than three months’ notice and the minimum payment of severance or other compensation or
consideration being owed to such individual under all applicable Law or save as set out on Section 4.13(j), of the Seller Disclosure Schedule.
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(k) Seller has provided to Purchaser a true, correct and complete list of all consultants, independent contractors, individuals engaged
through third-party employment agencies or service providers primarily performing services in connection with the Business (each, a “Contingent
Worker”), containing: (i) the name (redacted only to the extent required by applicable Law); (ii) work location by city, state, and country; (iii) engaging
entity; (iv) whether the Contingent Worker contracts with Seller or its Affiliate directly or through a legal entity and, if through a legal entity, the name
of such entity; (v) the nature of the services provided; and (vi) the commencement date of and the length of the engagement. Except as set forth on
Section 4.13(k) of the Seller Disclosure Schedule, Seller or its Affiliates has entered into agreements with each Contingent Workers and has provided
copies of all such agreements to Purchaser. Sellers’ relationships with all Contingent Workers can be terminated at any time upon no more than one
months’ notice and without any amounts being owed to such individual other than with respect to compensation or payments accrued before the
termination.

(1) No Employee or Contingent Worker has provided notice to the Divesting Entities of his or her intent to terminate his or her employment
or engagement, and to the Knowledge of Seller, no Employee or Contingent Worker intends to terminate his or her employment or engagement with
Seller. No Employee or Contingent Worker is in violation of any term of any employment agreement, non-disclosure agreement, non-competition
agreement or any restrictive covenant to a former employer or other Person.

(m) In the past three (3) years, (i) no allegations of discrimination, retaliation, harassment, sexual harassment, or similar misconduct while
employed by, or providing services to, Seller, the Divesting Entities, or any of their Affiliates have been made against any Employee or Contingent
Worker and (ii) the Divesting Entities have not entered into any settlement agreement or conducted any investigation related to allegations of
discrimination, retaliation, harassment, sexual harassment, or similar misconduct by or regarding any such Person.

(n) Each Employee Benefit Plan that constitutes a “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the
Code) has been in material documentary and operational compliance with Section 409A of the Code or an available exemption therefrom. No
compensation payable by Seller or any of its Affiliates has been or would reasonably be expected to be includable in the gross income of any Employee
or Contingent Worker as a result of the operation of, or by reason of a violation of, Section 409A of the Code.

4.14 No Liabilities. As of the date of this Agreement, the Business does not have any obligations or liabilities that are required to be set forth on a
balance sheet prepared in accordance with the Accounting Standards, except (a) liabilities specifically accrued and adequately reserved against in the
Balance Sheet, (b) liabilities incurred in the ordinary course of business since the Most Recent Balance Sheet Date (none of which is a liability for
breach of contract, tort, infringement, violation of Law, or that relates to any cause of action, claim or lawsuit), (c¢) liabilities which would not reasonably
be expected to be material, individually or in the aggregate, to the Business taken as a whole, (d) liabilities incurred in connection with the Acquisition
or the other transactions contemplated hereby, (e) liabilities (not arising from breach or default) arising from performance obligations of Seller or the
other Divesting Entities under the express terms of any Contract, and (f) Retained Liabilities.
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4.15 Compliance with Laws. The Divesting Entities in the conduct of the Business are in compliance in all material respects with all Laws
applicable to the Business and the Transferred Assets. No Divesting Entity has received any written communication (i) from a Governmental Entity that
alleges the conduct of the Business or ownership of Transferred Assets are not in compliance in any material respects with applicable Law or
(i1) obligating any Divesting Entity to undertake or bear any portion of the cost of remedial action in connection with the conduct of the Business.

4.16 Environmental Matters. Seller has made available to Purchaser copies of all environmental reports with respect to the Facility which
reports are in either of their possession or control and are dated as of sometime during the three-year period immediately preceding the date of this
Agreement; provided, that Seller makes no representation as to the accuracy or completeness of such reports. The Divesting Entities are not in material
violation of any applicable Environmental Law relating to the Business or the Transferred Assets and no material expenditures are required in order to
comply with such existing Environmental Laws.

4.17 Material Customers and Material Suppliers.

(a) Section 4.17(a) of the Seller Disclosure Schedule contains a true and correct list of the fifteen largest customers of the Business based
on the sum of (i) revenue for calendar year 2024, plus (ii) revenue for calendar year 2025 plus (iii) projected revenues for calendar year 2026 (each, a
“Material Customer”). As of the date hereof, no Material Customer has notified Seller in writing that such Material Customer intends to cancel or
otherwise terminate or adversely modify in any material respect, its relationship with respect to the Business.

(b) Section 4.17(b) of the Seller Disclosure Schedule contains a true and correct list of the ten largest suppliers of the Business based on
spend for calendar year 2025 (each, a “Material Supplier”). As of the date hereof, no Material Supplier has notified Seller in writing that such Material
Supplier intends to cancel or otherwise terminate or adversely modify in any material respect, its relationship with respect to the Business.

(c) Section 4.17(c) of the Seller Disclosure Schedule contains a true and correct list of the fifteen largest distributors of the Transferred
Products based on revenue for calendar year 2025 (each, a “Material Distributor”). As of the date hereof, no Material Distributor has notified Seller in
writing that such Material Distributor intends to cancel or otherwise terminate or adversely modify in any material respect, its relationship with respect
to the Transferred Products most recently purchased by such Material Distributor.

4.18 Brokers and Finders. There is no investment banker, broker, finder, financial advisor or other intermediary that has been retained by or is
authorized to act on behalf of the Divesting Entities or any of its Affiliates that might be entitled to any fee or commission in connection with the
Acquisition.

44



4.19 Transferred Lease. The applicable Divesting Entity holds a valid leasehold interest pursuant to the Transferred Lease, free and clear of all
Liens (other than Permitted Liens), until the expiration or earlier termination of such lease, in each case subject to and in accordance with the terms of
the Transferred Lease. Other than as set forth in the Transferred Lease, there are no options, agreements to sell, liens, sub-leases, agreements to lease,
conditions, or restrictive covenants with respect to the Transferred Lease. In the past three years, none of the Divesting Entities has received any written
notifications from any Person or entity regarding material violations of any applicable Laws related to the Transferred Lease. The applicable Divesting
Entity’s current use of the Transferred Lease complies with the provisions of the Transferred Lease and such Divesting Entity’s possession, quiet
enjoyment, use and access of the premises which are the subject of the Transferred Lease has not been disturbed in any manner and there has been no
interruption to the utilities or any other service required for the continued use of the Transferred Lease pursuant to the permitted uses of the Transferred
Lease. Seller has no Knowledge of any existing, threatened or potential interference with the possession, quiet enjoyment, use of or access to the
premises which are the subject of the Transferred Lease. Neither the applicable Divesting Entity, nor, to the Knowledge of Seller, the applicable landlord
is in default under the Transferred Lease, nor has any event occurred that, with the giving of notice or passage of time, would become a default under the
Transferred Lease.

4.20 Sanctions. (a) Since April 24, 2019, the Divesting Entities, with respect to the Business, have complied in all material respects with
applicable laws and regulations pertaining to trade and economic sanctions administered by the United States or another government authority with
relevant jurisdiction (collectively, “Sanctions™); (b) none of the Divesting Entities, or their respective directors, officers, employees, or, to the
Knowledge of Seller, the Divesting Entities’ agents, in each case with respect to the operation of the Business are: (i) organized under the laws of,
ordinarily resident in, or located in a country or territory that is the subject of comprehensive Sanctions (‘“Restricted Countries”), (ii) 50% or more
owned or controlled by the government of a Restricted Country or (iii) (A) designated on a sanctioned parties list administered by the United States or
other relevant government authority, including the U.S. Department of the Treasury’s Office of Foreign Assets Control’s Specially Designated Nationals
and Blocked Persons List, Foreign Sanctions Evaders List, and Sectoral Sanctions Identification List (collectively, “Designated Parties”) or (B) 50% or
more owned or, where relevant under applicable Sanctions, controlled, individually or in the aggregate, by one or more Designated Party, in each case
only to the extent that dealings with such persons are prohibited pursuant to applicable Sanctions (collectively, “Sanctioned Parties”); and (c) since
April 24, 2019, none of the Divesting Entities or any of their respective officers, directors, or employees, in each case with respect to the operation of the
Business (i) has been the subject or target of any investigation, prosecution, other enforcement action, or government inquiry related to Sanctions
violations or (ii) submitted a voluntary self-disclosure to any U.S. or, to the Knowledge of Seller, other relevant government agency regarding actual or
potential Sanctions violations and the Divesting Entities with respect to the operation of the Business maintain policies and procedures reasonably
designed to promote compliance with applicable Sanctions.

4.21 Export Control Laws. In the last 5 years, the Divesting Entities with respect to the operation of the Business have conducted any export
transactions in compliance in all material respects with applicable provisions of United States export control laws and regulations, including the Export
Administration Regulations, the International Traffic in Arms Regulations, the regulations administered by the Office of Foreign Assets Control of the
U.S. Department of the Treasury, and the export control laws and regulations of any other applicable jurisdiction (collectively, “Export Control
Laws”). Without limiting the foregoing (a) the Divesting Entities with respect to the
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operation of the Business have obtained all required export licenses and other approvals and timely filed any other required filings to the extent required
pursuant to Export Control Laws, (b) the Divesting Entities with respect to the operation of the Business are in compliance in all material respects with
the terms of all applicable export licenses, filing requirements or other approvals, (c) there are no pending or, to the Knowledge of Seller, threatened
claims or investigations against the Divesting Entities with respect to the operation of the Business with respect to Export Control Laws and (d) to the
Knowledge of Seller, there are no actions, conditions, or circumstances pertaining to the Divesting Entities’ export transactions with respect to the
operation of the Business that would reasonably be expected to give rise to any material future claims.

4.22 Foreign Corrupt Practices Act. To the Knowledge of Seller and with respect to the operation of the Business, none of the Divesting Entities
nor any of their directors, officers, employees or agents (in each case, while acting in such capacities), have, within the past 5 years, directly or indirectly
made, offered, promised, or authorized any payment or gift of any money or anything of value to or for the benefit of any “foreign official” (as defined
in the U.S. Foreign Corrupt Practices Act (the “FCPA”)), non-U.S. political party or official thereof or candidate for non-U.S. political office (each, a
“Government Official”) for the purpose of (a) influencing any official act or decision of such Government Official, (b) inducing such Government
Official to do or omit to do any act in violation of their lawful duty, (c) inducing such Government Official to use their influence to affect any act or
decision of a governmental authority, or (d) securing any improper advantage, in the case of (a)-(d) above in order to assist the Divesting Entities in
obtaining or retaining business for or with, or directing business to, any person. To the Knowledge of Seller and with respect to the operation of the
Business, none of the Divesting Entities nor any of their directors, officers, employees or agents (in each case, while acting in such capacities) have,
within the past 5 years, made or authorized any unlawful bribe, rebate, payoff, influence payment, kickback, or other payment of funds in violation of
any applicable Anti-Corruption Law (as defined below) or received or retained any funds in violation of any applicable Anti-Corruption Law. The
Divesting Entities, as applicable to the Business, have maintained systems of internal controls (accounting systems, purchasing systems and billing
systems) and written policies reasonably designed to ensure compliance with the FCPA or any other applicable anti-bribery or anti-corruption law
(collectively, “Anti-Corruption Laws”), and reasonably designed to ensure that all books and records of the Divesting Entities accurately and fairly
reflect, in reasonable detail, all transactions and dispositions of funds and assets. To the Knowledge of Seller and with respect to the operation of the
Business, none of the Divesting Entities nor any of their directors, officers, employees or agents (in each case, while acting in such capacities) are the
subject of any allegation, voluntary disclosure, governmental investigation, prosecution or other enforcement action related to appliable Anti-Corruption
Laws.

4.23 Not a Covered Outbound Investment. The Divesting Entities, in respect of the Transferred Assets, do not engage in any “covered activity”
in a “country of concern,” as these terms are defined in 31 C.F.R. Part 850, as implemented or revised from time to time.

4.24 No Other Representations. Except for the representations and warranties contained in this Article IV, including the Seller Disclosure
Schedule, no Divesting Entity nor any other Person on behalf of the Divesting Entities makes any other express or implied representation or warranty
with respect to the Business, the Transferred Asset, the Assumed Liabilities or the Divesting Entities or with respect to any other information provided to
Purchaser or its Representatives, and
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Seller (on behalf of itself and the other Divesting Entities) disclaims any such other representations or warranties, whether made by a Divesting
Entity or any of their respective Affiliates or Representatives. No Divesting Entity nor any other Person will have or be subject to any liability to
Purchaser or any other Person resulting from the distribution to Purchaser, or Purchaser’s use of, any such information, including any information,
documents, projections, forecasts or other material made available to Purchaser or its representatives in any “data rooms,” “virtual data rooms,”
management presentations or in any other form in expectation of, or in connection with, the Acquisition or the other transaction contemplated hereby, or
in respect of any other matter or thing whatsoever (electronic or otherwise) or otherwise in expectation of the Acquisition and the other transaction
contemplated hereby.

4.25 Purchaser’s Representations; Independent Investigation.

(a) Seller acknowledges that it and its Representatives have received access to such books and records, facilities, equipment, Contracts and
other assets of Purchaser which it and its Representatives have desired or requested to review, and that it and its Representatives have had full
opportunity to meet with the management of Purchaser. Seller acknowledges and agrees that it has made its own inquiry and investigation into, and,
based thereon, has formed an independent judgment concerning, Purchaser, the Acquisition and the transactions contemplated by this Agreement and the
Transaction Agreements.

(b) Except for the specific representations and warranties expressly made by Purchaser in Article V, including the Purchaser Disclosure
Schedule, Seller acknowledges and agrees that (i) neither Purchaser nor any of its respective Affiliates or Representatives is making or has made any
representation or warranty, expressed or implied, at law or in equity, including with respect to merchantability or fitness for any particular purpose of
any assets, the nature or extent of any liabilities, the prospects of Purchaser, the effectiveness or the success of any operations, or the accuracy or
completeness of any confidential information memoranda, diligence, documents, projections, material or other information (financial or otherwise)
regarding Purchaser, the Acquisition and the transactions contemplated by this Agreement and the Transaction Agreements, furnished to Seller or its
Representatives or made available to Seller and its Representatives in any “data rooms,” “virtual data rooms,” management presentations or in any other
form in expectation of, or in connection with, the Acquisition and the other transactions contemplated hereby, or in respect of any other matter or thing
whatsoever, and (ii) no Affiliate, shareholder or Representative of Purchaser has any authority, express or implied, to make any representations,
warranties or agreements not specifically set forth in this Agreement and subject to the limited remedies herein provided.

(c) Other than the specific representations and warranties expressly set forth in Article V, including the Purchaser Disclosure Schedule,
Seller specifically disclaims that it is relying upon or has relied upon any such other representations or warranties that may have been made by any
Person, and acknowledges and agrees that Purchaser and its respective Affiliates has specifically disclaimed and does hereby specifically disclaim, and
shall not have or be subject to any liability for reliance on, any such other representation or warranty made by any Person. Seller specifically waives any
obligation or duty by Purchaser or any of its respective Affiliates to make any disclosures of fact not required to be disclosed pursuant to the specific
representations and warranties expressly set forth in Article V and disclaims reliance on any information not specifically required to be provided or
disclosed pursuant to the specific representations and warranties set forth in Article V.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller as follows:

5.1 Organization. Purchaser and each Subsidiary of Purchaser that is specified to be a party to any Ancillary Agreement (each, a “Purchaser
Subsidiary”) is a legal entity duly organized, validly existing and, where applicable, in good standing under the laws of the jurisdiction of its
organization.

5.2 Authority; Execution and Delivery; Enforceability. Purchaser has the requisite corporate power and authority to execute and deliver this
Agreement and the Ancillary Agreements to which it will be a party and to consummate the transactions contemplated to be consummated by it pursuant
to this Agreement and such Ancillary Agreements. Each Purchaser Subsidiary has the requisite corporate power and authority to execute the Ancillary
Agreements to which it will be a party and to consummate the transactions contemplated to be consummated by it pursuant to such Ancillary
Agreements. Purchaser has taken all corporate or other entity action required by its organizational documents and applicable Law to authorize the
execution and delivery of this Agreement and the Ancillary Agreements to which it will be a party and to authorize the performance of its obligations
under, and the consummation of the transactions contemplated to be consummated by it pursuant to, this Agreement and such Ancillary Agreements.
Each Purchaser Subsidiary will prior to the Closing have taken all corporate or other entity action required by its organizational documents and
applicable Law to authorize the execution and delivery of the Ancillary Agreements to which it will be a party and to authorize the performance of its
obligations under, and the consummation of the transactions contemplated to be consummated by it pursuant to, such Ancillary Agreements. Purchaser
has duly executed and delivered this Agreement and, prior to the Closing, will have duly executed and delivered each Ancillary Agreement to which it
will be a party, and (assuming the due authorization, execution and delivery by the applicable Divesting Entity) this Agreement constitutes, and each
Ancillary Agreement to which it will be a party will from and after the Closing (assuming the due authorization, execution and delivery by the other
parties thereto) constitute, its legal, valid and binding obligation, enforceable against it in accordance with its terms subject, as to enforcement, to the
Enforceability Exceptions. Prior to the Closing, each Purchaser Subsidiary will have duly executed and delivered each Ancillary Agreement to which it
will be a party, and each Ancillary Agreement to which it will be a party will from and after the Closing (assuming the due authorization, execution and
delivery by the other parties thereto) constitute its legal, valid and binding obligation, enforceable against it in accordance with its terms subject, as to
enforcement, to the Enforceability Exceptions.
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5.3 Non-Contravention and Approvals.

(a) The execution, delivery and performance by Purchaser of this Agreement does not, and neither the execution, delivery and performance
by Purchaser and each of the Purchaser Subsidiaries of each Ancillary Agreement to which it will be a party nor the consummation by Purchaser of the
Acquisition and the other transactions contemplated to be consummated by it pursuant to this Agreement and such Ancillary Agreements and by each
Purchaser Subsidiary of the transactions contemplated to be consummated by it pursuant to such Ancillary Agreements will, (i) conflict with or violate
the organizational documents of Purchaser or any Purchaser Subsidiary, (ii) conflict with, or result in any breach of, or constitute a default under, require
notice pursuant to, or give rise to any right of termination, cancellation, modification or acceleration of (whether after the filing of notice or the lapse of
time or both), or give rise to a loss of any benefit to which Purchaser or any Purchaser Subsidiary is entitled to under, any provision of any Contract to
which Purchaser or any Purchaser Subsidiary is a party or by which any of their respective properties or assets is bound, (iii) conflict with or violate any
Judgment or Law applicable to Purchaser or any Purchaser Subsidiary or their respective properties or assets, or (iv) result in the creation of any Lien
upon any of the properties or assets of Purchaser or any Purchaser Subsidiary.

(b) No Consent of, or registration, declaration or filing with, any Governmental Entity is required to be obtained or made by Purchaser or
any Purchaser Subsidiary in connection with the execution, delivery and performance of this Agreement or the Ancillary Agreements or the
consummation of the Acquisition and the other transactions contemplated hereby and thereby, other than (i) compliance with and filings under the HSR
Act, (ii) compliance with any applicable filings, notifications and approvals required for consummation of the transactions contemplated by the
Transaction Agreements under any other Regulatory Law, (iii) those that may be required solely by reason of Seller’s (as opposed to any other Third
Party’s) participation in the Acquisition and the other transactions contemplated by the Transaction Agreements and (iv) those, individually or in the
aggregate, the failure of which to obtain or make would not, individually or in the aggregate, reasonably be expected to have a material and adverse
effect on the ability of Purchaser to perform its obligations under the Transaction Agreements (a “Purchaser Material Adverse Effect”).

5.4 Litigation. There are no (a) Proceedings pending or, to the Knowledge of Purchaser, threatened in writing against Purchaser or any of its
Affiliates or (b) outstanding Judgments against Purchaser or any of its Affiliates that, in any such case, would reasonably be expected to have a
Purchaser Material Adverse Effect.

5.5 Availability of Funds; Valid Issuance.

(a) Concurrently with the execution of this Agreement and as a material inducement to Seller’s entering into this Agreement, Purchaser has
delivered to Seller a true, complete and correct copy of (i) the executed debt commitment letter (including all exhibits, schedules and annexes thereto
and as amended, modified or replaced from time to time in accordance with its terms and to the extent permitted by_Section 6.18(d), the “Debt
Commitment Letter”), dated as of the date of this Agreement, from the Financing Sources party thereto and (ii) each executed fee letter (redacted, in
the case of such fee letters, in a customary manner solely as to the fee amounts and percentages and other sensitive economic information; provided that
none of the redacted terms (x) would reasonably be expected to (A) adversely affect the conditionality, enforceability or termination provisions or
reduce the aggregate principal amount of the Debt Financing below the amount necessary to fund the Required Amount or (B) adversely affect or delay
the availability of the Debt Financing and (y) shall redact any pricing information
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in respect of the Debt Financing in respect of interest rates and/or any flex provisions related thereto) associated therewith (such Debt Commitment
Letter and each such fee letter and engagement letter, collectively, the “Debt Financing Commitment”), pursuant to which the Financing Sources party
thereto have committed, on the terms and subject to the conditions set forth therein, to lend the amounts set forth therein to Purchaser for the purposes
of, among other things, financing the transactions contemplated by this Agreement and any other portion of the Required Amount (the “Debt
Financing”), and (iii) any other contract or agreement (or form thereof) between or among the Purchaser or any of its Affiliates, on the one hand, and
any Debt Financing Source or any Affiliate thereof, on the other hand, entered into or proposed to be entered into in connection with or relating to the
Debt Financing or any Permanent Financing (redacted, in the case of such fee letters, in a customary manner solely as to the fee amounts and
percentages and other sensitive economic information; provided that none of the redacted terms (x) would reasonably be expected to (A) adversely
affect the conditionality, enforceability or termination provisions or reduce the aggregate principal amount of the Debt Financing below the amount
necessary to fund the Required Amount or (B) adversely affect or delay the availability of the Debt Financing and (y) shall redact any pricing
information in respect of the Debt Financing in respect of interest rates and/or any flex provisions related thereto).

(b) As of the date of this Agreement, the Debt Financing Commitment is a legal, valid and binding obligation of the Purchaser and, to the
Knowledge of Purchaser, the other parties thereto, enforceable against Purchaser and against such other parties thereto in accordance with its terms
(subject to the Enforceability Exceptions). As of the date of this Agreement, the Debt Financing Commitments are in full force and effect, and the Debt
Financing Commitments have not been terminated, withdrawn, rescinded or otherwise amended or modified in any respect (and no such amendment or
modification is contemplated other than an amendment or modification solely to join additional Financing Sources thereto or otherwise to the extent
permitted by Section 6.18(b)). As of the date of this Agreement, there are no side letters or other contracts, agreements, arrangements or understandings
(written or oral) directly or indirectly related to the Debt Financing or any Permanent Financing. As of the date of this Agreement, Purchaser has fully
paid any and all commitment fees or other fees, costs or expenses in connection with the Debt Financing Commitments that are payable on or prior to
the date of this Agreement. There are no conditions precedent or contingencies related to the funding of the Debt Financing or that would permit the
Financing Sources to reduce the total amount of the Debt Financing below an amount which, together with the Other Available Funds, would be
insufficient to pay the Required Amount or adversely affect the conditionality, availability or termination of the Debt Financing or delay or prevent
Closing or making the funding of the Debt Financing less likely to occur, other than as expressly set forth in the Debt Commitment Letter. As of the date
of this Agreement, no Financing Source party to the Debt Commitment Letter has notified Purchaser of its intention to terminate any of the Debt
Financing Commitments or not to provide all or any portion of the Debt Financing. As of the date of this Agreement, no event has occurred that, with or
without notice, lapse of time, or both, would constitute a default or breach or a failure to satisfy a condition precedent on the part of Purchaser under the
terms and conditions of the Debt Commitment Letter or otherwise result in any portion of the Debt Financing contemplated thereby being unavailable.
As of the date of this Agreement, and assuming satisfaction of the conditions set forth in Section 8.1 and Section 8.2, Purchaser has no reason to believe
that any of the conditions to the Debt Financing contemplated by the Debt Financing Commitments will not be satisfied on a timely basis or that the
Debt Financing will not be made fully available to Purchaser on or prior to the Closing (subject
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to any required reductions of the commitments thereunder after the date hereof in accordance with the terms of the Debt Commitment Letter as in effect
on the date hereof). Assuming that the Debt Financing is funded in accordance with the Debt Financing Commitments, the net proceeds from the Debt
Financing Commitments, together with the other available cash or cash equivalents of Purchaser or sources of immediately available funds available to
Purchaser at the Closing (all such other cash, cash equivalents and immediately available funds, the “Other Available Funds”), shall provide Purchaser
with, at or prior to the Closing, funds sufficient for the satisfaction when due of (i) all costs, expenses and related fees required to be paid at or prior to
the Closing by Purchaser in connection with the Transactions (including the Debt Financing) and (ii) payment of the Cash Consideration portion of the
Purchase Price (as adjusted) (collectively, the “Required Amount”), which Required Amount, together with the Stock Consideration, shall be sufficient
for the satisfaction of Purchaser’s payment of the Purchase Price on the Closing Date in accordance with the terms of this Agreement.

(c) Purchaser acknowledges and agrees that, notwithstanding anything to the contrary in this Agreement, the consummation of the Debt Financing
shall not be a condition to the obligation of Purchaser to consummate the transactions contemplated hereby.

(d) The shares of Purchaser Common Stock to be issued as Stock Consideration, when issued in accordance with this Agreement, will be duly
authorized, validly issued, fully paid and nonassessable, and free and clear of Liens of any kind (other than those arising under securities Laws), and will
not be issued in violation of any preemptive right, purchase option, call option, right of first refusal or similar options or rights or in violation of the
Securities Act and any applicable state securities Laws. Purchaser has, and on the Closing Date will have, a sufficient number of Purchaser Common
Stock authorized for issuing the Stock Consideration.

5.6 Solvency. Immediately after giving effect to the consummation of the transactions contemplated by this Agreement, including the payment of
all amounts required to be paid by Purchaser and its Affiliates in connection with the consummation of such transactions on the Closing Date, Purchaser,
on a consolidated basis, will not (a) be insolvent because (i) such Person’s consolidated financial condition is such that the sum of its consolidated debts
is greater than the present fair saleable value (determined on a going concern basis) of its consolidated assets, (ii) the present fair saleable value
(determined on a going concern basis) of such Person’s consolidated assets will be less than the amount required to pay such Person’s probable liability,
on a consolidated basis, of its consolidated debts as they become absolute and matured or (iii) such Person is unable to pay all of its debts in the ordinary
course of business as and when they become due and payable, (b) have unreasonably small capital with which to engage in its business or (c¢) have
incurred debts beyond its ability to pay as such debts become absolute and matured.

5.7 R&W Policy. A true and complete copy of the insurance binder (the “R&W Binder”) for that certain primary Representation and Warranty
Insurance Policy, Policy No. 108373274 (the “R&W Policy”), to be issued by Travelers Excess and Surplus Lines Company or its permitted successors
and assigns (the “R&W Insurer”), together with a true and complete copy of the form of R&W Policy attached thereto, is included in Exhibit I. The
R&W Binder has been executed by Purchaser and the R&W Insurer and is, or will be as of the date hereof, bound and has not been cancelled or
terminated, and the R&W Insurer has not provided written notice to Purchaser that it intends to cancel or terminate the R&W Policy. As of the date
hereof, Purchaser is in compliance with the applicable terms set forth in the R&W Binder.
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5.8 Brokers and Finders. Other than Qatalyst Partners LP, there is no other investment banker, broker, finder, financial advisor or other
intermediary that has been retained by or is authorized to act on behalf of Purchaser or any of its Affiliates that might be entitled to any fee or
commission in connection with the Acquisition.

5.9 No Foreign Person. Neither Purchaser nor any of its Affiliates is a “foreign Person” as defined by 31 C.F.R. § 800.224 such that the
transactions contemplated by this Agreement would constitute a covered transaction subject to a national security review, national security investigation,
or action by the President as prescribed in Title VII of Section 721 of the Defense Production Act of 1950 (codified at 50 U.S.C. § 4565), as amended,
including the implementing regulations thereof at 31 C.F.R. Part 800.

5.10 Capitalization.

(a) As of the date of this Agreement, the authorized capital stock of Purchaser consists of 200,000,000 shares of Purchaser Common Stock and
10,000,000 shares of preferred stock, $0.0001 par value per share, of Purchaser (the “Purchaser Preferred Stock”). On February 2, 2026, (i)
26,299,915 shares of Purchaser Common Stock were issued and outstanding, (ii) O shares of Purchaser Preferred Stock were issued and outstanding, (iii)
0 shares of Purchaser Common Stock were subject to issuance pursuant to outstanding options exercisable for shares of Purchaser Common Stock, (iv)
715,287 shares of Purchaser Common Stock were subject to issuance pursuant to outstanding restricted stock units, and (v) 3,169,136 shares of
Purchaser Common Stock were reserved for future issuance under Purchaser’s equity plans.

(b) Except as set forth in Section 5.10(a), there are no outstanding (i) securities of Purchaser convertible into or exchangeable for shares of capital
stock or voting securities or ownership interests in Purchaser, (ii) options, warrants, puts, calls, rights, or other agreements or commitments requiring
Purchaser to issue, or other obligations requiring Purchaser to issue, transfer, redeem, or sell, any capital stock, voting securities or other ownership
interests in (or securities convertible into or exchangeable for capital stock or voting securities or other ownership interests in) Purchaser (or, in each
case, the economic equivalent thereof), (iii) obligations requiring Purchaser to grant, extend or enter into any subscription, warrant, right, convertible or
exchangeable security or other similar agreement or commitment relating to any capital stock, voting securities or other ownership interests in
Purchaser, or (iv) bonds, debentures, notes or other similar obligations of Purchaser.

5.11 SEC Documents. Each of the SEC Documents has been timely filed and, as of its respective filing date, complied in all material respects
with the requirements of the Securities Act, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the Sarbanes-Oxley Act (“SOX”),
and the Dodd-Frank Wall Street Reform and Consumer Protection Act, as amended (“Dodd-Frank”), and the rules and regulations of the SEC
promulgated thereunder applicable to such SEC Document. Except to the extent that information contained in any SEC Document has been revised or
superseded by a later filed SEC Document filed and publicly available prior to the date of this Agreement, as of their respective filing dates, none of the
SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. Purchaser is in compliance in all material
respects with the applicable provisions of SOX and Dodd-Frank.
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5.12 Financial Statements; Disclosure and Accounting Controls.

(a) The audited and unaudited consolidated financial statements, including the related notes and schedules thereto, of Purchaser included
(or incorporated by reference) in the SEC Documents (the “Purchaser Financial Statements’) have been prepared (A) in good faith and extracted from
the financial data inputs into the audited consolidated financial statements of Purchaser, which were prepared and in accordance with GAAP (except as
may be described in the notes to such financial statements or, in the case of unaudited interim financial statements, as may be permitted by the SEC on
Form 10-Q or any successor form under the Exchange Act) applied on a consistent basis throughout the periods involved, and (B) based on and
consistent with the books and records of Purchaser. The Purchaser Financial Statements fairly present, in all material respects, the consolidated financial
position, consolidated results of operations, and consolidated cash flows for the respective periods then ended of Purchaser and its subsidiaries, subject,
in the case of the unaudited financial statements, to the absence of footnotes and normal year-end audit adjustments. Purchaser has in place systems and
processes that are designed to (i) provide reasonable assurances regarding the reliability of the Purchaser Financial Statements and (ii) in a timely
manner accumulate and communicate to Purchaser’s principal executive officer and principal financial officer the type of information that would be
required to be disclosed in the Purchaser Financial Statements.

(b) Purchaser has established and maintains, and at all times has maintained, a system of internal control over financial reporting (as
defined in Rule 13a-15 under the Exchange Act) which is designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with GAAP. Neither Purchaser nor any Purchaser Subsidiary has received
any unresolved complaint, allegation, assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods of
Purchaser or any Purchaser Subsidiary or their respective internal accounting controls.

(c) Purchaser has established and maintains, and since November 21, 2019 has maintained, “disclosure controls and procedures” as
defined in and required by Rule 13a-15(e) or 15d-15(e) under the Exchange Act that are reasonably designed to ensure that all information required to be
disclosed in Purchaser’s reports that it files, furnishes or submits under the 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 is accumulated and communicated to Purchaser’s management as
appropriate to allow timely decisions regarding required disclosure and to enable the principal executive officer of Purchaser and the principal financial
officer of Purchaser to make the certifications required under the Exchange Act with respect to such reports.

(d) Neither Purchaser nor any Purchaser Subsidiary has any liabilities of any nature, whether or not accrued, contingent, absolute or
otherwise, except (i) as and to the extent specifically disclosed, reflected or reserved against in Purchaser’s consolidated balance sheet (or
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the notes thereto) as of September 30, 2025 included in the SEC Documents, (ii) for liabilities incurred or which have been discharged or paid in full, in
each case, in the ordinary course of business consistent with past practice since September 30, 2025 (other than any liability for any material breaches of
Contracts to which Purchaser or any Purchaser Subsidiary is party), (iii) as expressly required or expressly contemplated by this Agreement and (iv) for
liabilities which have not had a Purchaser Material Adverse Effect.

5.13 Absence of Changes. From September 30, 2025 until the date hereof, except as disclosed in the SEC Documents, there has not been any
event, change, occurrence or effect that, individually or in the aggregate, has had a Purchaser Material Adverse Effect.

5.14 Stock Exchange. The shares of Purchaser Common Stock are listed on the Nasdaq Stock Market LLC (“Nasdaq”). Purchaser has not
received any notice from Nasdaq, to the effect that Purchaser is not in compliance with the listing or maintenance requirements of Nasdaq. Purchaser is
in compliance in all material respects with all current listing and corporate governance requirements of Nasdaq, and is in compliance in all material
respects with all rules, regulations and requirements of SOX. No judgment, order, ruling, decree, injunction, or award of any securities commission or
similar securities regulatory authority or any other Governmental Entity, or of Nasdaq, preventing or suspending trading in any securities of Purchaser
has been issued, and no Proceedings for such purpose are, to Purchaser’s knowledge, pending, contemplated or threatened in writing. Purchaser has
taken no action that is intended to terminate the registration of Purchaser Common Stock under the Exchange Act.

5.15 No Stockholder Approval. The consummation of the Acquisition and the transactions contemplated hereby and in the Transaction
Documents, do not require any vote of the stockholders of Purchaser under applicable Law, the rules and regulations of Nasdaq (or other national
securities exchange on which the Purchaser Common Stock is then listed) or the organizational documents of Purchaser.

5.16 Registration Statement. Purchaser is eligible to register shares of Purchaser Common Stock for resale pursuant to Form S-3 following
Closing and, to the Knowledge of Purchaser, there are no facts or circumstances that reasonably may render such form unavailable for use by Purchaser
to register its securities for resale by Seller.

5.17 No Critical Technologies . Neither Purchaser nor any of its Subsidiaries produces, designs, tests, manufactures, fabricates, or develops any
“critical technologies” within the meaning of 31 C.F.R. part 800.

5.18 No Material Non-Public Information. As of the date of this Agreement, Purchaser is not aware of any material non-public information
relating to Purchaser, any Purchaser Subsidiary or its securities that is required to be disclosed under applicable securities Laws and that has not been
disclosed, as of the date of this Agreement, in the SEC Documents.

5.19 Compliance with Laws. Purchaser and its Subsidiaries are in compliance in all material respects with all applicable Laws applicable to the
conduct of their respective business. Purchaser has not received any written communication (i) from a Governmental Entity that alleges the conduct of
the its business is not in compliance in any material respects with applicable Law or (ii) obligating Purchaser to undertake or bear any portion of the cost
of remedial action in connection with the conduct of its business.
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5.20 Seller’s Representations; Independent Investigation.

(a) Purchaser acknowledges that it and its Representatives have received access to such books and records, facilities, equipment, Contracts
and other assets of the Divesting Entities which it and its Representatives have desired or requested to review, and that it and its Representatives have
had full opportunity to meet with the management of Seller and to discuss the Business and the Transferred Assets and Assumed Liabilities. Purchaser
acknowledges and agrees that it has made its own inquiry and investigation into, and, based thereon, has formed an independent judgment concerning,
the Business and the Transferred Assets and Assumed Liabilities.

(b) Except for the specific representations and warranties expressly made by Seller in Article 1V, including the Seller Disclosure Schedule,
Purchaser acknowledges and agrees that (i) no Divesting Entity nor any of their respective Affiliates or Representatives is making or has made any
representation or warranty, expressed or implied, at law or in equity, in respect of any Divesting Entity, the Business, the Transferred Assets or the
Assumed Liabilities, including with respect to merchantability or fitness for any particular purpose of any assets, the nature or extent of any liabilities,
the prospects of the Business, the effectiveness or the success of any operations, or the accuracy or completeness of any confidential information
memoranda, diligence, documents, projections, material or other information (financial or otherwise) regarding the Divesting Entities, the Business, the
Transferred Assets or the Assumed Liabilities furnished to Purchaser or its Representatives or made available to Purchaser and its Representatives in any
“data rooms,” “virtual data rooms,” management presentations or in any other form in expectation of, or in connection with, the Acquisition and the
other transactions contemplated hereby, or in respect of any other matter or thing whatsoever, and (ii) no Affiliate, shareholder or Representative of any
Divesting Entity has any authority, express or implied, to make any representations, warranties or agreements not specifically set forth in this Agreement
and subject to the limited remedies herein provided.

(c) Other than the specific representations and warranties expressly set forth in Article IV, including the Seller Disclosure Schedule,
Purchaser specifically disclaims that it is relying upon or has relied upon any such other representations or warranties that may have been made by any
Person, and acknowledges and agrees that each Divesting Entity and their respective Affiliates has specifically disclaimed and does hereby specifically
disclaim, and shall not have or be subject to any liability for reliance on, any such other representation or warranty made by any Person. Purchaser
specifically waives any obligation or duty by any Divesting Entity or any of their respective Affiliates to make any disclosures of fact not required to be
disclosed pursuant to the specific representations and warranties expressly set forth in Article IV and disclaims reliance on any information not
specifically required to be provided or disclosed pursuant to the specific representations and warranties set forth in Article I'V.

5.21 No Other Representations. Except for the representations and warranties contained in this Article V, including the Purchaser Disclosure
Schedule, neither Purchaser nor any other Person on behalf of Purchaser makes any other express or implied representation or warranty with respect to
Purchaser or with respect to
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any other information provided to Seller or its Representatives, and Purchaser disclaims any such other representations or warranties, whether made by
Purchaser or any of their respective Affiliates or Representatives. Neither Purchaser nor any other Person will have or be subject to any liability to Seller
or any other Person resulting from the distribution to Seller, or Seller’s use of, any such information, including any information, documents, projections,
forecasts or other material made available to Seller or its representatives in any “data rooms,” “virtual data rooms,” management presentations or in any
other form in expectation of, or in connection with, the Acquisition or the other transaction contemplated hereby, or in respect of any other matter or
thing whatsoever (electronic or otherwise) or otherwise in expectation of the Acquisition and the other transaction contemplated hereby, in each case
other than, subject to the terms and conditions of this Agreement, any such information that is expressly addressed or included in a representation or
warranty contained in Article V.

ARTICLE VI
COVENANTS
6.1 Conduct of Business.

(a) Except for matters (1) set forth in Section 6.1 of the Seller Disclosure Schedule, (2) required by applicable Law or any Contract to
which Seller or any of its Affiliates is a party as of the date hereof, (3) consented to by Purchaser (such consent not to be unreasonably withheld,
conditioned or delayed) or (4) otherwise contemplated by the terms of this Agreement, during the Pre-Closing Period, Seller shall, and shall cause the
other Divesting Entities to, (x) use commercially reasonable efforts to conduct the Business in the ordinary course; provided, however, that no action or
failure to take action by the Divesting Entities with respect to matters specifically addressed by any of the provisions of the following clause (y) shall
constitute a breach under this clause (x) unless such action or failure to take action would constitute a breach of such provision of the following clause
(y), and (y) not take any of the following actions with respect to the Business:

(1) adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;

(i) except in the ordinary course of business consistent with past practice, (A) hire, or offer to hire, any additional officers,
employees, advisors, workers, consultants or independent contractors who would be, as applicable, Employees or Contingent Workers whose annual
base salary or annual rate of base pay is equal to or greater than $150,000, (B) terminate the employment or service (other than for Cause), change the
title, office or position, or materially reduce the responsibilities or terms and conditions of employment or engagement of any Employee or Contingent
Worker whose annual base salary or annual rate of base pay is equal to or greater than $150,000, (C) enter into, amend or extend the term of any
employment or consulting agreement, bonus arrangement, severance agreement, retention bonus, change of control agreement, or equity or equity-based
award held by any Employee or Contingent Worker, or (D) enter into any collective bargaining or other agreement with a labor organization applicable
to any Employee or Contingent Worker (unless required by Laws);

56



(iii) except in the ordinary course of business consistent with past practice, (A) establish, adopt, enter into, terminate or amend any
Employee Benefit Plan for the benefit of any Employee or Contingent Worker, (B) grant any increase or decrease in compensation to Employees or
Contingent Workers or pay any bonus or other incentive compensation to any Employee or Contingent Worker or (C) grant, award, enter into, or amend
any Contract providing for the granting of, any severance or termination pay to any Employee or Contingent Worker;

(iv) acquire from any Third Party any material assets that would be Transferred Assets and are, individually or in the aggregate,
valued in excess of $5,000,000, other than pursuant to existing Contracts, or assume any material liabilities from any Third Party that would be Assumed
Liabilities and are, individually or in the aggregate, valued in excess of $5,000,000, in each case from any other Person outside the ordinary course of
business;

(v) sell, lease, license (other than non-exclusive licenses in the ordinary course of business) or otherwise dispose of any Transferred
Asset (other than inventory pursuant to existing Contracts any immaterial tangible assets at the end of their useful lives, out of redundancy or otherwise
in the ordinary course of business);

(vi) (A) transfer, assign, exclusively license, abandon, or allow to lapse any assets that otherwise would be Transferred Intellectual
Property, or (B) other than with respect to disclosures of unregistered Intellectual Property made in the ordinary course of business consistent with past
practice, fail to maintain any assets that would otherwise be Transferred Intellectual Property;

(vii) subject the Transferred Assets to any Lien, other than a Permitted Lien or a Lien that would be released at Closing;

(viii) (A) amend or prematurely terminate any Transferred Contract, other than the renewal or expiration of existing Transferred
Contracts in the ordinary course of business or (B) enter into any Contract that constitutes a Transferred Contract at Closing, other than the entry into

(ix) effect or become a party to any Acquisition Transaction;

(x) commence any action exclusively relating to the Business, Transferred Assets or the Facility or settle any action related to the
foregoing, other than (A) for or related to the collection of bills, (B) for enforcing Seller’s or its Affiliates’ rights as a result of a breach of this
Agreement or any other Transaction Agreement, or (C) any such action or settlement that does not involve any Transferred IP and, does not involve
claims in excess of $1,000,000 in the aggregate;

(xi) offer, grant or otherwise provide any discounts, rebates, price reductions, promotional allowances or other pricing concessions
with respect to the Transferred Products, except in the ordinary course of business consistent with past practice;
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(xii) amend, modify, expand, increase or extend any existing warranty or guaranty applicable to any of the Transferred Assets or
Prior Products except in the ordinary course;

(xiii) accelerate or increase sales, shipments or deliveries of the Transferred Products to distributors, resellers or other customers
inconsistent with past practice, other than pursuant to bona fide purchase orders; or

(xiv) agree or commit to do any of the foregoing.

(b) Notwithstanding anything to the contrary in this Agreement, prior to the Closing, (i) nothing in this Agreement shall prohibit or
otherwise restrict Seller or any of its Affiliates from using any cash on hand for any purpose (including declaring and paying any dividends or
distributions of cash and cash equivalents of Seller or any of its Affiliates) or paying any Taxes in the ordinary course of the Business consistent with
past practices or as otherwise required by applicable Law, or from repaying or borrowing any indebtedness (so long as no Liens (other than Permitted
Liens) are created with respect to the Transferred Assets are created), (ii) any deviations from the ordinary course of business of Seller or any of its
Affiliates or actions, activities or conduct of Seller or its Affiliates necessary (in Seller’s sole discretion) to mitigate, remedy, respond to or otherwise
address the effects of any epidemic, pandemic, public health emergency or disease outbreak or any other extraordinary or highly unusual event on
Seller’s or such Affiliate’s business, including complying with shelter in place and non-essential business orders by any Governmental Entity or
measures to protect the health or safety of any Person, and (iii) nothing in this Agreement shall prohibit or otherwise restrict Seller or any of its Affiliates
from entering into, amending, restating, amending and restating, terminating or otherwise modifying or supplementing any Contract that is not a
Transferred Contract, including any Shared Administrative License. Nothing contained in this Agreement is intended to give Purchaser or its Affiliates,
directly or indirectly, the right to control or direct the Business or its operations prior to the Closing, and nothing contained in this Agreement is intended
to give Seller or any of its Affiliates, directly or indirectly, the right to control or direct Purchaser’s operations. Prior to the Closing, each of Purchaser,
on the one hand, and Seller, on the other hand, shall exercise, consistent with the terms and conditions of this Agreement, complete control and
supervision over its and its Affiliates respective operations.

6.2 Access to Facility; Access to Information.

(a) Subject to Section 6.2(e), during the Pre-Closing Period, Seller shall, and shall cause each of the other Divesting Entities to, afford to
Purchaser and its Representatives reasonable access, upon reasonable prior notice during normal business hours, to (1) the Facility to conduct such
activities as are reasonably necessary to prepare the Facility for occupancy by Purchaser or its Affiliate as of the Closing; provided that
(1) reasonableness of such access shall be determined by taking into account, among other considerations, the competitive positions of the parties;
(i1) such access does not (A) interfere or disrupt the normal operations of Seller, any of its Affiliates, or the Business or (B) jeopardize the health and
safety of any Person at the safety and security requirements for the Facility communicated to them; and (iii) such rights of access explicitly exclude any
environmental investigations or testing or any other intrusive or invasive sampling, including subsurface testing of soil, surface water or groundwater at
the Facility and (2)
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(i) the personnel of Seller, (ii) the books, contracts, Tax Returns, records and other documents of Seller or any Divesting Entity, and (iii) such Employee-
related information as is reasonably required for Purchaser to fulfill its obligations under Section 7.1 and Section 7.2, in each case to the extent relating
solely to the Business and the Transferred Assets and, in the case of Tax Returns, excluding any income Tax Return of Seller or any Divesting Entity, as
Purchaser and its Representatives may reasonably request for purposes on consummating the transactions contemplated hereby.

(b) Subject to Section 6.2(¢), during the Pre-Closing Period, Seller shall, and shall cause each of the other Divesting Entities to, afford
Purchaser and its Representatives reasonable access, upon reasonable prior notice during normal business hours, to the Transferred Data, including in
connection with the parties’ activities under Section 6.17; provided that (i) such access may be provided through an electronic data room or other
electronic means, (ii) reasonableness of such access shall be determined by taking into account, among other considerations, the competitive positions of
the parties and the necessity of such access to Transferred Data to facilitate the Data Migration or to enable Purchaser’s understanding of the Transferred
Data to be in a position to use such Transferred Data to operate the Business immediately upon Closing, and (iii) such access does not unreasonably
interfere or disrupt the normal operations of Seller, any of its Affiliates, or the Business.

(c) After the Closing Date, Purchaser shall, and shall cause its Affiliates to, on the one hand, and Seller shall, and shall cause the other
Divesting Entities to, on the other hand, grant to the other such access to Persons (including the Financing Sources), financial records and other
information in their possession related to or involved with the conduct of Business and such cooperation and assistance in each case as shall be
reasonably required to enable them to complete their legal, regulatory, stock exchange and financial reporting requirements and for any other reasonable
business purpose, including in respect of litigation, third-party audits and insurance matters. Purchaser and Seller shall promptly reimburse the other for
such other’s reasonable out-of-pocket expenses associated with requests made by such first party under this Section 6.2(c), but no other charges shall be
payable by the requesting party to the other party in connection with such requests.

(d) Purchaser acknowledges and agrees that (i) certain records may contain information relating to Seller and its Affiliates, other than the
Business, and that Seller or its Affiliates may retain copies thereof and (ii) prior to making any records available to Purchaser, Seller or its Affiliates may
redact any information to the extent that such information (A) does not relate to the Business or (B) constitutes Intellectual Property (other than the
Transferred Intellectual Property) or Excluded Data.

(e) Nothing contained in this Section 6.2 shall obligate any of Seller or any of its Affiliates to, in Seller’s absolute and sole discretion,
(1) breach any duty of confidentiality owed to any Person (whether such duty arises contractually, statutorily or otherwise), Law (including applicable
antitrust Law) or any Contract with any other Person, (ii) waive any privileges, including the attorney-client privilege, (iii) share any information which
constitutes trade secrets or other sensitive information, or (iv) cause significant competitive harm to Seller, its Affiliates or the Business if the
transactions contemplated hereby are not consummated; provided, Seller shall use commercially reasonable efforts to find alternative ways to disclose
such information,
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including by entering into a customary common interest agreement, joint defense agreement or clean team agreement with Purchaser. Furthermore, in
the event that any of Seller or any of its Affiliates, on the one hand, and Purchaser or any of its Affiliates, on the other hand, are adverse parties in any
pending or reasonably expected or threatened Proceeding, nothing contained in this Section 6.2 shall obligate any of Seller or any of its Affiliates to
share any information that is reasonably pertinent thereto. Neither the auditors and independent accountants of Seller and its Affiliates nor the auditors
and independent accountants of Purchaser and its Affiliates shall be obligated to make any work papers available to any Person under this Agreement,
including pursuant to Section 3.4(b), unless and until such Person has signed a customary confidentiality and hold harmless agreement relating to such
access to work papers in form and substance reasonably acceptable to such auditors or independent accountants. If reasonably requested by Seller,
Purchaser shall, and shall cause its Affiliates (as applicable) to, enter into a customary common interest agreement or joint defense agreement with Seller
or its Affiliates with respect to any information to be provided to Purchaser pursuant to this Section 6.2.

(f) Following the Closing, Seller and its Affiliates shall have the nonexclusive right to use (without any payment obligation to Purchaser or
any other Person), for any reasonable business purpose (other than for purposes related to the Business, any Competing Business or in violation of
Section 6.13), any know-how used, included or embodied in the Transferred Assets and retained in the unaided memories of personnel of Seller who are
not Transferred Employees.

6.3 Confidentiality.

(a) Purchaser acknowledges that the information provided to it and its Affiliates and Financing Sources in connection with the Acquisition
and the consummation of the other transactions contemplated by this Agreement, including pursuant to Section 6.2(a) and Section 6.2(c), is subject to
the terms of the Non-Disclosure Agreement, dated as of September 9, 2025, between Purchaser and Seller Parent and the Non-Disclosure Agreement,
dated as of December 14, 2025, between Purchaser and Seller Parent (collectively the “Confidentiality Agreements”). Effective upon, and only upon,
the Closing, the Confidentiality Agreements shall terminate with respect to information embodied in to the Transferred Assets or Assumed Liabilities
(and Seller shall thereafter treat such information as the confidential information of Purchaser in accordance with Section 6.3(c)); provided, however,
that Purchaser acknowledges that any and all other information provided to it or its any of its Affiliates by Seller, any of its Affiliates or their respective
Representatives concerning any of Seller or any of its Affiliates (other than information relating solely to the Transferred Assets or Assumed Liabilities)
shall remain subject to the terms and conditions of the Confidentiality Agreements after the Closing.

(b) During the Pre-Closing Period, Seller agrees not to send any written communications (including electronic communications) to
Employees regarding this Agreement or the transactions contemplated hereby or make any representations or issue any communications to Employees
that, in each case, are inconsistent with this Agreement or the transactions contemplated hereby, including any representations regarding offers of
employment from Purchaser, without Purchaser’s consent (not to be unreasonably withheld, conditioned or delayed); provided that Purchaser’s consent
shall not be required in connection with any communication that is consistent in all respects with any prior communication that has been consented to in
writing by Purchaser in accordance with this Section 6.3(b).
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(c) Until the fifth anniversary of the Closing, Seller shall, and shall cause its Affiliates to, treat as confidential and shall safeguard any and
all confidential or proprietary information, knowledge and data relating to Purchaser and its Affiliates, the Business, the Facility, the Transferred Assets,
and the Assumed Liabilities (collectively, the “Purchaser Confidential Information”) by using the same degree of care, but no less than a reasonable
standard of care, to prevent the unauthorized use, dissemination or disclosure of such information, knowledge and data as Seller used with respect
thereto prior to the execution of this Agreement; provided, however, that (A) Seller and its Affiliates shall be entitled to disclose and use any such
information, knowledge and data (i) in order to comply with applicable Law and their respective regulatory, governmental, Tax, stock exchange and
financial reporting requirements, (ii) in connection with any Proceeding and (iii) in order to perform their respective obligations or exercise or enforce
their respective rights and remedies under this Agreement or any Ancillary Agreement and (B) (i) with respect to any Purchaser Confidential
Information that constitutes a trade secret under applicable Law, such obligations shall survive for so long as such information remains a trade secret
under applicable Law and is maintained by Purchaser or its Affiliates as a trade secret and (ii) with respect to material confidential Transferred
Intellectual Property, such obligations shall survive for so long as such information remains proprietary. The obligations of Seller and its Affiliates
pursuant to this Section 6.3 shall not extend to any information, knowledge or data that is (x) required to be disclosed by applicable Law, (y) requested
by a Governmental Entity or (z) except as a result of a disclosure by Seller or its Affiliates after the Closing in breach of this Agreement, generally
available to the public.

(d) From the Closing and thereafter, Purchaser shall, and shall cause its Affiliates to, treat as confidential and shall take commercially
reasonable measures designed to safeguard any and all confidential or proprietary information, knowledge and data of Third Parties included in the
Transferred Data (to the extent in its possession, custody or control) by using the same degree of care, but no less than a reasonable standard of care, to
prevent the unauthorized use, dissemination or disclosure of such information, knowledge and data as Purchaser uses with respect to similar third-party
information, knowledge and data; provided, however, that Purchaser and its Affiliates shall be entitled to disclose and use any such third-party
information, knowledge and data (i) in order to comply with applicable Law and their respective regulatory, governmental, Tax, stock exchange and
financial reporting requirements, (ii) in connection with any Proceeding and (iii) in order to perform their respective obligations or exercise or enforce
their respective rights and remedies under this Agreement or any Ancillary Agreement. The obligations of Purchaser and its Affiliates pursuant to this
Section 6.3 shall not extend to any information, knowledge or data that is (x) required to be disclosed by applicable Law, (y) requested by a
Governmental Entity or (z) except as a result of a disclosure by Purchaser or its Affiliates after the Closing in breach of this Agreement, generally
available to the public. If the owner of any third-party information, knowledge and data included in Transferred Data provides a request for return or
destruction to Seller or its Affiliates, upon notice by Seller, Purchaser and its Affiliates will take reasonable measures to comply with the applicable
return or destruction obligations with respect to such third-party information, knowledge and data.
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6.4 Efforts; Regulatory and Other Authorizations; Notices and Consents.

(a) Purchaser and Seller shall each, and shall cause their respective Affiliates to, (i) use their best efforts to as promptly as practicable
obtain (x) the expiration or termination of all applicable waiting periods under the HSR Act, including, if determined to be required, the waiting period
applicable to the notification and report form to be submitted by Seller Parent for the acquisition of certain shares of Purchaser Common Stock (“Seller
Parent HSR Filing”), and (y) all Consents and Judgments of all Governmental Entities and officials (including competent Regulatory Authorities), in
each case that may be or become necessary or advisable for its execution and delivery of, and the performance of its obligations pursuant to, the
Transaction Agreements, including, if determined to be required, any Consents required by Seller Parent for the acquisition of certain shares of
Purchaser Common Stock (“Seller Parent Regulatory Approvals”), (ii) cooperate with each other in promptly seeking to obtain all such Consents,
Judgments, and expirations or terminations of waiting periods and (iii) respond to requests for such other information as the applicable Governmental
Entity may request in connection herewith. Each party, as applicable, agrees to, and to cause its Affiliates to, file as soon as reasonably practicable, and
in any event within twenty (20) Business Days of signing, any Notification and Report Forms and related material required to be filed with the United
States Federal Trade Commission and the Antitrust Division of the United States Department of Justice under the HSR Act with respect to the
transactions contemplated by the Transaction Agreements, and to supply as promptly as practicable to the appropriate Governmental Entities any
additional information and documentary material that may be requested pursuant to the HSR Act. Each party, as applicable, agrees to, and to cause its
Affiliates to, make as promptly as practicable any filings or notifications required under any Regulatory Law (A) in the jurisdictions listed on Schedule
6.4(a) or (B) otherwise jointly determined by the parties to be required for consummation of the Acquisition. Each party agrees to, and agrees to cause
its Affiliates to, supply as promptly as practicable to the appropriate Governmental Entities any additional information and documentary material that
may be requested pursuant to applicable Regulatory Law. Neither Seller, on the one hand, nor Purchaser, on the other hand, may (or may permit any of
their respective Affiliates to), without the consent of the other, (x) cause any such filing or submission applicable to it to be withdrawn or refiled for any
reason, including to provide the applicable Governmental Entity with additional time to review any of the transactions contemplated by this Agreement
or the Ancillary Agreements, the Seller Parent HSR Filing, or the Seller Parent Regulatory Approvals, or (y) consent to any voluntary extension of any
statutory deadline or waiting period or to any voluntary delay of the consummation of the transactions contemplated by the Transaction Agreements with
any Governmental Entity, the Seller Parent HSR Filing, or the Seller Parent Regulatory Approvals. Purchaser shall pay all applicable filing fees pursuant
to the HSR Act and any other Regulatory Law. Each party agrees to, and to cause its Affiliates to, supply to any other party as promptly as practicable
any additional information and documentary material that may be reasonably requested by such other party for any filing or notice that is required to be
made by such other party.

(b) Without limiting the generality of Purchaser’s undertaking pursuant to Section 6.4(a), Purchaser agrees to, and to cause its Affiliates to,
take any and all steps necessary or advisable to (i) avoid or eliminate any impediment under any Regulatory Law that may be asserted by any
Governmental Entity or any other Person, so as to enable the parties to close the transactions contemplated by the Transaction Agreements as promptly
as practicable, and in any event prior to the End Date, and (ii) prevent a prohibition decision or the entry of any Judgment (or if such Judgment is so
entered, to eliminate such Judgment or otherwise cause it to be satisfied or cease to be a restraint on such transactions) sought by any Governmental
Entity or private Person under any Regulatory Law that would result in the failure of any condition to the obligations of the parties to consummate the
transactions contemplated by the Transaction Agreements to be
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satisfied. Such steps may include proposing, negotiating, committing to and effecting, whether effected by consent decree, hold separate order or
otherwise, (A) the sale, divestiture, license or disposition of such of its or its Affiliates respective assets, properties or businesses, (B) terminating any of
its or its Affiliates existing relationships and contractual rights and obligations, (C) entering into such other arrangements, as are necessary or advisable
in order to avoid the entry of, and the commencement of litigation seeking the entry of, or to effect the dissolution of, any injunction, temporary
restraining order or other order in any Proceeding, which would otherwise have the effect of materially delaying or preventing the consummation of the
transactions contemplated by the Transaction Agreements, or (D) committing to take any action which Purchaser is capable of taking, including
agreements that limit Purchaser’s freedom of action with respect to, or its ability to retain, any of the Transferred Assets, any aspect of the Business or
the Facility or services or assets of Purchaser or any of its Affiliates; provided that, notwithstanding anything in this Agreement to the contrary, neither
Purchaser nor its Subsidiaries shall be required to take, or cause to be taken, any action in each case of clauses (A) through (D), that would reasonably
be expected to have a material adverse effect on (1) the Transferred Assets or the business of the Transferred Assets, taken as a whole, or (2) Purchaser
and its Subsidiaries, taken as a whole. If requested by Purchaser, Seller shall take any action or make any agreement required by any Governmental
Entity under any Regulatory Law; provided that any such action or agreement is (x) exclusively related to the Transferred Assets and (y) conditioned on
the consummation of the transactions contemplated by the Transaction Agreements. For the avoidance of doubt, Seller and its affiliates shall not be
required to take any action or make any agreement with respect to any of its business or assets, other than the Transferred Assets. Seller shall not take
any action or make any agreement required by any Governmental Entity under any Regulatory Law without the written consent of Purchaser, in its sole
discretion; provided that the foregoing shall not apply to Seller Parent Regulatory Approvals, which Seller shall control pursuant to in the last sentence
of Section 6.4(c). In addition, Purchaser shall, and shall cause its Affiliates to, defend through litigation on the merits any claim asserted by any
Governmental Entity pursuant to Regulatory Law in order to avoid entry of, or to have vacated or terminated, any Judgment (whether temporary,
preliminary or permanent) that would prevent the Closing prior to the End Date.

(c) To the extent permitted by applicable Law or the applicable Regulatory Authority, each of Purchaser, on the one hand, and Seller, on
the other hand, shall promptly notify the other of any substantive communication it or any of its Affiliates receives from any Regulatory Authority
relating to the matters that are the subject of this Agreement or the transactions contemplated hereby (including in connection with the Seller Parent
HSR Filing and any other Seller Parent Regulatory Approvals) and permit the other to review in advance any proposed written communication by such
party to any Regulatory Authority. Unless required by an Regulatory Authority, neither Purchaser, on the one hand, nor Seller, on the other hand, shall
(or permit any of their respective Affiliates to) agree to participate in any communication with such Regulatory Authority in respect of any filings,
investigation (including any settlement of the investigation), litigation or other inquiry concerning this Agreement or the transactions contemplated
hereby unless it consults with the other in advance and, to the extent permitted by such Regulatory Authority, gives the other the opportunity to attend
and participate at such communication. Purchaser, on the one hand, and Seller, on the other hand, will, and will cause their respective Affiliates to,
coordinate and cooperate with each other in exchanging such information and providing such assistance as the other may reasonably request in
connection with the foregoing and in seeking early termination of any applicable waiting periods, including under
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the HSR Act. Purchaser, on the one hand, and Seller, on the other hand, will promptly provide each other with copies of all substantive correspondence,
filings or communications between them or any of their Representatives or Affiliates, on the one hand, and any Regulatory Authority or members of its
staff, on the other hand, with respect to this Agreement and the transactions contemplated by the Transaction Agreements (including in connection with
the Seller Parent HSR Filing and any other Seller Parent Regulatory Approvals); provided, however, that such materials may be redacted (x) to remove
references concerning the valuation of the Business or Purchaser, (y) as necessary to comply with contractual arrangements, and (z) as necessary to
address reasonable attorney-client or other privilege concerns, to the extent that such attorney-client or other privilege concerns are not governed by a
common interest privilege or doctrine. Purchaser shall, on behalf of the parties, control and direct all communications and strategy in dealing with any
Governmental Entity under the HSR Act or other Regulatory Law (expect as set forth below with respect to the Seller Parent Regulatory Approvals);
provided, however, that Purchaser shall consider in good faith the views and comments of Seller and its outside counsel with respect to such
communications and strategies. Notwithstanding anything to the contrary contained herein, but subject to Seller’s obligations pursuant to Section 6.4(a),
Seller shall, on behalf of the parties, control and direct all communications and strategy in dealing with the Seller Parent Regulatory Approvals or that
are otherwise to be made in the names of Seller or its Affiliates; provided, however, that Seller shall consider in good faith the views and comments of
Purchaser and its outside counsel with respect to such communications and strategies.

(d) From the date of this Agreement until the condition set forth in Section 8.1(a) is met, Purchaser shall not, and shall cause its Affiliates
not to, enter into any transaction (including any merger or acquisition), or any Contract to effect any transaction that would reasonably be expected to
make it materially less likely to: (i) obtain the expiration or termination of all applicable waiting periods under the HSR Act, or approval under any
Regulatory Law, applicable to the transactions contemplated by the Transaction Agreements (including in connection with the Seller Parent HSR Filing
and any other Seller Parent Regulatory Approvals)by the End Date; (ii) avoid the entry of, or the commencement of litigation seeking the entry of, or to
effect the dissolution of, any injunction, temporary restraining order or other order that would materially delay or prevent the consummation of the
transactions contemplated by the Transaction Agreements (including in connection with the Seller Parent HSR Filing and any other Seller Parent
Regulatory Approvals); or (iii) obtain all Consents and Judgments of Governmental Entities necessary for the consummation of the transactions
contemplated by the Transaction Agreements (including in connection with the Seller Parent HSR Filing and any other Seller Parent Regulatory
Approvals).

(e) From the date of this Agreement until the condition set forth in Section 8.1(a) is met, Seller shall not, and shall cause its Affiliates not
to, enter into any transaction (including any merger or acquisition), or any Contract to effect any transaction that would reasonably be expected to make
it materially less likely to: (i) obtain the expiration or termination of all applicable waiting periods under the HSR Act, or approval under any Regulatory
Law, applicable to the transactions contemplated by the Transaction Agreements (including in connection with the Seller Parent HSR Filing and any
other Seller Parent Regulatory Approvals) by the End Date; (ii) avoid the entry of, or the commencement of litigation seeking the entry of, or to effect
the dissolution of, any injunction, temporary restraining order or other order that would materially delay or prevent the consummation of the transactions
contemplated by the Transaction
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Agreements (including in connection with the Seller Parent HSR Filing and any other Seller Parent Regulatory Approvals); or (iii) obtain all Consents
and Judgments of Governmental Entities necessary for the consummation of the transactions contemplated by the Transaction Agreements (including in
connection with the Seller Parent HSR Filing and any other Seller Parent Regulatory Approvals).

6.5 Services from Affiliates. Purchaser acknowledges that the Business currently receives or benefits from certain administrative and corporate
services and benefits provided by Seller or its Affiliates, including in connection with the operation of the Facility. Other than as may be provided
pursuant to the terms of the Transition Services Agreement, Purchaser further acknowledges that all such services and benefits shall cease, and any
agreement in respect thereof shall terminate with respect to the Business and the operation of the Facility as of the Closing Date, and thereafter, Seller’s
and its Affiliates’ sole obligation with respect to the provision of any services with respect to the Business and the operation of the Facility shall be as set
forth in the Transition Services Agreement.

6.6 Publicity. Other than the press release to be agreed by Purchaser and Seller to be issued following the execution of this Agreement or as
expressly permitted by this Section 6.6, neither of Purchaser, on the one hand, nor any of Seller, on the other hand, will issue or permit any of their
respective Affiliates to issue any press release, website posting or other public announcement with respect to this Agreement or the transactions
contemplated hereby without the prior consent of the other party, except as may be required by Law or stock exchange rules or regulations (in which
case whichever of Purchaser or its Affiliates or Seller or its Affiliates, as applicable, is required to make the release or statement shall be required to
consult with the other party (whether or not such other party is named in such release or statement), a reasonable time prior to its release to allow the
other party to comment on such release or statement in advance of such issuance and, after such release or statement, shall provide the other party with a
copy thereof (or summary thereof in the case of oral statements)); provided, however, that Purchaser, on the one hand, and Seller, on the other hand,
may, subject to the terms and conditions of this Agreement (including Section 6.3 and Section 6.4) (x) communicate with Governmental Entities and
with customers, suppliers, distributors or Persons engaged in the operation of the Facility regarding this Agreement, the Ancillary Agreements and the
transactions contemplated hereby or thereby, including in order to obtain Consents of or from any such Person in accordance with the terms of this
Agreement as necessary to effect the consummation of the transactions contemplated hereby or by the Ancillary Agreements and (y) make public
announcements and engage in public communications regarding this Agreement, the Ancillary Agreements and the transactions contemplated hereby or
by the Ancillary Agreements, in the case of the preceding clause (y), to the extent such announcements or communications that are consistent with the
parties’ prior public disclosures made in accordance with this Section 6.6. If Purchaser or any of its Affiliates, based on the advice of its counsel,
determines that this Agreement, or any of the other Ancillary Agreements, must be publicly filed with a Governmental Entity, then Purchaser, prior to
making any such filing, shall provide Seller and its counsel with a redacted version of this Agreement (and any other Ancillary Agreement) which it
intends to file, and will give consideration to any comments provided by Seller and its counsel in good faith and use commercially reasonable efforts to
ensure the confidential treatment by such Governmental Entity of those sections specified by Seller and its counsel for redaction and confidentiality.
Notwithstanding any other provision of this Agreement, the requirements of this Section 6.6 shall not apply to any disclosure by Purchaser, Seller or any
of their respective
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Affiliates of any information concerning this Agreement or the transactions contemplated hereby in connection with any dispute between the parties, or
any of their respective Affiliates, regarding this Agreement, the Ancillary Agreements, or the transactions contemplated hereby or thereby. The Parties
agree that the Purchaser Confidential Information shall belong to Purchaser following the Closing and following the Closing, Purchaser and its Affiliates
may, in its sole discretion, issue any press release, website posting or other public announcement with respect to such Purchaser Confidential
Information.

6.7 Further Action. On the terms and subject to the conditions of this Agreement (including Section 6.4), each party shall use their respective
commercially reasonable efforts to take or cause to be taken in an expeditious manner all actions and to do or cause to be done all things necessary or
appropriate to satisfy the conditions to the Closing, to consummate the transactions contemplated hereby and to comply promptly with all legal
requirements that may be imposed on it or any of its Affiliates with respect to the Closing. In addition to the foregoing, Purchaser agrees, subject to any
overriding obligations of confidentiality, to provide such evidence as to financial capability, resources and creditworthiness as may be reasonably
requested by any Third Party whose Consent is sought hereunder. Subject to appropriate confidentiality protections, each of the parties hereto will
cooperate with and furnish to the other party such necessary information and reasonable assistance as such other party may reasonably request in
connection with the foregoing. Notwithstanding the foregoing or any other provision of this Agreement, neither Seller nor its Affiliates shall be required
to (a) pay or commit to pay any amount to (or incur any obligation in favor of), (b) refinance any indebtedness, (c) agree to any modification,
amendment or concession to any counterparty or (d) initiate any proceeding against, in each case, any Person from whom any Consent may be required
to consummate the Acquisition and the other transaction contemplated hereby, including the transfer of the Transferred Assets.

6.8 Insurance. The coverage under all insurance policies related to the Business and the Facility and arranged or maintained by any of Seller or
any of its Affiliates is only for the benefit of Seller and such Affiliates, and not after the Closing for the benefit of Purchaser or its Affiliates. As of the
Closing Date, Purchaser agrees (a) to use its reasonable best efforts to arrange for its own insurance policies with respect to the Business and the Facility
covering all periods and (b) not to seek (and to cause its Affiliates not to seek), through any means, to benefit from any of Seller’s or its Affiliates’
insurance policies which may provide coverage for claims relating in any way to the Business or the Facility; provided that, if such insurance policies
provide coverage for claims that occurred prior to the Closing Date and the underlying claim (aggregated with other claims, whether related or
unrelated) exceeds any applicable deductibles or retention amounts, Seller or its Affiliates shall use their respective reasonable best efforts to seek
coverage for such claims under such insurance policies; provided, further, that Purchaser delivers to Seller such information as may be reasonably
requested to seek such coverage.

6.9 Bulk Sales Law. Purchaser hereby waives compliance by the Divesting Entities with the provisions of all applicable so called “bulk sales” or
“bulk transfer” laws in connection with the transactions contemplated by this Agreement. For clarity, nothing in this provision excludes the Seller or
Divesting Entities’ compliance with their respective obligations, as applicable, under 28 C.F.R. Part 202.
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6.10 Wrong Pockets.

(a) During the Pre-Closing Period, Seller and the Divesting Entities shall in good faith determine if there are any Transferred Assets and
any Transferred Employees, held, employed or engaged by any Affiliate of the Divesting Entities (other than Seller and the other Divesting Entities) that
would constitute Seller Wrong Pocket Assets if held, employed or engaged by such Affiliate following Closing, and upon becoming aware of such
Transferred Asset or Transferred Employee, shall cause such Transferred Asset or Transferred Employee to be transferred, terminated (and rehired by the
applicable Divesting Entity), or assigned from such Affiliate to the applicable Divesting Entity prior to Closing.

(b) Until the date that is six months following the Closing, if either Purchaser or Seller becomes aware that any of the Transferred Assets
have not been transferred to Purchaser or that any of the Excluded Assets have been transferred to Purchaser (each, a “Wrong Pocket Asset™), it shall
promptly notify the other and the parties hereto shall, as soon as reasonably practicable thereafter, ensure that such property is transferred, at the expense
of the recipient of the Wrong Pocket Asset and with any necessary prior consent as required with respect to such Wrong Pocket Assets, as applicable, to
(1) Purchaser, in the case of any Transferred Assets that were not transferred to Purchaser at or in connection with the Closing, or (ii) the applicable
Divesting Entity, in the case of any Excluded Assets that were transferred to Purchaser at the Closing.

(c) If, on or after the Closing Date, either party hereto shall receive any payments or other funds due to the other party pursuant to the
terms of this Agreement or any Ancillary Agreement, then the party receiving such funds shall, within 30 days after receipt of such funds, forward such
funds to the proper party without a right of offset or withholding regarding such payments. If, on or after the Closing Date, either party hereto shall
receive any invoice from a Third Party with respect to any accounts payable of the other party, then the party receiving such invoice shall, within 10
Business Days after receipt of such invoice, provide such invoice to the proper party.

6.11 Litigation Support.

(a) Subject to Section 6.3 and except as set forth in any Ancillary Agreement, from and after the Closing Date until the seventh anniversary
of the Closing Date, Purchaser and Seller shall reasonably cooperate with each other in the defense or prosecution of any Proceeding, examination or
audit instituted prior to the Closing or that may be instituted thereafter against or by either party hereto or its Affiliates relating to or arising out of the
operation the Business or of the Facility prior to or after the Closing (other than any Proceeding between Purchaser and Seller or their respective
Affiliates arising out of the transactions contemplated hereby or by the Ancillary Agreements), including (i) reasonable support in responding to any
claims relating to services and products manufactured, provided or sold with respect to the Business, and (ii) any claims or other requests for refunds,
adjustments, allowances, repairs, exchanges, returns and warranties, product liability, merchantability and other liabilities, and including by providing
contractual provisions and other information reasonably required to assess the scope and merits of such claims referenced in clause (i). In the case of
Seller’s obligations to Purchaser, the foregoing shall include support of any Proceedings related to the Transferred Patents.
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(b) In connection with the matters set forth in Section 6.11(a), and except as set forth in any Ancillary Agreement, from and after the
Closing Date until the seventh anniversary of the Closing Date, each of Seller and Purchaser shall make available to the other party and its
Representatives during normal business hours and upon reasonable prior written notice, but without unreasonably disrupting its business, all books,
records and other assets to the extent relating to the Transferred Assets, the Assumed Liabilities or the Retained Liabilities held by it or its Affiliates and
reasonably necessary to permit the defense or investigation of any such Proceeding, examination or audit (other than any Proceeding between Purchaser
and Seller or their respective Affiliates arising out of the transactions contemplated hereby or by the Ancillary Agreements, with respect to which
applicable rules of discovery shall apply).

(c) Notwithstanding the foregoing, each party shall promptly notify the other of its receipt of any notice of a Proceeding, examination or
audit relating to or arising out of the operation of the Business or of the Facility.

(d) Nothing contained in this Section 6.11 shall obligate any party or any of its Affiliates to, in its reasonable discretion, (i) breach any duty
of confidentiality owed to any Person (whether such duty arises contractually, statutorily or otherwise), Law (including applicable antitrust Law) or any
Contract with any other Person, (ii) waive any privileges, including the attorney-client privilege, or (iii) cause significant competitive harm to such party
or its Affiliates.

6.12 R&W Policy Terms. The R&W Policy shall provide that (a) the R&W Insurer shall irrevocably and unconditionally waive and release and
shall not pursue any and all rights of subrogation, indemnification or contribution or right acquired by assignment against any Divesting Entity, any
Affiliates of any Divesting Entity or any of the foregoing’s respective Representatives (collectively, the “Seller Parties”) in connection with this
Agreement, the Ancillary Agreements or the transactions contemplated hereby (except in the case of Fraud, but only against the party that committed the
Fraud with the R&W Insurer having the burden of proof) and (b) Purchaser is not obligated to bring any claim against Seller or any of its Affiliates prior
to bringing a claim under the R&W Policy. Purchaser shall not and shall cause its Affiliates not to, amend, modify or otherwise change, terminate or
waive any provision of the R&W Policy (i) with respect to the waiver of subrogation set forth therein or (ii) in any manner that would reasonably be
expected to increase or expand the ability or rights of the R&W Insurer thereunder to bring an action against, or otherwise seek recourse from, Seller or
any of its Affiliates. The Seller Parties shall be direct Third Party beneficiaries of the waiver of subrogation sections in the R&W Policy. Purchaser is
solely responsible for any and all costs, expenses or other payments related to the R&W Policy and, prior to the Closing, Purchaser shall pay, or cause to
be paid, all costs and expenses related to the R&W Policy, including the total premium, underwriting costs, brokerage commissions and Taxes related to
such policy and all other fees and expenses associated with such policy.

6.13 Non-Competition.

(a) From the Closing Date until the date that is 30 months following the Closing Date, Seller shall not, and shall cause its Affiliates not to,
either alone or in conjunction with any other Person, directly or indirectly, engage or participate in the Competing Business, or have an equity interest in
any other Person that, directly or indirectly, engages in the Competing Business in the Restricted Territory; provided, that nothing in this Agreement
shall restrict Seller or its Affiliates from:
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(1) (A) making an investment in any entity that is publicly traded on a stock exchange and in which Seller and its Affiliates
collectively own 3% or less of the outstanding equity securities; (B) making an investment in any entity that is privately held and in which Seller and its
Affiliates collectively own 9% or less of the outstanding equity securities; or (C) making a passive investment through a fund or similar blind-pool
investment vehicle (other than a fund or investment controlled by Seller or such Affiliate, as applicable) by Seller or such Affiliates; provided that with
respect to the foregoing clauses (A) through (C), so long as Seller and its Affiliates, as applicable, do not have the power to direct or cause the direction
of the actions, decision-making ability, management or policies of such entity;

(i1) acquiring or combining with (whether through a merger, acquisition or other business combination) any Person or business
engaged in the Competing Business, and continuing the operation of such Person or business, if such Business generated less than 9% of such Person’s
or such business’s aggregate consolidated revenue in the last completed fiscal year prior to such acquisition or combination and, from the Closing Date
until the date that is 30 months following the Closing Date, generates no more than 9% of such Person’s or such business’s aggregate consolidated
annual revenue after such acquisition or combination;

(iii) entering into any joint venture or other strategic alliance or similar arrangement with any Person, so long as the operation of the
joint venture or other strategic alliance or similar arrangement does not violate this Section 6.13(a);

(iv) operating any of their businesses other than a Competing Business in violation of this Section 6.13(a);

(v) continuing any Third Party joint venture, strategic alliance, manufacturing partnership, joint agreement or similar arrangement so
long as (A) Seller and its Affiliates are not selling any Transferred Products in connection with any such joint venture, strategic alliance, manufacturing
partnership, joint agreement or similar arrangement and (B) such Third Party joint venture, strategic alliance, manufacturing partnership, joint agreement
or similar arrangement does not violate this Section 6.13(a);

(vi) engaging with any customers, distributors or manufacturers in any capacity (including with respect to sales, distribution
arrangements and manufacturing arrangements) so long as (A) Seller and its Affiliates are not selling any Transferred Products to such Person (other
than as provided by the Transition Services Agreement), and (B) such Person is not selling, distributing or manufacturing any Transferred Products on

behalf of Seller and its Affiliates (other than as provided by the Transition Services Agreement); or

(vii) engaging in the Permitted Activity solely for the purposes set forth on Schedule 1.1(g).
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(b) Each party hereto agrees that any breach of the provisions of this Section 6.14 may cause damage to Purchaser and its Affiliates. In the
event of any violation of this Section 6.14, Seller agrees that Purchaser will be entitled to seek an injunction or injunctions, specific performance or
other equitable relief in accordance with Section 12.13, as well as any other right or remedy permitted by applicable Law. The covenants set forth in
Section 6.13(a) shall be construed as a series of separate covenants, one for each country, province, state, city or other political subdivision of the world.
If, in any judicial proceeding, a court refuses to enforce any of such separate covenants (or any part thereof), then such unenforceable covenant (or such
part) shall be eliminated from this Agreement to the extent necessary to permit the remaining separate covenants (or portions thereof) to be enforced. To
the extent that the provisions of Section 6.13(a) hereof are deemed to exceed the time, geographic or scope limitations permitted by applicable Law, then
such provisions shall be reformed to the maximum time, geographic or scope limitations, as the case may be, permitted by applicable Law.

6.14 Notification of Certain Events. During the Pre-Closing Period, each party shall promptly notify the other party of, and furnish such other
party with any information it may reasonably request with respect to, the occurrence of any event or condition or the existence of any fact that may
reasonably be expected to cause, in the case Purchaser is such notified party, any of the conditions to the obligations of Purchaser to consummate the
transactions set forth in Sections 8.1 or 8.2 or, in the case Seller is such notified party, any of the conditions to the obligations of Seller to consummate
the transactions set forth in Sections 8.1 or 8.3, not to be satisfied. A party’s satisfaction of its obligations in the foregoing sentence shall not relieve such
party of any of its other obligations under this Agreement; provided that no such notification will (a) modify or affect the representations, warranties,
covenants or agreements of such party, (b) operate as a waiver with respect to the conditions to the obligations of the other parties contained under
Article VIII of this Agreement, as applicable, (c) limit or otherwise affect the remedies available under this Agreement (but subject to the limitations
contained therein) to a party receiving such notification, or (d) be deemed to amend or supplement the Seller Disclosure Schedule.

6.15 Retained Names and Marks.

(a) Purchaser hereby acknowledges that Seller or its Affiliates owns all right, title and interest in and to the company names, trade names,
logos, trademarks, service marks and other Trademarks of Seller and its Affiliates (excluding the Trademarks included in the Transferred Intellectual
Property) that are set forth on Schedule 6.15, together with all variations, translations, transliterations and acronyms thereof and all company names,
trade names, Trademarks, Internet domain names, social media identifiers, handles and tags, and any other identifiers of source or goodwill containing,
incorporating, based on or associated with any of the foregoing (collectively, the “Retained Names and Marks”), and that, except as expressly
provided in Section 6.15(b), Section 6.15(c), Section 6.15(d), Section 6.15(f), or Section 6.15(g), and any and all right of the Business to use the
Retained Names and Marks shall terminate as of the Closing and shall immediately revert to Seller or its Affiliates, along with any and all goodwill
associated therewith. Purchaser further acknowledges that it (and its Affiliates) has no rights or interests, and that it and its affiliates are not acquiring
any rights or interests, directly or indirectly, to use the Retained Names and Marks, except as expressly provided in Section 6.15(b), Section 6.15(¢),
Section 6.15(d), Section 6.15(f), or Section 6.15(g).
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(b) During the Transition Period, Purchaser and its Affiliates shall be entitled to use (and Seller hereby grants, on behalf of itself and its
Affiliates, to Purchaser and its Affiliates a limited, royalty-free, non-exclusive, non-transferable (except as permitted in Section 12.1) license to use,
without the right to sublicense (except to service providers in connection with their performance of services to Purchaser or its Affiliates), the Retained
Names and Marks used therein or thereon) any product labeling, product packaging, datasheets, signs, invoices, marketing and promotional materials
and any other documents and materials bearing the Retained Names and Marks in existence and used by Seller or its Affiliates in the Business as of the
Closing and included in the Transferred Assets (collectively, the “Existing Stock”), solely in connection with the operation of the Business and solely
with such Existing Stock and solely as such Existing Stock was used by Seller and its Affiliates in the Business as operated immediately prior to the
Closing; provided that Purchaser shall use its commercially reasonable efforts to discontinue all uses of the Retained Names and Marks on Existing
Stock, or to use, instead, content, documents and materials that do not contain the Retained Names and Marks, as promptly as practicable following the
Closing.

(c) During the Transition Period, Purchaser and its Affiliates shall be entitled to use (and Seller hereby grants, on behalf of itself and its
Affiliates, to Purchaser and its Affiliates a limited, royalty-free, non-exclusive, non-transferable (except as permitted in Section 12.1) license to use,
without the right to sublicense (except to service providers in connection with their performance of services to Purchaser or its Affiliates), the Retained
Names and Marks used therein or thereon) any Transferred Product (including any work in progress and other unfinished goods that become finished
inventory) bearing the Retained Names and Marks provided by Seller pursuant to the Transition Services Agreement (collectively, the “TSA Products”)
and Transferred Inventory bearing the Retained Names and Marks, solely in connection with the operation of the Business and solely with such
Transferred Inventory or TSA Product and solely as such Transferred Inventory or TSA Product was used by Seller and its Affiliates in the Business as
operated immediately prior to the Closing.

(d) During the Transition Period, Purchaser and its Affiliates shall be entitled to use (and Seller hereby grants, on behalf of itself and its
Affiliates, to Purchaser and its Affiliates a limited, royalty-free, non-exclusive, non-transferable (except as permitted in Section 12.1) license to use,
without the right to sublicense (except to service providers in connection with their performance of services to Purchaser or its Affiliates), the Retained
Names and Marks used therein or thereon) any Marked Evaluation Boards, solely in connection with the operation of the Business and solely with such
Marked Evaluation Board and solely as such Marked Evaluation Board was used by Seller and its Affiliates in the Business as operated immediately
prior to the Closing; provided that during the six (6) months following the Closing Date, Purchaser shall use its commercially reasonable best efforts to
produce the Marked Evaluation Boards in the same manner (in terms of quantity and quality) as Seller and its Affiliates produced the Marked Evaluation
Boards in the Business immediately prior to Closing and Purchaser shall discontinue all production of Marked Evaluation Boards within six (6) months
following the Closing Date.

(e) Except as set forth in Section 6.15(g), following the Transition Period, Purchaser shall have no further right to use the Retained Names
and Marks on the Existing Stock, Marked Evaluation Boards, Transferred Inventory, or the TSA Products, and shall, at its cost and expense, cease and
completely discontinue all use of the Retained Names and Marks on the Existing Stock, Marked Evaluation Boards, Transferred Inventory, and the TSA
Products, and shall refrain from marketing, selling or otherwise disseminating or disposing of any Existing Stock, Marked Evaluation Boards,
Transferred Inventory, or TSA Products bearing any of the Retained
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Names and Marks unless the Retained Names and Marks are first removed, struck over, covered, or otherwise obliterated by Purchaser at its sole cost
and expense. Purchaser shall, at its sole cost and expense and within 60 days after the Transition Period, destroy all Existing Stock using or bearing the
Retained Names and Marks where the Retained Names and Marks have not otherwise been removed, struck over, covered, or otherwise obliterated.

(f) Except as expressly provided in Section 6.15(b), Section 6.15(c), Section 6.15(d), and Section 6.15(g), no other right to use the
Retained Names and Marks or any other Trademark of Seller or its Affiliates is granted by Seller or its Affiliates to Purchaser or its Affiliates, whether
by implication or otherwise, and nothing hereunder permits Purchaser or its Affiliates to use the Retained Names and Marks in any manner, other than in
connection with the Existing Stock, Marked Evaluation Boards, Transferred Inventory, or TSA Products as set forth in this Section 6.15 or to make
truthful or factual statements identifying the history of the Business and Transferred Products after the Transition Period. Purchaser shall not, and shall
cause its Affiliates not to, (i) intentionally use the Retained Names and Marks in any manner that damages, disparages, demeans, impairs, defames or
tarnishes the reputation of Seller or its Affiliates or the goodwill associated with the Retained Names and Marks or would reasonably be expected to
damage, disparage, demean, impair, defame or tarnish the reputation of Seller or its Affiliates or the goodwill associated with the Retained Names and
Marks, (ii) use in its business any Trademark (or any domain name or any social media handle, tag or identifier containing a term) that is confusingly
similar to or a colorable imitation of, misleading or deceptive with respect to, or that dilutes, any of the Retained Names and Marks, (iii) intentionally
take any action that endangers or destroys or would reasonably be expected to endanger or destroy, in any material respect, any of the Retained Names
and Marks or the value of the goodwill associated with the Retained Names and Marks, (iv) challenge Seller’s (or any of its Affiliates’) rights, title or
interest in and to the Retained Names and Marks or in any registration or registration application therefor in any country/jurisdiction worldwide,
including any challenge to the validity or enforceability of the Retained Names and Marks in any court or before any governmental authority,
(v) represent to any Third Party that it has, in any jurisdiction, any ownership rights in or to the Retained Names and Marks or in any registration or
registration application therefor or any other rights in the Retained Names and Marks (other than the specific license rights conferred in Section 6.15(b),
Section 6.15(c), Section 6.15(d), and Section 6.15(g)), (vi) register or attempt to register any of the Retained Names and Marks or any confusingly
similar Trademark (including any acronym, variant, translation or transliteration thereof or any colorable imitation thereof) in its own name or in the
name of any Third Party in any jurisdiction or (vii) register or use any domain name or social media tag, handle or identifier consisting of or
incorporating the Retained Names and Marks (including any acronym, variant, translation or transliteration thereof or any colorable imitation thereof) in
its own name or in the name of any Third Party.

(g) Mask Trademarks.

(1) Seller hereby grants, on behalf of itself and its Affiliates, to Purchaser and its Affiliates a limited, perpetual (subject to
Section 6.15(g)(iv)), royalty-free, non-exclusive, non-transferable (except as permitted in Section 12.1) license, without the right to sublicense (except to
service providers in connection with their performance of services to Purchaser or its Affiliates), to use the Mask Names and Marks solely: (A) on the
Marked Masks; and (B) on the Transferred Products manufactured using such Marked Masks (“Marked Products”), in the case of (A) and (B), as
Seller used the Mask Names and Marks on the Marked Masks and the Marked Products immediately before the Closing Date. For clarity, this license
does not include use of the Mask Names and Marks on any Marked Product packaging.
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(ii) Purchaser shall ensure that, for purposes of quality control and otherwise, each Marked Product offered, sold, distributed, or
provided by Purchaser or any of its Affiliates is at least as good as the quality of the Marked Product offered, sold, distributed, or provided by Seller
immediately before the Closing Date and does not include any damage, defect, or quality impairment known or suspected by Purchaser. Purchaser shall
not alter, modify, obscure, or change any Mask Names and Marks; provided that Purchaser may wholly remove Mask Names and Marks (without
retaining any part).

(iii) Upon Seller’s written request which shall include a detailed explanation of the specific circumstances giving rise to Seller’s
reasonable belief that Marked Products were sold, distributed, or provided in violation of Section 6.15(g)(ii), Purchaser shall permit Seller to conduct a
mutually agreed (such agreement not to be unreasonably withheld, conditioned, or delayed) inspection of the Marked Products, upon no less than thirty
(30) days’ advance notice. Such inspection shall be limited to confirming compliance with Section 6.15(g)(ii) and shall be conducted during normal
business hours in a manner that minimizes disruption to Purchaser’s operations.

(iv) If Purchaser fails to abide by the provisions set forth above, the license granted in Section 6.15(g)(i) shall be suspended during
the period of such noncompliance (following notice of such noncompliance by Seller) and until Purchaser cures or remedies any such noncompliance.

(v) Purchaser agrees that any and all goodwill, rights, or interests that accrue or may be acquired by the use of any Mask Names and
Marks shall inure to the sole benefit of Seller. Purchaser hereby irrevocably assign any and all goodwill, rights, or interests to Seller.

6.16 Equipment and Inventory Transfer.

(a) Title and risk of loss with respect to the Transferred Equipment and the Transferred Inventory shall transfer from Seller and the
Divesting Entities to Purchaser at the Closing. Delivery of the Transferred Equipment and the Transferred Inventory will be as specified in the Transition
Services Agreement.

(b) Prior to the Closing, Seller shall deliver to Purchaser a schedule (the “Shared Equipment Schedule”) describing all machinery and
equipment owned by Seller and its Affiliates that is material to the design, development, production, manufacture, testing and quality assurance
processes of the Transferred Products, other than (i) Transferred Equipment or (ii) the Retained Equipment described in Section 2.2(g)(i) and (ii).

6.17 Data Migration. During the Pre-Closing Period, Seller shall, and shall cause each of the other Divesting Entities to, use commercially
reasonable efforts to take any and all preparatory steps to coordinate with Purchaser such that the Data Migration may be completed in accordance with
the Data Migration Exhibit.
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6.18 Financing Obligation.

(a) Purchaser shall use its reasonable best efforts to do (or cause to be done) all things reasonably necessary or advisable to arrange and
obtain the proceeds of the Debt Financing on a timely basis and on the terms and conditions in the Debt Financing Commitment in an amount sufficient,
taken together with Other Available Funds, to satisfy the Required Amount, including:

(1) complying with its obligations under the applicable Debt Financing Commitments;

(ii) satisfying on a timely basis (or obtaining the waiver of) all conditions applicable to Purchaser contained in the applicable Debt
Financing Commitments (or any definitive agreements related thereto) (provided that the Purchaser shall not be required to pursue such enforcement
through litigation) within its control;

(iii) enforcing all of its rights under the applicable Debt Financing Commitments (or any definitive agreements related thereto)
(provided that Purchaser shall not be required to pursue such enforcement through litigation) and consummating the applicable Debt Financing at or
prior to the Closing;

(iv) keeping Seller informed on a current basis and in reasonable detail of the status of its efforts to arrange the Debt Financing
(including, upon reasonable request, providing Seller with copies of all definitive agreements and other documents related to the Debt Financing and of
material developments concerning the timing of the closing of the Debt Financing);

(v) except as otherwise permitted by this Agreement, maintaining in full force and effect the Debt Financing Commitments in
accordance with the terms thereof and not cancelling any commitments thereunder; and

(vi) negotiating, executing and delivering definitive agreements with respect to the Debt Financing on the terms and conditions
contained in the Debt Financing Commitments or, if available, on other terms and conditions that are acceptable to Purchaser, including under a
Permanent Financing (as defined in the Debt Financing Commitments) in lieu of all or a portion of the Debt Financing contemplated under the Debt
Financing Commitments; provided that such other terms and conditions (including any such terms and conditions under a Permanent Financing) would
not and would not reasonably be expected to (A) reduce the aggregate amount of net proceeds of the Debt Financing (including by increasing the
amount of fees to be paid or original issue discount), taken together with any Other Available Funds, below the amount required to satisfy the Required
Amount or (B) add, expand or otherwise modify the conditions precedent or contingencies to the funding on the Closing Date.

(b) Purchaser shall, promptly following the written request of Seller, keep Seller reasonably informed with respect to all activity and
developments concerning the Debt Financing and any Permanent Financing, including advising and updating Seller, in a reasonable level of detail, with
respect to status, proposed closing date of the Debt Financing and/or Permanent Financing.
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(c) Purchaser shall, as promptly as practical, give Seller written notice of:

(1) the entry into any definitive agreements for any Debt Financing and/or Permanent Financing and any other material and definitive
agreements related to the Debt Financing and/or Permanent Financing;

(ii) upon having knowledge of any violation, breach or default (or any event or circumstance that, with or without notice, lapse of
time or both, would reasonably be expected to give rise to any violation, breach or default) by any party to any of the Debt Financing Commitments (or
any definitive agreements related thereto) and/or Permanent Financing;

(iii) any receipt by Purchaser or any of its Affiliates of written notice or other written communication from any Financing Source or
other Person with respect to any actual or potential breach, default, termination or repudiation of the Debt Commitment Letter (or any definitive
agreements related thereto) or any provision of the Debt Commitment Letter (or any definitive agreements related thereto) and/or Permanent Financing;

(iv) any termination (or alleged or purported termination) of the Debt Commitment Letter and/or Permanent Financing; and

(v) the occurrence of an event or development that would reasonably be expected to adversely impact the ability of Purchaser to
obtain the Debt Financing and/or Permanent Financing an amount sufficient to pay the Required Amount on the terms, in the manner or from the
sources contemplated by the Debt Commitment Letter (or any definitive agreements related thereto), as the case may be.

(d) Purchaser shall not, without the prior written consent of Seller:

(1) amend, modify, supplement or waive any of the conditions or contingencies to funding contained in the Debt Financing
Commitments and/or Permanent Financing (or, in either case, any definitive agreements related thereto) or any other provision of, or remedies under, the
Debt Financing Commitments and/or Permanent Financing (or, in either case, any definitive agreements related thereto), or

(ii) replace or substitute all or any portion of the Debt Financing Commitments (including with Permanent Financing), in each case
of the foregoing clause (i) or this clause (ii), to the extent such amendment, modification, supplement, replacement or waiver would or would reasonably
be expected to have the effect of (A) reducing the amount of the Debt Financing and/or Permanent Financing to an amount that would result in
Purchaser having insufficient funds (taking into account Other Available Funds) to pay the Required Amount, (B) amending, modifying, restating,
supplementing, waiving or replacing the conditions or contingencies to the Debt Financing and/or Permanent Financing in a manner that would or would
reasonably be expected to (I) make less likely the funding of the Debt Financing and/or Permanent Financing (or satisfaction of the conditions precedent
to the funding of the Debt Financing and/or Permanent Financing) on the Closing Date in an amount equal to or greater than the Required Amount or
(II) adversely affect the ability of Purchaser to obtain the Debt Financing and/or Permanent Financing in an amount equal to or greater than the Required
Amount, (C) materially delay or prevent the Closing or (D) materially adversely affect the ability of Purchaser to enforce its rights against the other
parties to the Debt Financing Commitments and/or Permanent Financing;
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provided, however, subject to compliance with the other provisions of this_Section 6.18(d), Purchaser may amend, modify, restate, replace, supplement
or waive any provision of the Debt Commitment Letter to add lenders, lead arrangers, bookrunners, syndication agents or similar entities that have not
executed the Debt Commitment Letter as of the date hereof.

(e) Upon any replacement, amendment, supplement or other modification of, or waiver under, any Debt Commitment Letter in accordance
with this Section 6.18 (including by entering into or receiving a commitment for any Permanent Financing) the terms “Debt Financing” and “Debt
Commitment Letter” shall mean the Debt Financing contemplated by such Debt Commitment Letter as so replaced, amended, supplemented, modified
or waived and such Debt Commitment Letter as so replaced, amended, supplemented, modified or waived, respectively. Purchaser shall promptly, but in
any event within three Business Days, provide Seller with a correct and complete copy of (i) any amendment, modification, restatement, supplement or
waiver to the commitment letter and any related fee letter (or similar agreements) and (ii) any commitment letter, fee letter or other agreement related to
any replacement or substitute financing (including any Permanent Financing) that replaces or substitutes the Debt Financing Commitments and/or
reduces the commitments thereunder as of the date hereof; provided, that with respect to any such fee letter, such fee letter may be customarily redacted
solely as to the fee amounts and percentages and other sensitive economic information; provided that none of the redacted terms (x) would reasonably
be expected to (A) adversely affect the conditionality, enforceability or termination provisions or reduce the aggregate principal amount of the Debt
Financing below the amount necessary to fund the Required Amount or (B) adversely affect or delay the availability of the Debt Financing and (y) shall
redact any pricing information in respect of the Debt Financing in respect of interest rates and/or any flex provisions related thereto.

(f) If any portion of the Debt Financing (or, to the extent applicable, any Permanent Financing that decreased commitments of the Debt
Financing) otherwise becomes unavailable or Purchaser becomes aware of any event or circumstance that would reasonably be expected to make any
portion of the Debt Financing (or, to the extent applicable, any Permanent Financing that decreased commitments of the Debt Financing) unavailable,
Purchaser shall, as promptly as practicable:

(1) notify Seller of such event and the reasons giving rise to such event, as promptly as practicable following the occurrence of such
event;

(i1) use its reasonable best efforts to arrange and obtain, as promptly as possible following the occurrence of such event, the Debt
Financing or such portion of the Debt Financing (or, to the extent applicable, any Permanent Financing that decreased commitments of the Debt
Financing) from the same or alternative sources, which may include one or more of a loan financing, an offering and sale of notes, or any other
financing or offer and sale of other debt securities, or any combination thereof, in an amount sufficient to when added to any portion of the Debt
Financing that is and will be available and any Other Available Funds, pay the Required Amount (“Alternative Debt Financing”); and
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(iii) if applicable, use its reasonable best efforts to obtain a new financing commitment letter (together with its related term sheets,
the “Alternative Debt Financing Commitment”) or a new definitive agreement with respect thereto that provides for financing (A) on terms no less
favorable to Purchaser than the Debt Financing Commitment (taking into account the flex provisions thereof) as of the date hereof, (B) containing
conditions to draw that (I) are equivalent to (or more favorable to Purchaser than) those conditions and terms contained in the Debt Financing
Commitments as of the date hereof, (II) would not reasonably be expected to materially delay or prevent the Closing, and (III) do not materially
adversely affect the ability of Purchaser to enforce its rights against the other parties to the Alternative Debt Financing Commitments (including all
definitive documentation) relative to the ability of Purchaser to enforce its rights against the other parties to the Debt Financing Commitment as in effect
on the date hereof or in the related definitive agreements or the ability to timely consummate the Transaction Agreements or the likelihood of the
consummation of the Transaction Agreements, and (C) in an amount that is sufficient, when added to any portion of the Debt Financing that is and will
be available and any Other Available Funds, to pay the Required Amount.

(g) Nothing contained in Section 6.18(f) shall require, and in no event shall the “reasonable best efforts” of Purchaser be deemed or
construed to require, Purchaser or to seek or accept the Debt Financing or any Alternative Debt Financing on terms materially less favorable in the
aggregate than the terms and conditions described in the Debt Financing Commitments as in effect on the date of this Agreement as determined in the
reasonable judgment of Purchaser. In the event that there is an Alternative Debt Financing, the term “Debt Financing” as used in this Agreement shall be
deemed to include any Alternative Debt Financing (and consequently the term “Debt Financing” shall include any available portion of the then-existing
Debt Financing and the Alternative Debt Financing), and the term “Debt Financing Commitment” or “Debt Commitment Letter” as used in this
Agreement shall be deemed to include any Alternative Debt Financing Commitment. Purchaser shall promptly provide Seller with a correct and
complete copy of any commitment letter and any related fee letter or (similar agreements, customarily redacted solely as to the fee amounts and
percentages and other sensitive economic information; provided that none of the redacted terms (x) would reasonably be expected to (A) adversely
affect the conditionality, enforceability or termination provisions or reduce the aggregate principal amount of the Debt Financing below the amount
necessary to fund the Required Amount or (B) adversely affect or delay the availability of the Debt Financing and (y) shall redact any pricing
information in respect of the Debt Financing in respect of interest rates and/or any flex provisions related thereto) relating to such Alternative Debt
Financing.

(h) It is understood and agreed that any reduction of commitments in respect of the Debt Financing in accordance with the provisions of
the Debt Financing Commitments as in effect on the date of this Agreement as a result of Purchaser obtaining any Permanent Financing permitted
hereunder and as contemplated by the Debt Commitment Letter as of the date of this Agreement shall not be deemed to constitute an unavailability of
any portion of the Debt Financing for purposes of Section 6.18(f) and that a committed Permanent Financing (to the extent permitted pursuant to this
Section 6.18(h) to replace the Debt Financing Commitments) may reduce (dollar-for-dollar) the Debt Financing Commitments and such reduction shall
not be a breach of this_Section 6.18 so long as the (i) net proceeds of such Permanent Financing are to be made available to fund the Required Amount
on or prior to the Closing Date, (ii) such Permanent Financing (other than any such Permanent Financing that does not reduce the committed amount
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of the Debt Financing until net proceeds of such Permanent Financing are actually received by Purchaser (whether directly or in escrow for such
purpose with the only conditions to release from escrow being clause 1, clause 7(ii) or clause 8 of Exhibit B to the Debt Commitment Letter as of the
date hereof)) has conditions to funding that are equivalent to (or more favorable to Purchaser than) those conditions and terms contained in the Debt
Commitment Letter as of the date hereof and (iii) such Permanent Financing would not reasonably be expected to materially delay the Closing.

(1) Notwithstanding anything to the contrary contained in this Agreement and in addition to the right of obtaining any Permanent
Financing, Purchaser shall have the right to substitute other debt or equity financing for all or any portion of the Debt Financing contemplated by the
Debt Commitment Letter from the same and/or alternative Financing Sources so long as such substitute financing complies with Section 6.18(d). In such
event, the term “Debt Financing” as used in this Agreement shall be deemed to include any such substitute financing (and consequently the term “Debt
Financing” shall include any available portion of the then-existing substitute financing), and the term “Debt Financing Commitment” or “Debt
Commitment Letter” as used in this Agreement shall be deemed to include any commitment letter in respect of such substitute financing.

(j) Purchaser expressly acknowledges and agrees that (i) obtaining the Debt Financing is not a condition to the Closing and
(ii) notwithstanding anything contained in this Agreement to the contrary, Purchaser’s obligations hereunder are not conditioned in any manner upon
Purchaser obtaining the Debt Financing, or any other financing.

(k) Purchaser shall fully pay, or cause to be paid, all commitment, engagement, placement and other fees payable by it or arising
pursuant to the Debt Financing (or any Alternative Debt Financing) or any Permanent Financing, as and when such fees become due, and in any event to
the extent required to be paid prior to Closing in order for such financing to be available at the Closing.

6.19 Financing Cooperation.

(a) Subject in all cases to Section 6.19(b), from the date hereof until the Closing and in connection with any contemplated obtainment of
Debt Financing, at Purchaser’s expense, Seller shall use reasonable best efforts to provide (and to cause each Divesting Entity and each of their
respective Representatives to provide) to Purchaser, all customary cooperation reasonably requested by Purchaser to assist Purchaser and its Affiliates
with respect to the arrangement of the Debt Financing or any other debt securities, loan financing or other debt or equity financing pursued by Purchaser
or any of its Affiliates in lieu of all or a portion of the Debt Financing (to the extent permitted hereunder) (any such financing, “Permanent
Financing”), including:

(1) reasonably assisting in the preparation for, and causing members of senior management of the Business to participate in, a
reasonable number of lender or investor marketing meetings, road shows, presentations, drafting sessions, and calls and a reasonable number of other
due diligence sessions with prospective lenders, underwriters, initial purchasers or other investors and sessions with ratings agencies, in each case, in
connection with the Debt Financing or any Permanent Financing and with reasonable advance notice and during normal business hours;
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(ii) (A) providing all information regarding Seller, the Divesting Entities and the Business required by bank regulatory authorities
under applicable “know your customer”, anti-money laundering rules and regulations and the USA PATRIOT Act of 2001, in each case, at least three
(3) Business Days prior to the Closing Date if requested by Purchaser in writing at least ten (10) Business Days prior to the Closing Date, (B) providing
the Required Financial Information in accordance with Section 6.20 and, to the extent readily available and reasonably requested by Purchaser or the
Financing Sources, any other financial information that is required to consummate the Debt Financing or any Permanent Financing, and (C) providing
such other pertinent, customary and readily available information with respect to Seller and the Divesting Entities as is reasonably requested by
Purchaser or the Financing Sources in connection with the due diligence of the Financing Sources or the preparation of definitive documentation for the
Debt Financing or any Permanent Financing;

(iii) providing reasonable and customary assistance, including providing reasonable information and materials with respect to Seller
and the Divesting Entities to Purchaser and the Financing Sources to be used in the preparation of customary lender and investor presentations, rating
agency presentations, bank information memoranda and similar customary marketing material, confidential offering memoranda, prospectuses and
prospectus supplements and other similar offering documents for the Debt Financing or any Permanent Financing, including customary authorization
letters authorizing the distribution of information to prospective lenders or investors;_provided that any such authorization letters shall contain customary
language which shall exculpate Seller and the Divesting Entities with respect to any liability related to or responsibility for the contents of such
information or related offering and marketing materials by the recipients thereof;

(iv) obtaining customary accounting consents, comfort letters and other similar customary items reasonably requested by Purchaser,
including, if requested, the consent of the independent auditors for the Business to the inclusion of their audit reports with respect to the applicable
audited annual financial statements of the Business in any registration statement of Purchaser filed with the SEC, if any, relating to any Permanent
Financing and causing such independent accountants to provide customary comfort letters (including “negative assurance” comfort, if appropriate) in
connection with any offering to the applicable underwriters, initial purchasers or placement agents;

(v) providing Purchaser with reasonable assistance in connection with Purchaser’s preparation of pro forma financial statements and
any related management’s discussion and analysis (“MD&A”) (including any MD&A for the Required Financial Information and pro forma financial
statements), in each case to the extent required for any Debt Financing or Permanent Financing that comply with the applicable rules and regulations of
the SEC, including (if required for such Debt Financing or Permanent Financing) the requirements of Regulation S-X under the Securities Act
(“Regulation S-X"’) and Regulation S-K thereunder; and
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(vi) providing Purchaser with reasonable assistance in connection with Purchaser’s preparation of any audited financial statements of
the Business for the years ended December 31, 2025 and 2024 (and, if applicable, December 31, 2026) that are required to be prepared in accordance
with GAAP (as defined below) for inclusion in Purchaser’s SEC filings (including any required Current Report on Form 8-K), and with Purchaser’s
preparation of pro forma financial statements that comply with the rules and regulations of the SEC, including the requirements of Regulation S-X;
provided that Seller shall not be required to prepare new financial statements or analyses not otherwise required by Section 6.20.

(b) Nothing in this Agreement (including this_Section 6.19(b)) will require the Seller, any Divesting Entity, any Representative and/or any
Affiliate of any of the foregoing (collectively, the “Selling Entities”) to provide any such cooperation or action to the extent that it would:

(1) create an obligation to provide (A) any Excluded Information, (B) financial statements not contemplated in_Section 6.20 (and the
Selling Entities’ obligation to deliver financial statements (including the timing thereof) shall be governed solely by_Section 6.20) including, any
information other than information and data derived from the Selling Entities” historical books and records reasonably available to the Selling Entities’
and without undue burden on the Selling Entities and no Selling Entities shall be required to certify or attest to any such pro forma financial statements
or other forecasted information, and/or (C) any other information, except for the Required Information, that (I) is not produced in the ordinary course of
business or (II) cannot be produced or provided without unreasonable cost or expense prior to the Closing;

(i1) require the Selling Entities to pay (or agree to pay) any commitment or other similar fee or make any other payment (other than
for reasonable out of pocket costs or expenses that are reimbursed by Purchaser as provided below in Section 6.19(f)), provide any indemnities or incur
any liability or other obligation under the Debt Financing (or any Alternative Debt Financing) or any Permanent Financing prior to the Closing;

(iii) require the Selling Entities to pass resolutions or consents to approve, or authorize the execution of, the Debt Financing or any
Permanent Financing or any definitive documentation related thereto (or any Alternative Debt Financing) prior to the Closing Date;

(iv) require the Selling Entities to enter into any contract or agreement with respect to the Debt Financing (or any Alternative Debt
Financing) or any Permanent Financing (other than customary authorization letters reasonably acceptable to Seller required in connection with the Debt
Financing (or any Alternative Debt Financing) and/or Permanent Financing);

(v) impose any personal liability on the officers, directors, managers, employees, advisors, accountants, consultants, auditors, agents
or other Representatives of the Selling Entities;

(vi) cause any representation or warranty in this Agreement to be breached by the Selling Entities or require any waiver or
amendment of the terms of this Agreement;
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(vii) conflict with the organizational documents of the Selling Entities or any Law;

(viii) (A) result in the contravention of, or that could result in a violation or breach of, or a default (with or without notice, lapse of
time, or both) under, any material contract to which a Selling Entity is party or by which it is bound, (B) cause any representation or warranty in this
Agreement to be breached (or to not be true and current) or (C) cause any conditions to Closing set forth in Article VIII to fail to be satisfied by the End
Date or otherwise result in a breach of this Agreement;

(ix) provide access to or disclose information that the Selling Entities reasonably determine would jeopardize any attorney-client or
similar privilege of the Selling Entities; or

(x) require the Selling Entities to provide any legal opinion, reliance letter, solvency or other similar certificate of its chief financial
officer or similar Representative.

(c) Nothing in this Section 6.19 will require any Representative of any Selling Entity or any of its Affiliates to deliver any document, or
take any action that would reasonably be expected to result in any actual or potential personal liability to any Representative of any Selling Entity.

(d) Subject to Section 6.3(a), Seller agrees that:

(1) Purchaser and its Affiliates may, subject to the Confidentiality Agreements, share any confidential information with respect to
Seller, its Affiliates, the Divesting Entities and the Business with any Financing Sources, and that Purchaser and their respective Affiliates and such
Financing Sources may share such information with potential Financing Sources in connection with any marketing efforts with respect to the Debt
Financing or any Permanent Financing or any offering documents used in Rule 144A for life offerings of debt securities;_ provided that the recipients of
such information and any other confidential information contemplated to be provided by Seller or any of their respective Affiliates pursuant to
this_Section 6.19, agree to customary confidentiality arrangements, including “click through” confidentiality agreements and confidentiality provisions
contained in customary bank books and offering memoranda; and

(i1) Purchaser and its Affiliates may disclose information relating to the Business, Seller and the Divesting Entities to the extent
reasonably required (in the good faith judgment of Purchaser) to be included in any document or offering document used in a public offering of
securities constituting Permanent Financing or to the extent required to comply with Regulation FD under the Securities Exchange Act of 1934, as
amended;_provided, that Seller has been given an opportunity to review and comment on such information.

(e) Purchaser shall indemnify and hold harmless Seller and its Affiliates and their respective directors, officers, employees and other
Representatives from and against any and all Losses suffered or incurred by them in connection with the arrangement and completion of any Debt
Financing or any replacement or substitution thereof (including any Alternative Debt Financing and/or Permanent Financing) or related transactions by
Purchaser in connection with
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financing the Transactions and any information utilized in connection therewith except to the extent such losses result from (i) any material omission or
misstatement in any historical information provided by or on behalf of a Selling Entity, (ii) the gross negligence, fraud, willful misconduct of a Selling
Entity or Seller’s Willful Breach of its obligations under Section 6.18 or this Section 6.19. This Section 6.19(e) shall survive the consummation of the
Closing and any termination of this Agreement, and is intended to benefit, and may be enforced by, the officers and directors of Seller and its Affiliates
and their respective heirs, executors, estates and personal representatives who are each third-party beneficiaries of this Section 6.19(e).

(f) Purchaser will reimburse Seller on an as incurred basis for any reasonable and documented out-of-pocket costs or expenses incurred or
otherwise payable by Seller or its Affiliates (including reasonable and documented attorneys’ fees and expenses and accountants’ fees and expenses) in
connection with its cooperation or efforts pursuant to this Section 6.19.

(g) Notwithstanding anything to the contrary, the condition set forth in Section 8.2(b), as it applies to Seller’s obligations under this
Section 6.19, shall be deemed satisfied unless (i) the Debt Financing has not been obtained, (ii) Seller has Willfully Breached its obligations under
Section 6.19(a) and (iii) such Willful Breach is a substantial cause of the Debt Financing not being obtained.

6.20 Audited and Unaudited Financial Statements.

(a) Prior to the Closing, Seller shall deliver to Purchaser a copy of the audited carve-out combined statements of operations, balance
sheets, statements of cash flows and statements of equity of the Business and associated footnotes as of and for the year ended December 31, 2024
prepared in accordance with generally accepted accounting principles in the United States (“GAAP” and such financial statements, the “2024 Audited
Financial Statements”) and a copy of the audited carve-out combined statements of operations, balance sheets, statements of cash flows and statements
of equity of the Business and associated footnotes as of and for the year ended December 31, 2025 prepared in accordance with GAAP (the “2025
Audited Financial Statements”), in each case, and together with an audit report, prepared in accordance with the auditing standards promulgated by the
American Institute of Certified Public Accountants or such other auditing standards acceptable under the rules and regulations of the SEC, including the
requirements of Regulation S-X, containing an unqualified opinion on such financial statements from the independent auditors for the Business
(collectively, the “2025 and 2024 Audited Financial Statements”) (it being understood, however, that the Business has not been operating historically
as a separate “standalone” entity and, therefore, the 2025 and 2024 Audited Financial Statements will reflect certain cost and other allocations made that
may not be indicative of the results of operations or financial condition of the Business had it operated as a standalone business during the periods
covered by the 2025 and 2024 Audited Financial Statements). Seller hereby acknowledges and agrees to use its commercially reasonable efforts to
deliver to Purchaser (i) on or prior to April 1, 2026, a copy of the 2024 Audited Financial Statements and (ii) on or prior to April 30, 2026, a copy of the
2025 Audited Financial Statements.
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(b) Seller shall, from the date hereof until the Closing Date, (i) use its best efforts to deliver to Purchaser promptly following the end of
each fiscal quarter, but in no event later than thirty (30) days after the end of any fiscal quarter beginning with the quarter ended March 31, 2026 (other
than any fourth fiscal quarter), a copy of the unaudited carve-out condensed combined statements of operations, balance sheets, statements of cash flows
and statements of equity and associated footnotes of the Business as of and for such quarterly or interim year-to-date period (as applicable) prepared in
accordance with GAAP, together with comparable financial statements for the corresponding quarterly or interim year-to-date period (as applicable) of
the prior fiscal year (collectively, the “Subsequent Unaudited Financial Statements”). Such Subsequent Unaudited Financial Statements shall be
reviewed by Seller’s independent auditors to the extent such review is expressly required by the rules and regulations of the SEC, including the
requirements of Regulation S-X, and (ii) if the Closing occurs more than sixty (60) days after December 31, 2026, deliver to Purchaser no later than
sixty (60) days after the end of the fiscal year ending December 31, 2026, audited carve-out combined statements of operations, balance sheets,
statements of cash flows and statements of equity of the Business and associated footnotes as of and for the year ended December 31, 2026 prepared in
accordance with GAAP, together with an audit report, prepared in accordance with the auditing standards promulgated by the American Institute of
Certified Public Accountants or such other auditing standards acceptable under the rules and regulations of the SEC, including the requirements of
Regulation S-X, containing an unqualified opinion on such financial statements from the independent auditors for the Business (the “2026 Audited
Financial Statements”). The 2025 and 2024 Audited Financial Statements and the Subsequent Unaudited Financial Statements, together with the 2026
Audited Financial Statements, if and to the extent required pursuant to this Section 6.20(b), are collectively referred to as the “Required Financial
Information”. Notwithstanding anything to the contrary in this Section 6.20, the Required Financial Information shall not include any Excluded
Information.

(c) Seller shall provide Purchaser with reasonable assistance with Purchaser’s preparation of pro forma financial statements that comply
with the rules and regulations of the SEC, including the requirements of Regulation S-X; provided that Seller shall not be required to prepare new
financial statements or analyses not otherwise required by this Section 6.20.

(d) Seller shall also obtain consents of independent auditors for use of their reports in any SEC filings by Purchaser to the extent required
by the rules and regulations of the SEC, including the requirements of Regulation S-X.

(e) During the Pre-Closing Period, upon the request of Seller, Purchaser shall use its commercially reasonable efforts to obtain permission
from the SEC’s Division of Corporation Finance, Office of the Chief Accountant (“OCA”) for the use of “abbreviated financial statements” of the
Business as described in Sections 2935.7 through 2935.12 of the SEC’s Division of Corporation Finance Financial Reporting Manual in lieu of audited
carve-out combined statements of operations, balance sheets, statements of cash flows and statements of equity of the Business and associated footnotes.
Seller and its Representatives shall also have the right to, but shall not be obligated to, participate in any discussions with OCA regarding such request
(which shall occur only after reasonable advance notice to Seller) and to review and comment upon any written requests or materials supporting such
requests to OCA. If Seller or any of its Representatives (on behalf of Seller) provides such review and comment, Purchaser shall consider such
comments in good faith.
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6.21 Intellectual Property Matters.

(a) Seller, on behalf of itself and its Affiliates, hereby grants to Purchaser and its Affiliates effective as of the Closing Date a worldwide,
irrevocable, non-exclusive, fully paid-up, royalty-free, sublicensable, and non-transferable (except as provided in Section 12.1) license to use, copy,
distribute, disclose, display and otherwise exploit in any manner the Seller Retained Unregistered IP in the Business and natural evolutions thereof.

(b) Seller, on behalf of itself and its Affiliates, hereby grants to Purchaser and its Affiliates effective as of the Closing Date a worldwide,
irrevocable, non-exclusive, fully paid-up, royalty-free, non-sublicensable and non-transferable (except as provided in Section 12.1) license to internally
use, copy, display and otherwise exploit the Seller Retained Restricted IP in the Business and natural evolutions thereof in compliance with all
restrictions that are both: (i) provided in writing to Purchaser by Seller; and (ii) consistent with how Seller and its Affiliates internally used, copied,
displayed or otherwise exploited the Seller Retained Restricted IP in connection with the operation of the Business prior to the Effective Date.

(c) At Closing, Seller, on behalf of itself and its Affiliates, shall deliver a copy of the Shared Software to Purchaser, including source code,
object code, documentation, architecture diagrams, version history, bug lists, change logs, and other available materials that reflect the software’s
functionality and history, if applicable. For clarity, neither Seller nor any of its Affiliates have any obligation to deliver any Seller Retained Restricted IP
or other Seller Retained Unregistered IP to Purchaser, including any updates or improvements to the Shared Software following Closing, except as
otherwise provided in the Transition Services Agreement or Data Migration Exhibit. In addition, neither Seller nor any of its Affiliates have any
obligation to provide any support or maintenance for the Seller Retained Restricted IP or Shared Software, except as otherwise provided in the
Transition Services Agreement or Data Migration Exhibit.

6.22 Securities Law Matters.

(a) The shares of Purchaser Common Stock constituting the Stock Consideration may not be offered, sold or otherwise transferred except
in compliance with the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”) and any other applicable securities
laws, or pursuant to an exemption therefrom, and in each case in compliance with the terms of this Agreement and the Registration Rights Agreement.
Seller acknowledges that, except as provided in this Agreement and the Registration Rights Agreement, such shares of Purchaser Common Stock
constituting the Stock Consideration will be issued in a transaction exempt from registration under the Securities Act and therefore may not be re-oftered
or resold other than in conformity with the registration requirements of the Securities Act and such other applicable rules and regulations or pursuant to
an exemption therefrom.

(b) The shares of Purchaser Common Stock constituting the Stock Consideration (i) constitute “restricted securities” under the Securities
Act, and may not be transferred absent valid and effective registration under the Securities Act or an exemption therefrom, and any such transfer shall be
subject to compliance with applicable state securities Laws and (ii) are subject to restrictions on resale as set forth in the Registration Rights Agreement,
and accordingly, each book-entry position representing such shares shall be stamped or otherwise imprinted with, or have a notation to the effect of, a
legend in substantially the following form (in addition to any legend required under applicable state securities laws):
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“THE OFFER AND SALE OF THIS SECURITY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND THIS SECURITY SHALL NOT BE OFFERED, SOLD OR OTHERWISE
TRANSFERRED EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT THAT IS EFFECTIVE UNDER THE SECURITIES
ACT; OR (B) PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.”

“THE SHARES REPRESENTED HEREBY ARE SUBJECT TO RESTRICTIONS ON TRANSFER PURSUANT TO AN AGREEMENT
WITH THE COMPANY AND THE HOLDER HEREOF. A COPY OF THE AGREEMENT SHALL BE FURNISHED WITHOUT
CHARGE BY THE COMPANY TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

(c) Seller consents to Purchaser making a notation on its records and giving instructions to any transfer agent of the Purchaser Common
Stock constituting the Stock Consideration in order to implement the restrictions on transfer set forth in this Section 6.22, subject to the terms of the
Registration Rights Agreement. Purchaser shall not be required (i) to transfer on its books any shares that have been sold or otherwise transferred in
violation of any of the provisions of this Agreement or the requirements of the Securities Act or any applicable State securities Laws, or (ii) to treat as
owner of such shares of Purchaser Common Stock, or to accord the right to vote or pay dividends, to any purchaser or other transferee to whom such
shares of Purchaser Common Stock has been purportedly so transferred.

6.23 No Negotiation.

(a) Seller shall ensure that, during the Pre-Closing Period, neither Seller Parent, Seller, the Divesting Entities nor any of its Representatives
or Affiliates, directly or indirectly: (i) solicit or encourage the initiation of any inquiry, proposal or offer from any Person (other than Purchaser) relating
to any Acquisition Transaction; (ii) participate in any discussions or negotiations with, or provide any non public information to, any Person (other than
Purchaser) in furtherance of any proposed Acquisition Transaction; (iii) cooperate in any effort or attempt to make, implement or accept a proposal from
any Person (other than Purchaser) relating to any Acquisition Transaction or (iv) enter into any agreement, letter of intent or understanding relating to
any Acquisition Transaction. Other than in connection with this Agreement, Seller Parent, Seller, the Divesting Entities and any Representative or
Affiliate thereof shall cease any current discussions regarding any Acquisition Transaction and Seller will promptly notify Purchaser in the event that
Seller Parent, Seller or the Divesting Entities receive any unsolicited indication of interest or proposal concerning an Acquisition Transaction.

(b) During the Pre-Closing Period, the Divesting Entities’ board of directors, committee or managers shall not (i) withdraw or modity, or
propose to withdraw or modify, in a manner adverse to Purchaser, the approval by such governing body of this Agreement or the transactions
contemplated hereby, (ii) approve or recommend or propose to approve or recommend, any Acquisition Transaction or (iii) authorize Seller or the
Divesting Parties to enter into any agreement with respect to any Acquisition Transaction.
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6.24 Sublease. During the Pre-Closing Period, at Purchaser’s request, Seller and Purchaser shall use commercially reasonable efforts to negotiate
a mutually acceptable form of sublease of the Tempe Lease prior to Closing, which would be entered into effective as of the Closing and subject to
(a) receipt of any and all required consents under the Tempe Lease and (b) permits from any Governmental Entity. Purchaser shall bear the cost and
expense of, and any liabilities with respect to, obtaining such consents and permits and any changes to the premises made to facilitate the sublease.

6.25 Capacity Arrangements. Seller and Purchaser hereby agree to the provisions set forth in Schedule 6.25.

6.26 No Stock Repurchases. During the Pre-Closing Period, Purchaser shall not, and shall cause its Affiliates not to, repurchase, redeem or
otherwise acquire any outstanding shares of Purchaser Common Stock, or any options, warrants or other securities convertible into or exercisable for
Purchaser Common Stock. Without limiting the foregoing, Purchaser shall not (i) institute or conduct any issuer tender offer, self-tender, share buy-back
program or similar transaction, or (ii) enter into any agreements or arrangements to effect any such repurchase or acquisition. Notwithstanding the
foregoing, the Purchaser may (A) withhold shares of Purchaser Common Stock (or accepting the surrender of shares) in connection with the exercise of
Purchaser stock options or the vesting or settlement of Purchaser equity awards, in each case in order to satisfy Tax withholding obligations of the holder
pursuant to established terms of an Employee Plan, or (B) repurchase unvested shares of Purchaser Common Stock from a departing employee,
consultant or director pursuant to contractual rights under an existing equity incentive plan or award agreement, provided that any such actions under
clauses (A) and (B) are taken in the ordinary course of business consistent with past practice.

6.27 Third Party IP. Prior to the Closing, at Purchaser’s reasonable request, Seller shall use commercially reasonable efforts to provide Purchaser
a list of Third Party Intellectual Property that subsists in the designs for Transferred Products that are currently in production, but which designs are in

6.28 Seller Retained Restricted IP. Prior to the Closing, Seller shall use commercially reasonable efforts to identify and provide Purchaser a list
of all Seller Retained Restricted IP.
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ARTICLE VII
EMPLOYMENT MATTERS
7.1 Continuing Employment.

(a) (i) Not less than 30 Business Days after the date of this Agreement (or a later mutually agreed upon date for the Malaysia TSA
Employees and the US TSA Employee), Purchaser or one of its Affiliates shall offer, or cause an EOR to offer, employment with Purchaser or one of its
Affiliates to each Employee listed in the Employee Schedule, commencing as of the Closing, or (ii)(A) for any such Employee who, as of the Closing, is
on disability or other leave of absence, commencing on such date as the Employee’s disability or leave of absence ends, (B) for any Malaysia TSA
Employee, commencing on the date of the termination of the Operations Services, or (C) for the US TSA Employee, commencing on the date of
termination of the “Provision of the VDE” service described on Section 8 of Schedule A of the Transition Services Agreement, that is reasonably
designed in the case of each of Section 7.1(a)(i) and (ii) to avoid statutory (if any), common law (if any) or contractual severance obligations pursuant to
an Employee Benefit Plan disclosed in Section 4.13(a) of the Seller Disclosure Schedule (or any plan, program, policy, practice, agreement or
arrangement under applicable Law or which is required to be maintained by applicable Law) and in a manner that otherwise complies in all respects
with this Article VII and applicable Law; provided that the foregoing requirement in respect of severance shall not apply to any statutory severance
which arises mandatorily under applicable Law regardless of the reason for the termination or whether a Qualifying Offer has been made to the
Employee, and in respect of which Seller shall be responsible. During the Pre-Closing Period, Seller and its Affiliates shall use commercially reasonable
efforts to (x) retain the Key Employees and the other Employees who receive offers of employment from Purchaser and (y) not take actions that would
cause such Employees not to accept employment with Purchaser in accordance with this Section 7.1. With respect to any Employee who accepts an offer
of employment from the Purchaser or its Affiliate or an EOR and will become a Transferred Employee, where customary under applicable Law, Seller
and Purchaser shall, and shall cause their Affiliates or the EOR to, cooperate to, as applicable, enter into a tripartite agreement between each such
Employee, Seller (or its applicable Affiliate), and Purchaser (or its applicable Affiliate or EOR), which shall include such Employee’s acceptance of new
employment terms with the Purchaser with each such tripartite agreement to be prepared by the Seller, with any obligation on the Purchaser in such
tripartite agreement to be approved by the Purchaser (such approval not to be unreasonably withheld, conditioned or delayed).

(b) The Employees so hired by Purchaser or one of Purchaser’s Affiliates or EOR who commence employment as of the Closing shall be
referred to as “Transferred Employees.” Each Employee so hired by Purchaser or one of its Affiliates described in clause (ii) of Section 7.1(a) who
commences employment following the Closing shall be referred to as a “Delayed Transferred Employee.” A Delayed Transferred Employee shall
become a Transferred Employee as of the commencement of such Delayed Transferred Employee’s employment with Purchaser or one of its Affiliates.
Throughout this Agreement, all references to events that take place with respect to Employees or Transferred Employees as of the Closing shall take
place with respect to any Delayed Transferred Employee as of such Delayed Transferred Employee’s commencement of employment with Purchaser or
one of its Affiliates or an EOR.
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(c) Nothing herein shall be construed as a representation or guarantee by Purchaser or any of its Affiliates or an EOR that it will offer
continuing employment to any specific Employee, other than the Key Employees as contemplated in this Agreement. Nothing herein shall be construed
as a representation or guarantee by Seller or any of its Affiliates that some or all of the Employees will accept the offer of employment from Purchaser
or one of Purchaser’s Affiliates or an EOR or will continue in employment with Purchaser or one of Purchaser’s Affiliates or an EOR following the
Closing, and nothing herein shall limit Seller’s or its Affiliates’ rights to terminate employment of any Employees who do not accept the offer of
employment from Purchaser or one of Purchaser’s Affiliates. The parties shall cooperate with respect to the process and strategy for Employee offers
and retention.

7.2 Terms of Employment.

(a) During the one-year period immediately following the Closing Date or, if earlier, the date of termination of the relevant Transferred
Employee (the “Continuation Period”), Purchaser shall provide or cause to be provided to each Transferred Employee (i) a base salary or hourly wage,
as applicable, that is no less favorable than such Transferred Employee’s base salary or hourly wage rate, in effect immediately prior to the Closing (or,
in the case of a Delayed Transferred Employee, the base salary or hourly wage, in effect immediately prior to (x) the period of leave in the case of a
Delayed Transferred Employee described in clause (ii)(A) of Section 7.1(a), or (y) the date the employment transfers to the Purchaser, one of its

required under Law); (ii) short-term incentive compensation opportunities that, in the aggregate, are substantially comparable to those provided or
generally made available to similarly situated employees of the Purchaser or its applicable Affiliate or, with respect to a Transferred Employee located in
a jurisdiction where there are no similarly situated employees of the Purchaser, that are at market competitive levels; and (iii) other compensation and
benefits (other than equity or equity-related incentives, retention and change in control, transaction or similar bonuses, nonqualified deferred
compensation, early retirement subsidies, post-retirement or retiree medical or welfare benefits and benefits under any defined benefit pension (the
“Excluded Benefits™)) that, in the aggregate, are substantially comparable to those provided or generally made available to similarly situated employees
of the Purchaser or its applicable Affiliate or, with respect to Transferred Employees located in a jurisdiction where there are no similarly situated
employees of the Purchaser, that are at market competitive levels (in each case, other than the Excluded Benefits).

(b) Purchaser shall, and shall cause one or more of its Affiliates and each EOR to, use commercially reasonable efforts to cause, to the
extent practicable and permitted by the terms of the applicable compensation and benefits plan, each Transferred Employee to receive credit for years of
service with Seller (and its Affiliates and their respective predecessors) under the compensation and benefit plans of Purchaser (other than those that
provide for Excluded Benefits) for purposes of eligibility (and benefit accrual for vacation) to participate and levels of benefits (but not for vesting or
benefit accrual other than vacation benefit accrual), to the extent
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such recognition of credit does not result in duplication of benefits; provided, that, in any case, service shall be credited to the extent required by
applicable Laws. Purchaser shall, and shall cause one or more of its Affiliates to, use commercially reasonable efforts to cause to the extent practicable
and permitted by the terms of the applicable compensation and benefits plan, (i) any and all pre-existing condition limitations, eligibility waiting periods
and evidence of insurability requirements to be waived under Purchaser’s benefit plans for Transferred Employees to the extent such conditions and
exclusions were satisfied or did not apply to such individuals under the corresponding Employee Benefit Plan prior to the Closing Date and (ii) credit to
be provided to the Transferred Employees under such benefit plans of Purchaser for any co-payments and deductibles made prior to the Closing Date in
a corresponding Employee Benefit Plan for purposes of satisfying any deductible requirement, out-of-pocket maximum or similar terms under any of
Purchaser’s benefit plans.

(c) Solely to the extent required by applicable Law, Seller will terminate the employment of all Employees who agree to become
Transferred Employees, in each case effective as of immediately prior to the Closing (or, with respect to any Delayed Transferred Employees,
immediately prior to (x) the period of leave ending in the case of a Delayed Transferred Employee described in clause (ii)(A) of Section 7.1(a), or the
date the employment transfers to the Purchaser, or one of its Affiliates or an EOR in the case of a Delayed Transferred Employee described in clauses

required by applicable Law or Contract, Seller will, or will cause its applicable Affiliate to, (i) pay in full to the Transferred Employees any and all
compensation and benefits, including base salary, wages, 2025 bonuses, retention bonuses, commissions, vacation and paid-time-off (except, in the case
of Tax-qualified employee benefits, to the extent vested and payable in a subsequent year in accordance with the terms of the applicable plan), in each
case, that have been earned, or vested, as applicable, through the Closing (or, if otherwise, such date of termination), and make all corresponding Tax
payments and remittances related thereto, (ii) pay to each Transferred Employee an amount equal to such Transferred Employee’s target opportunity for
any performance period under any bonus, commission, or other short-term cash incentive compensation plan or arrangement that has not ended as of the
Closing, which amount shall be prorated based on the number of days in such performance period that had elapsed as of the Closing Date, and make all
corresponding Tax payments and remittances related thereto, and (iii) fulfill all notice, bargaining, consent, or consultation obligations required by
applicable Law and Contracts applicable to such Transferred Employees in connection with the transactions contemplated by this Agreement, including
any collective bargaining or other agreement with a labor organization or with any Governmental Entity.

(d) With respect to each Employee who does not receive a Qualifying Offer from Purchaser and each Transferred Employee, in the event
such Employee’s employment is terminated by the Seller or one of its Affiliates on or within six (6) months following the Closing (or, with respect to
any Delayed Transferred Employees, on or within six (6) months of (i) the date their leave ends in the case of a Delayed Transferred Employee
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Purchaser shall bear (and shall indemnify and hold harmless Seller and its Affiliates from and against) all liabilities, obligations and costs related to the
employment or termination of each such Employee, including any amounts paid to or claims made by any such Employee related to or arising from
statutory, contractual, or common law severance, gratuity or other separation benefits (including any compensation payable during a mandatory
termination period or statutory or contractual notice period, and any payments pursuant to a judgment of a court having jurisdiction over the parties) and
for any other claim, cost, litigation or obligation) and for any other claim, cost, liability or obligation (and except as provided in Section 7.2(d) whether
related to compensation, benefits or otherwise) in each case, including the employer portion of any payroll, social security, unemployment or similar
Taxes related thereto). With respect to each Employee who receives, but does not accept a Qualifying Offer from Purchaser, Seller shall bear (and shall
indemnify and hold harmless Purchaser and its Affiliates from and against) any amounts paid to or claims made by any such Employee related to or
arising from statutory, contractual, or common law severance, gratuity or other separation benefits (including any compensation payable during a
mandatory termination notice period), in each case, including the employer portion of any payroll, social security, unemployment or similar Taxes
related thereto) (collectively, the “Seller Severance Obligations”). For purposes of this Agreement, a “Qualifying Offer” shall mean an offer of
employment with Purchaser or one of its Affiliates (or, as applicable, an EOR) that contains: (I) a base salary or hourly wage, as applicable, that is no
less favorable than such Employee’s base salary or hourly wage rate, in effect immediately prior to the Closing (or, in the case of a Delayed Transferred
Employee, the base salary or hourly wage, in effect immediately prior to (x) the period of leave in the case of a Delayed Transferred Employee described
in clause (ii)(A) of Section 7.1(a), or (y) the date the employment transfers to the Purchaser, one of its Affiliates or an EOR in the case of a Delayed

target amount (but not any other short-term incentive terms) that, on an annualized basis and in the aggregate, is substantially comparable to that
provided to such Employee immediately prior to the Closing or, in the case of a Delayed Transferred Employee, the target amount in effect immediately

(C), of Section 7.1(a)); (II) a Purchaser equity award with an aggregate grant date fair value that is greater than or equal in value to the aggregate value
of all outstanding and unvested Seller Parent equity awards held by such Employee as of the Closing, with the value of such unvested Seller Parent
equity awards determined based on the average closing stock price per share of the Seller Parent’s common stock for the last twenty (20) trading days
prior to the date of this Agreement and (IV) other compensation and benefits (other than the Excluded Benefits) that, in the aggregate, are substantially
comparable to those provided or generally made available to similarly situated employees of the Purchaser or its applicable Affiliate (other than the
Excluded Benefits) or, with respect to Employees located in a jurisdiction where there are no similarly situated employees of the Purchaser or where
Purchaser does not provide any benefits to its similarly situated employees, that are at market competitive levels.
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(e) Purchaser shall, or shall cause one or more of its Affiliates or an EOR to, provide each Transferred Employee whose employment is
terminated for any reason other than for cause (excluding due to death or disability) during the Continuation Period with severance benefits that are no
less favorable than those provided or generally made available to similarly situated, employees of Purchaser or its applicable Affiliate.

7.3 Assumption of Liabilities and Responsibilities Relating to Transferred Employees.

(a) Purchaser shall, and shall cause one or more of its Affiliates to, assume and be responsible for (and indemnify and hold harmless Seller
and its Affiliates from and against), all liabilities with respect to (i) the Transferred Employees and (ii) any Employee who is not made a Qualifying
Offer by the Purchaser or one of its Affiliates or an EOR, whether in the case of either (i) and/or (ii) arising under an Employee Benefit Plan (or any
plan, program, policy, practice, agreement or arrangement under applicable Law or which is required to be maintained by applicable Law), Contract,
Law, or otherwise, that are payable from and after the Closing, regardless of whether such liabilities arose before, on or after the Closing, in each case,
other than Seller Retained Employee Liabilities.

(b) With respect to Transferred Employees and their respective spouses, dependents and beneficiaries for whom a “qualifying event”
occurs at any time on or prior to the Closing Date, Seller and its Affiliates shall be responsible for complying with the requirements under the
Consolidated Omnibus Budget Reconciliation Act of 1985, the Health Insurance Portability and Accountability Act of 1996, Sections 601 et seq. and
Sections 701 et seq. of ERISA, Section 4980B and Sections 9801 et seq. of the Code and applicable state or similar Laws.

(c) Purchaser and Seller agree to utilize or cause their respective Affiliates to utilize, the standard procedure set forth in Revenue Procedure
2004-53, 2004-2 C.B. 320, with respect to wage reporting for Transferred Employees.

7.4 WARN Act. Purchaser and Purchaser’s Affiliates agree to provide any required notice under the federal Worker Adjustment and Retraining
Notification Act of 1988, and similar state, local and foreign laws related to plant closings, relocations, mass layoffs and employment losses (the
“WARN Act”) and to otherwise comply with the WARN Act with respect to any “plant closing” or “mass layoff” (as defined in the WARN Act) or
group termination or similar event affecting Transferred Employees located in the United States occurring after the Closing.

7.5 Operations Services. Following the Closing but prior to the termination of the services described on Section 2 of Schedule A of the Transition
Services Agreement (the “Operations Services”), Purchaser may request in writing that Seller permit Purchaser to make an offer of employment to
certain employees of Seller or its Affiliates who are located in Malaysia and providing the Operations Services. Seller shall reasonably consider any such
request and, if Seller consents to Purchaser making any such offers, Purchaser shall make such any such offers in compliance with the requirements of a
Qualifying Offer, commencing on the date of termination of the Operations Services. Any employee who accepts such offer shall be a Delayed
Transferred Employee.
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7.6 Work Authorization. If any Employee requires a work permit, employment pass, visa or other legal or regulatory approval for his or her
employment with Purchaser or its Affiliates, Purchaser shall, and shall cause its Affiliates to, use their commercially reasonable efforts to cause any such
permit, pass, visa or other approval to be obtained and in effect prior to the Closing. Purchaser agrees to serve as the successor-in-interest with respect to
Seller’s U.S. immigration related filings submitted on behalf of applicable Employees, with no material changes in the positions, geographic work
locations, and base salaries reflected in the immigrant petitions, nonimmigrant filings, and labor certification applications.

7.7 No Third-Party Beneficiary. No provision in this Article VII or otherwise in this Agreement, whether express or implied, shall (a) create any
third-party beneficiary or other rights in any employee or former employee of Seller or any of its Affiliates (including any beneficiary or dependent
thereof); (b) create any rights to continued employment with Seller, Purchaser or any of their respective Affiliates or in any way limit the ability of
Seller, Purchaser or any of their respective Affiliates to terminate the employment of any individual at any time and for any reason; (c) constitute or be
deemed to constitute an establishment of or amendment to any Employee Benefit Plan or any other employee benefit plan, program, policy, agreement
or arrangement sponsored or maintained by Seller, Purchaser or any of their Affiliates; or (d) alter or in any way limit the ability of Seller, Purchaser or
any of their respective Affiliates to amend, modify, or terminate any Employee Benefit Plan or any other employee benefit plan, program, policy,
agreement or arrangement sponsored or maintained by Seller, Purchaser or any of their respective Affiliates.

ARTICLE VIII
CONDITIONS TO CLOSING

8.1 Conditions to Each Party’s Obligation. The obligations of Purchaser and Seller to consummate the Closing are subject to the satisfaction (or
waiver by Purchaser and Seller) at or prior to the Closing of the following conditions:

(a) Governmental Approvals. (i) All applicable waiting periods under the HSR Act (and any extension thereof, including under any
agreement between Purchaser and a Governmental Entity or commitment from Purchaser to a Governmental Entity agreeing not to consummate
transactions contemplated by the Transaction Agreements prior to a certain date) relating to Purchaser’s acquisition of the Transferred Assets shall have
expired or been terminated, and (ii) the governmental approvals required under the Regulatory Laws of the jurisdictions listed on Schedule 8.1(a) shall
have been obtained or waived or any waiting or other time periods (including any extension thereof, including under any mutual agreement between
Seller or Purchaser and a Governmental Entity or commitment from Seller or Purchaser to a Governmental Entity agreeing not to consummate
transactions contemplated by the Transaction Agreements prior to a certain date) in relation to such approvals shall have lapsed, been waived or
otherwise terminated.

(b) No Injunctions or Restraints. No Governmental Entity in a jurisdiction listed on Schedule 8.1(b) shall have enacted, issued,
promulgated or enforced any Regulatory Law or temporary or preliminary or permanent injunction or Judgment related to any Regulatory Law which is
in effect and which prohibits, enjoins or otherwise restrains the transactions contemplated by the Transaction Agreements (each, a “Restraint”).
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8.2 Conditions to Obligation of Purchaser. The obligation of Purchaser to consummate the Closing is subject to the satisfaction (or waiver by
Purchaser) at or prior to the Closing of the following conditions:

(a) Representations and Warranties. (i) The Seller Fundamental Representations shall be true and correct (without giving effect to any
“materiality” or “Material Adverse Effect” qualifiers contained therein) in all material respects at the Closing as though made as of the Closing (except,
in each case, to the extent that such representation and warranty speaks only as of a particular date, in which case such representation and warranty shall
be true and correct in all material respects as of such particular date) and (ii) the other representations and warranties of Seller set forth in this
Agreement (other than the Seller Fundamental Representations) shall be true and correct (without giving effect to any “materiality” or “Material
Adverse Effect” qualifiers contained therein) at the Closing as though made as of the Closing (except, in each case, to the extent that such representation
and warranty speaks only as of a particular date, in which case such representation and warranty shall be true and correct as of such particular date),
except where the failure of any of such representations and warranties of Seller to be so true and correct would not reasonably be expected to have a
Material Adverse Effect.

(b) Performance of Obligations of Seller. Seller shall have performed or complied with or caused to be performed or complied with, in all
material respects, the obligations and covenants required by this Agreement to be performed or complied with by Seller by the time of the Closing.

(c) No Material Adverse Effect. Since the date of this Agreement, there shall not have been a Material Adverse Effect.

8.3 Conditions to Obligation of Seller. The obligation of Seller to consummate the Closing is subject to the satisfaction (or waiver by Seller) on
or prior to the Closing Date of the following conditions:

(a) Representations and Warranties. (i) The Purchaser Fundamental Representations shall be true and correct in all material respects
(without giving effect to any “materiality” or “Purchaser Material Adverse Effect” qualifiers contained therein) at the Closing as though made as of the
Closing (except, in each case, to the extent that such representation and warranty speaks only as of a particular date, in which case such representation
and warranty shall be true and correct in all material respects as of such particular date) and (ii) the other representations and warranties of Purchaser
(other than the Purchaser Fundamental Representations) set forth in this Agreement shall be true and correct (without giving effect to any “materiality”
or “Purchaser Material Adverse Effect” qualifiers contained therein) at the Closing as though made as of the Closing (except, in each case, to the extent
that such representation and warranty speaks only as of a particular date, in which case such representation and warranty shall be true and correct as of
such particular date), except where the failure of any of such representations and warranties of Purchaser to be so true and correct would not reasonably
be expected to have a Purchaser Material Adverse Effect.

93



(b) Performance of Obligations of Purchaser. Purchaser shall have performed or complied with or caused to be performed or complied
with, in all material respects, the obligations and covenants required by this Agreement to be performed or complied with by Purchaser by the time of
the Closing.

8.4 Frustration of Closing Conditions. Neither Purchaser, on the one hand, nor Seller, on the other hand, may rely on the failure of any condition
set forth in this Article VIII to be satisfied if such failure was caused by such party’s or its respective Affiliates’ failure to act in good faith or to comply
with its agreements set forth herein.

ARTICLE IX
TERMINATION
9.1 Termination. This Agreement may be terminated and the Acquisition and the other transactions contemplated by this Agreement abandoned at
any time prior to the Closing:

(a) by mutual written consent of Seller and Purchaser; or
(b) by either Seller, on the one hand, or Purchaser, on the other hand:

(1) if consummation of the transactions contemplated hereby would violate any non-appealable final Restraint of any Governmental
Entity related to any Regulatory Law in a jurisdiction listed on Schedule 8.1(b); provided, however, that the right to terminate this Agreement under this
Section 9.1(b)(i) shall not be available to any party whose failure to perform any of its obligations under this Agreement has been the cause of, or

materially contributed to, the issuance of such Restraint; or

(i1) if the Closing does not occur on or prior to November 4, 2026 (the “End Date”); provided, however, that:

(A) the End Date shall be automatically extended by up to three (3) months (the End Date as so extended, the “First
Extended End Date”) if the conditions set forth in Section 8.1(a) or Section 8.1(b) have not been satisfied or validly waived as of such date but all other
conditions in Article VIII to the Closing (other than those conditions that by their nature are to be satisfied at the Closing) have been satisfied (and in the
case of such extension, any reference to the End Date in any other provision of this Agreement shall be a reference to the First Extended End Date);

(B) the First Extended End Date shall be automatically extended by up to six (6) months (the First Extended End Date as so
extended, the “Second Extended End Date”) if the conditions set forth in Section 8.1(a) or Section 8.1(b) have not been satisfied or validly waived as
of such date but all other conditions in Article VIII to the Closing (other than those conditions that by their nature are to be satisfied at the Closing) have
been satisfied (and in the case of such extension, any reference to the End Date in any other provision of this Agreement shall be a reference to the
Second Extended End Date);

perform any of its obligations under this Agreement, including the obligations of Purchaser under Section 6.4, has been the cause of, or materially
contributed to, the failure of the Closing to have occurred on or before the End Date;
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of any proceeding brought by Seller for specific performance of this Agreement or (1) if as of the End Date, the conditions set forth in Sections 8.1 and
8.2 have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Closing) and the Closing has not occurred
because of waiting periods or delays set forth in Section 3.1; or

(c) by Purchaser, if Seller shall have breached or failed to perform any of their respective representations, warranties, covenants or
agreements contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Sections 8.1 or
8.2 and (ii) cannot be cured by Seller by the End Date, or if capable of being cured, shall not have commenced to have been cured by the earlier of
(A) the 15th day following receipt by Seller of written notice of such breach or failure to perform from Purchaser stating Purchaser’s intention to
terminate this Agreement pursuant to this Section 9.1(c) and the basis for such termination and (B) the End Date; provided, however, that Purchaser
shall not have the right to terminate this Agreement pursuant to this Section 9.1(c) if Purchaser is then in breach of any representations, warranties,
covenants or other agreements hereunder which breach would result in a condition to Closing set forth in Sections 8.1 or 8.3 not being satisfied (other
than those conditions that (x) by their terms are to be satisfied at the Closing or (y) the failure of which to be satisfied is attributable primarily to a
breach by Seller of its representations, warranties, covenants and agreements contained in this Agreement); or

(d) by Seller, if Purchaser shall have breached or failed to perform any of its representations, warranties, covenants or agreements
contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Sections 8.1 or 8.3 and
(i1) cannot be cured by Purchaser by the End Date, or if capable of being cured, shall not have commenced to have been cured by the earlier of (A) the
15th day following receipt by Purchaser of written notice of such breach or failure to perform from Seller stating Seller’s intention to terminate this
Agreement pursuant to this Section 9.1(d) and the basis for such termination and (B) the End Date; provided, however, that Seller shall not have the
right to terminate this Agreement pursuant to this Section 9.1(d) if Seller is then in breach of any representations, warranties, covenants or other
agreements hereunder which breach would result in a condition to Closing set forth in Sections 8.1 or 8.2 not being satisfied (other than those conditions
that (x) by their terms are to be satisfied at the Closing or (y) the failure of which to be satisfied is attributable primarily to a breach by Purchaser of its
representations, warranties, covenants and agreements contained in this Agreement).

9.2 Effect of Termination.

(a) In the event of termination by Seller or Purchaser pursuant to Section 9.1, written notice thereof shall forthwith be given to the other
party, specifying the provision hereof pursuant to which such termination is made, and this Agreement shall forthwith become null and void and of no
further force and effect (other than the provisions of Section 6.3(a), (Confidentiality), Section 6.6 (Publicity), this Article IX (Termination), Section 12.3
(Expenses),
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Section 12.4 (Notices), Section 12.5 (Interpretation), Section 12.6 (Limitation on Damages), Section 12.10 (Governing Law; Venue), Section 12.11
(Waiver of Jury Trial), and Section 12.16 (Legal Representation and Privilege), all of which shall survive termination of this Agreement), and there shall
be no liability on the part of Purchaser or any of Seller or any of its Affiliates or Representatives, except (i) as liability may exist pursuant to the sections
specified in this Section 9.2(a) that survive such termination, and (ii) that no such termination shall relieve any party from any liability arising out of any
Willful Breach by such party of any covenant or agreement of such party contained herein or Fraud.

(b) If the transactions contemplated by this Agreement are terminated as provided herein, (i) each party promptly shall, and shall cause
each of its Affiliates and Representatives to, in accordance with the terms of the Confidentiality Agreements, return to the other party or destroy (such
destruction to be confirmed in writing by Purchaser or Seller), all (A) documents, materials and other information received from Seller, Purchaser or any
of their respective Affiliates or Representatives relating to the transactions contemplated by this Agreement, whether so obtained before or after the
execution hereof and (B) documents, memoranda, notes, studies and analyses prepared by Seller, Purchaser, or any of their respective Affiliates or
Representatives that contain, incorporate or are derived from the documents, materials or other information referred to in the preceding clause (A); and
(i1) all information received by Seller, Purchaser or their respective Affiliates or Representatives with respect to the businesses of any of Seller,
Purchaser and their respective Affiliates shall be treated in accordance with the Confidentiality Agreements, which shall remain in full force and effect
notwithstanding the termination of this Agreement.

(c) Purchaser shall pay to Seller in cash and by way of compensation a one-time payment in an amount equal to either:

(1) $150,000,000 (the “Tier 1 Termination Payment”) by wire transfer of immediately available funds within two Business Days
following termination of this Agreement, in the event that:

forth in Article VIII have been satisfied (or, if any such conditions are by their nature to be satisfied at the Closing, are, on the date of such termination,
capable of being satisfied) or waived by Purchaser, other than any of the conditions set forth in Section 8.1(a) (subject to the matters set forth on
Schedule 9.2(¢c)(i)) or Section 8.1(b), (to the extent such Restraint is related to any Regulatory Law by a Governmental Entity in the United States or the
Netherlands); or

(B) this Agreement is terminated pursuant to Section 9.1(b)(i), (to the extent such Restraint is related to any Regulatory Law
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(i) $75,000,000 (the “Tier 2 Termination Payment”) by wire transfer of immediately available funds within two Business Days
following termination of this Agreement, in the event that:

forth in Article VIII have been satisfied (or, if any such conditions are by their nature to be satisfied at the Closing, are, on the date of such termination,
capable of being satisfied) or waived by Purchaser, other than the condition set forth in Section 8.1(b) (to the extent such Restraint is related to any
Regulatory Law by a Governmental Entity in a jurisdiction listed on Schedule 8.1(b) and there is no Restraint related to any Regulatory Law by a
Governmental Entity in the United States or the Netherlands) (subject to the matters set forth on Schedule 9.2(c)(1)); or

(B) this Agreement is terminated pursuant to Section 9.1(b)(i) (to the extent such Restraint is related to any Regulatory Law

by a Governmental Entity listed on Schedule 8.1(b) and there is no Restraint related to any Regulatory Law by a Governmental Entity in the United

(d) Notwithstanding anything in this Agreement to the contrary, (i) in the event the Agreement is terminated under the circumstances in
which the Tier 1 Termination Payment is payable, the payment by Purchaser of the Tier 1 Termination Payment pursuant to Section 9.2(c) shall be the
sole and exclusive remedy of Seller and any other Person, (ii) in the event the Agreement is terminated under the circumstances in which the Tier 2
Termination Payment is payable, the payment by Purchaser of the Tier 2 Termination Payment pursuant to Section 9.2(c) shall be the sole and exclusive
remedy of Seller and any other Person, other than if the Tier 1 Termination Payment is also payable, in which case, only the Tier 1 Termination Payment
shall be payable and such payment of the Tier 1 Termination Payment shall be the sole and exclusive remedy of Seller and any other Person, (iii) in no
event shall both the Tier 1 Termination Payment and the Tier 2 Termination Payment be paid and (iv) upon payment of (x) the Tier 1 Termination
Payment or (y) the Tier 2 Termination Payment when the Tier 1 Termination Payment is not payable, Purchaser shall have no liability for or with respect
to any action against Purchaser or otherwise arising out of this Agreement, any of the transactions contemplated by this Agreement, any breach of any
agreement or covenant or any inaccuracy in any representation or warranty set forth in this Agreement, any matters forming the basis for such
termination or any loss suffered as a result of the failure of transactions contemplated hereby to be consummated.

ARTICLE X
INDEMNIFICATION

10.1 Indemnification by Seller. Subject to the limitations set forth in this Article X and Section 12.6, from and after the Closing, Seller shall
indemnify Purchaser and its Affiliates and each of their respective officers, directors and employees (the “Purchaser Indemnitees”) from and against,
and compensate and reimburse them for, any and all losses, damages, fines, liabilities, penalties, injuries, and amounts paid in settlement, and reasonable
and documented Third Party costs and expenses incurred in connection therewith, including reasonable Third Party legal fees and expenses in
connection with any Proceeding (collectively, “Losses”) incurred by such Purchaser Indemnitees, solely to the extent arising or resulting from any of the
following:

(a) any breach of any covenant or agreement of Seller contained in this Agreement that is required to be performed following the Closing;
and
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(b) any Retained Liability.

10.2 Indemnification by Purchaser. Subject to the limitations set forth in this Article X and Section 12.6, from and after the Closing, Purchaser
shall indemnify Seller and its Affiliates and each of their respective officers, directors and employees (the “Seller Indemnitees”) from and against, and
compensate and reimburse them for, any and all Losses incurred by such Seller Indemnitees, solely to the extent arising or resulting from any of the
following:

(a) any breach of any covenant or agreement of Purchaser contained in this Agreement that is required to be performed following the
Closing; and

(b) any Assumed Liability.
10.3 Indemnification Procedures.
(a) Third Party Claims.

(1) If any Purchaser Indemnitee or Seller Indemnitee (the “Indemnified Party”) receives written notice of the commencement of
any Proceeding or the assertion of any claim by a Third Party or the imposition of any penalty or assessment for which indemnity may be sought under
Section 10.1 or Section 10.2 (a “Third Party Claim”), and such Indemnified Party intends to seek indemnity pursuant to this Article X, the Indemnified
Party shall promptly (but no later than 30 days after (A) the general counsel, vice president (legal) (or equivalent), chief financial officer or other
executive officer of Seller Parent, or (B) the general manager for the Business or vice president (legal), general counsel, or other executive officer of
Purchaser becoming aware of such Third Party Claim) provide the other party (the “Indemnifying Party”) with written notice of such Third Party
Claim, stating the nature, basis, the amount thereof (to the extent known or estimated, which amount shall not be conclusive of the final amount of such
Third Party Claim), the method of computation thereof (to the extent known or estimated), any other remedy sought thereunder, any relevant time
constraints relating thereto, and, to the extent practicable, any other material details pertaining thereto, along with copies of the relevant documents
evidencing such Third Party Claim and the basis for indemnification sought. Failure of the Indemnified Party to give such notice within such 30-day
period will not relieve the Indemnifying Party from its indemnification obligations hereunder, except to the extent that the Indemnifying Party is actually
prejudiced thereby.

(ii) The Indemnifying Party will have 45 days from receipt of any such notice of a Third Party Claim to give notice to the
Indemnified Party whether it is assuming and controlling the defense, appeal or settlement proceedings thereof with counsel of the Indemnifying Party’s
choice. The Indemnified Party shall conduct such defense, appeal or settlement (including the making of all filings and responses due during such time)
during the period prior to the assumption of such defense, appeal or settlement proceeding by the Indemnifying Party, or the expiration of such 45-day
notice period. So long as the Indemnifying Party has assumed the defense, appeal or settlement proceedings of the Third Party Claim in accordance
herewith, (A) the Indemnified Party may retain separate co-counsel at the Indemnified Party’s sole cost and expense and participate in (but not control)
the defense, appeal or settlement proceedings of the Third Party Claim, (B) the Indemnified Party will not admit any liability, file any papers or consent
to the entry
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of any Judgment or enter into any settlement agreement, compromise or discharge with respect to the Third Party Claim without the prior written
consent of the Indemnifying Party and (C) the Indemnifying Party will not admit to any wrongdoing by the Indemnified Party. The Indemnifying Party
shall have the right to settle any Third Party Claim for which it obtains a full release of the Indemnified Party with respect to such Third Party Claim or
to which settlement the Indemnified Party consents in writing (such consent not to be unreasonably withheld, conditioned or delayed). As to any Third
Party Claim with respect to which the Indemnifying Party does not elect to assume control of the defense, appeal or settlement proceedings thereof, the
Indemnified Party will afford the Indemnifying Party an opportunity to participate in such defense, appeal or settlement proceedings, at the
Indemnifying Party’s cost and expense, and will consult with the Indemnifying Party prior to settling or otherwise disposing of any of the same.

(ii1) Notwithstanding the foregoing, with respect to a Third Party Claim under which (A) Purchaser is the Indemnifying Party which
involves (1) a customer of Seller or its Affiliate, (2) Intellectual Property of Seller or its Affiliate that do not constitute Transferred Intellectual Property,
(3) a demand for injunctive relief applicable to Seller or its Affiliate, or (4) potential criminal liability of any Seller Group Member, then Seller shall the
right in its sole discretion to assume and thereafter conduct the defense of any such Third Party Claim with counsel of its choice; provided that if Seller
Purchaser may proceed with the defense of such claim or (B) Seller is the Indemnifying Party which involves (1) Transferred Intellectual Property, (2) a
demand for injunctive relief applicable to the Transferred Assets or Purchaser or its Affiliates, or (3) potential criminal liability of Purchaser or its
Affiliates, then Purchaser shall the right in its sole discretion to assume and thereafter conduct the defense of any such Third Party Claim with counsel of
its choice; provided that if Purchaser does not elect to proceed with the defense of any Third Party Claim to which it is entitled to control the defense of

(iv) The parties hereto will act in good faith in responding to, defending against, settling or otherwise dealing with Third Party
Claims. The parties hereto will also cooperate in any such defense, appeal or settlement proceedings, and give each other reasonable access to all
information and personnel relevant thereto; provided, that neither party hereto will be required to furnish any such information that would (in the
reasonable judgment of such party on advice of counsel) be reasonably likely to (A) waive any privileges, including the attorney-client privilege, held by
such party or any of its Affiliates or (B) breach any duty of confidentiality owed to any Person (whether such duty arises contractually, statutorily or
otherwise) or any Contract with any other Person or violate any applicable Law (provided, that such party shall use reasonable best efforts to obtain any
required Consents and take such other reasonable action (such as the entry into a joint defense agreement or other arrangement to avoid loss of attorney-
client privilege) to permit such access).

(v) Whether or not the Indemnifying Party has assumed or controls the defense, appeal or settlement proceedings with respect to a
Third Party Claim, the amount of any settlement entered into or any Judgment that was consented to without the Indemnifying Party’s prior written
consent (such consent not to be unreasonably withheld, conditioned or delayed) shall not be conclusive or determinative of the right to indemnification
or the amount of Losses for which the Indemnifying Party is obligated to indemnify the Indemnified Party, and the Indemnified Party shall be entitled to
recover only such Losses as are actually determined in accordance with this Agreement.
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(b) Other Claims.

(1) As soon as reasonably practicable after an Indemnified Party becomes aware of any claim that does not involve a Third Party
Claim that might result in Losses for which such Indemnified Party may be entitled to indemnification under this Article X (a “Direct Claim”), the
Indemnified Party shall provide written notice (a “Claim Notice”) to the Indemnifying Party stating the nature, basis, the amount thereof (to the extent
known or estimated, which amount shall not be conclusive of the final amount of such Direct Claim), the method of computation thereof (to the extent
known or estimated) and, to the extent practicable, any other material details pertaining thereto, along with copies of the relevant documents evidencing
such Direct Claim and the basis for indemnification sought. Failure of the Indemnified Party to give such Claim Notice will not relieve the Indemnifying
Party from its indemnification obligations hereunder, except to the extent that the Indemnifying Party is actually prejudiced thereby.

(ii) Following receipt of a Claim Notice from an Indemnified Party, the Indemnifying Party shall have 30 days to make such
investigation of the Direct Claim as the Indemnifying Party reasonably deems necessary or desirable. For purposes of such investigation, the
Indemnified Party agrees to make available to the Indemnifying Party or its Representatives the information relied on by the Indemnified Party to
substantiate the Direct Claim and all other information in the Indemnified Party’s possession or under the Indemnified Party’s control that the
Indemnifying Party reasonably requests.

(iii) Within such 30-day period, an Indemnifying Party may object to any Direct Claim set forth in such Claim Notice by delivering
written notice to the Indemnified Party of the Indemnifying Party’s objection (an “Indemnification Objection Notice”). Such Indemnification
Objection Notice must describe the grounds for such objection in reasonable detail. If an Indemnification Objection Notice is not delivered by the
Indemnifying Party to the Indemnified Party within 30 days after receipt by the Indemnifying Party of the Claim Notice (the “Indemnification
Objection Period”), such failure to so object shall be an acknowledgment by the Indemnifying Party that the Indemnified Party is entitled to
indemnification under this Article X for the full amount of the Losses set forth in such Claim Notice.

(iv) If an Indemnifying Party shall object in writing during the Indemnification Objection Period to any Direct Claim or Direct
Claims by an Indemnified Party made in any Claim Notice, the Indemnified Party shall have 30 days after its receipt of the Indemnification Objection
Notice to respond in a written statement to such objection. If after such 30-day period there remains a dispute as to any Direct Claims, the Indemnifying
Party and the Indemnified Party shall attempt in good faith for 20 days (or any mutually agreed upon extension thereof) thereafter to agree in writing
upon the rights of the respective parties with respect to each of such Direct Claims. If no such written agreement can be reached after good faith
negotiation, each of the Indemnifying Party and the Indemnified Party may take action to resolve the objection in accordance with Section 12.10.
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10.4 Limitations on Indemnification. Notwithstanding anything to the contrary contained in this Agreement:

(a) Seller’s and Purchaser’s aggregate maximum liability under Section 10.1(a) and Section 10.1(b), respectively, shall not exceed the
Purchase Price (except with respect to claims of Fraud for which Seller’s or Purchaser’s, as applicable, liability will be uncapped);

(b) no party shall have any liability for an otherwise indemnifiable Loss that is contingent unless and until such contingent Loss becomes
an actual Loss of the Indemnified Party and is due and payable, so long as the initial claim for such Loss describing such potential contingent Loss was
timely submitted pursuant to the provisions of this Article X;

(c) the Purchaser Indemnitees and the Seller Indemnitees shall use commercially reasonable efforts to mitigate Losses in accordance with
applicable Laws, which in the absence of such mitigation, no party shall be liable for any amount of Losses to the extent resulting from the Purchaser
Indemnitees or the Seller Indemnitees, as applicable, failing to mitigate such Losses in accordance with applicable Laws;

(d) no party shall be liable for any Loss to the extent arising from (i) a change in accounting or taxation Law, policy or practice made after
the Closing, other than a change required to comply with any Law, policy or practice in effect on the date hereof, (ii) any Law not in force on the date
hereof or any change in Law which takes effect retroactively or (iii) any increase in the rates of taxation in force on the date hereof; provided that,
notwithstanding the foregoing, responsibility for any Transfer Taxes shall be as set forth in Section 11.1(b); and

(e) no party shall be liable for any otherwise indemnifiable Loss arising out of any breach of any covenant or agreement of such party
unless a claim therefor is asserted with specificity and in writing by the Indemnified Party timely in accordance with Section 10.8, failing which such
claim shall be waived and extinguished.

10.5 Calculation of Indemnity Payments.

(a) The amount of any Loss for which indemnification is provided under this Article X shall be net of any amounts recovered or
recoverable by the Indemnified Party (including under insurance policies) with respect to such Loss (net of reasonable and documented out-of-pocket
expenses incurred in obtaining such recovery).

(b) If an Indemnified Party recovers an amount from a Third Party in respect of Losses that are the subject of indemnification hereunder
after all or a portion of such Losses have been paid by an Indemnifying Party pursuant to this Article X, then the Indemnified Party shall promptly remit
to the Indemnifying Party the excess (if any) of (i) (A) the amount paid by the Indemnifying Party in respect of such Losses plus (B) the amount
received by the Indemnified Party in respect thereof over (ii) the full amount of the Losses. In the event that an Indemnified Party has any rights against
a Third Party with respect to any occurrence, claim or Loss that results in a payment by an Indemnifying Party under this Article X, such Indemnifying
Party shall be subrogated to such rights to the extent of such payment. Without limiting the generality of any other provision hereof, each Indemnified
Party shall duly execute upon request all instruments reasonably necessary to evidence and perfect the subrogation and subordination rights detailed
herein, and otherwise cooperate in the prosecution of such claims.
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(c) No party shall be entitled to any payment, adjustment or indemnification more than once with respect to the same matter based on the
same set of facts.

10.6 Exclusive Remedy.

(a) Except (i) for the determination of the Final Purchase Price in accordance with Section 3.4, (ii) as provided in Section 12.13 and
(iii) for claims for Fraud, and subject to Purchaser’s rights pursuant to the R&W Policy, from and after the Closing, Purchaser’s sole and exclusive
remedy with respect to any and all claims relating to this Agreement, the Transferred Assets, the Assumed Liabilities, the operation of the Business or
the Facility or the transactions contemplated by this Agreement shall be pursuant to the indemnification provisions set forth in this Article X. In
furtherance of the foregoing, except as provided in Section 12.13 and except for claims for Fraud, Purchaser hereby waives, from and after the Closing,
any and all rights, claims and causes of action whether based on or in warranty, contract, tort (including negligence or strict liability) or otherwise that
Purchaser or any other Purchaser Indemnitee may have against Seller, any of its Affiliates or any other Person, arising under or based upon any Law
(including with respect to environmental matters generally and any matters under the Comprehensive Environmental Response, Compensation, and
Liability Act), except pursuant to the indemnification provisions set forth in this Article X. Notwithstanding anything to the contrary contained in this
Agreement, no breach of any representation, warranty, covenant or agreement contained herein shall give rise to any right on the part of Purchaser or
Seller after the consummation of the transactions contemplated by this Agreement, to rescind this Agreement or any of the transactions contemplated
hereby. No past, present or future Representative, incorporator, member, partner or stockholder of Seller or any of its Affiliates shall have any liability,
whether based on or in warranty, contract, tort (including negligence or strict liability) or otherwise, for any obligations or liabilities of Seller or any of
its Affiliates arising under, in connection with or related to the Transaction Agreements or the transactions contemplated hereby or thereby or for any
claim based on, in respect of or by reason of the Acquisition. Notwithstanding the foregoing, nothing in this Section 10.6 shall affect the rights and
remedies available to the parties thereto under the Ancillary Agreements.

(b) Except in the case of claims for Fraud, Purchaser, on behalf of itself and each other Purchaser Indemnitee, acknowledges and agrees
that the sole and exclusive source of recovery for the Purchaser Indemnitees with respect to a breach or inaccuracy of any representation or warranty of
Seller in this Agreement shall be to make a claim against the R&W Policy. Neither Seller nor any of its Affiliates shall have any direct or indirect
liability in connection with any claims made against the R&W Policy except as provided in Section 6.13 hereof. In furtherance of the foregoing,
Purchaser hereby agrees that with respect to a breach or inaccuracy of any representation or warranty of Seller in this Agreement as a result of Fraud or
that is derived from a Retained Liability that also is a breach or inaccuracy of any representation or warranty of Seller in this Agreement, Purchaser shall
(1) first seek recovery under the terms of the R&W Policy with respect to such claim, to the extent such claim is not expressly excluded from coverage
under the terms of the R&W Policy, and (ii) second, if and only if such recovery under the terms of the R&W Policy has been denied (or such claim is
expressly excluded from coverage under the terms of the
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R&W Policy) or such recovery is insufficient in amount or unavailable to satisfy such claim, then Purchaser shall be entitled to seek recovery for such
claim from Seller, subject to the limitations of this Article X. For the avoidance of doubt, this Section 10.6(b) shall remain in full force and effect
irrespective of whether (x) the R&W Policy is never issued to Purchaser, (y) the R&W Policy is revoked, cancelled or modified in any manner or (z) any
Purchaser Indemnitee makes a claim under the R&W Policy and such claim is denied by the R&W Insurer (other than with respect to Fraud).

10.7 Tax Treatment of Indemnification. For all Tax purposes, Purchaser and Seller agree to treat any indemnity payment under this Agreement
as an adjustment to the Purchase Price unless a final determination of a Taxing Authority provides otherwise.

10.8 Survival. The representations and warranties of Seller and Purchaser contained in Article IV and Article V shall terminate effective as of the
Closing and shall not survive the Closing for any purpose whatsoever. None of the covenants or agreements contained in this Agreement shall survive
the Closing other than those which by their terms contemplate performance after the Closing Date and such surviving covenants and agreements shall
survive the Closing only until the earliest of (a) the time at which such covenants or agreements are fully performed in accordance with the Agreement
and (b) the expiration of the term of the undertaking set forth in such covenants and agreements. After the Closing, no party shall have any liability or
obligation of any nature with respect to any covenant or agreement hereunder after the termination thereof unless a notice of a breach thereof giving rise
to a right of indemnity shall have been given to the party against whom such indemnity may be sought prior to such time.

10.9 No Setoff Rights. Neither party hereto shall have any right of setoff of any amounts due and payable, or any Losses arising, under this
Agreement against any other amounts due and payable under this Agreement or any amounts due and payable, or any Losses arising, under any
Ancillary Agreement or any other agreement between Seller and Purchaser or any of their respective Affiliates. The payment obligations under each of
this Agreement, the Ancillary Agreements and such other agreements remain independent obligations of each party, irrespective of any amounts owed to
any other party under this Agreement, the Ancillary Agreements or such other agreements.

ARTICLE XI
TAX MATTERS

11.1 Tax Covenants.

(a) Allocation of Purchase Price. The Final Purchase Price and any Assumed Liabilities treated as consideration for the Transferred Assets
for Tax purposes shall be allocated among the Divesting Entities in accordance with the methodology set forth in Schedule 11.1(a). Seller and Purchaser
shall, and shall cause the Divesting Entities to, cooperate to prepare any allocations of the Purchaser Price that are required for purposes of (i) timely
executing the Local Transfer Agreements and (ii) preparing and timely filing any Tax Returns required to be filed in connection with any Malaysian
Stamp Taxes (including the allocation of Intellectual Property, or rights to Intellectual Property, among registered and unregistered Intellectual Property),
in each case, consistent with Schedule 11.1(a). Within 120 days after the determination of the Final
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Purchase Price pursuant to Section 3.4 hereof, Seller shall deliver to Purchaser a schedule allocating among the Transferred Assets transferred by Seller
and the other Divesting Entities the portion of the Final Purchase Price and any Assumed Liabilities allocated to Seller pursuant to Schedule 11.1(a) (the
“Preliminary Allocation”). The Preliminary Allocation shall be prepared in accordance with Section 1060 of the Code and the Treasury regulations
thereunder (and any other applicable Tax Law). The Preliminary Allocation shall be deemed final unless Purchaser notifies Seller in writing that
Purchaser objects to one or more items reflected in the Preliminary Allocation (the “Preliminary Allocation Objection Notice) within 30 days after
delivery of the Preliminary Allocation to Purchaser. In the event of any such objection, Seller and Purchaser shall negotiate in good faith to resolve such
objection; provided, however, that if Seller and Purchaser are unable to resolve such objection within 60 days after the delivery of the Preliminary
Allocation Objection Notice to Seller, Purchaser and Seller shall engage a mutually acceptable, independent certified public accounting firm of
nationally recognized standing to assist the Seller and Purchaser with resolving the disagreement, the fees and expenses of which accounting firm shall
be borne 50% by Seller and 50% by Purchaser; provided, further, that if Seller and Purchaser are still unable to resolve any disagreement in good faith
within 60 days of engaging such accounting firm (or a longer period if mutually agreed by Seller and Purchaser), then the Preliminary Allocation as
prepared by Seller shall not be binding on the Purchaser for purposes of filing any applicable IRS Forms 8594 or any other federal, state, local, and
foreign Tax Returns, and the Purchaser and the Seller each may (and may cause the Divesting Entities to) prepare and utilize a separate allocation
acceptable to itself. If Purchaser and Seller agree to a final version of the Preliminary Allocation (the “Allocation”), the Allocation shall become final
and binding on the parties, and shall be adjusted only to the extent required to reflect any adjustment to the Final Purchase Price pursuant to

Section 10.7. Seller and Purchaser agree to file their respective IRS Forms 8594 and all federal, state, local, and foreign Tax Returns in accordance with
(A)Schedule 11.1(a) and (B) if finally agreed among Purchaser and Seller pursuant to this Section 11.1(a), the Allocation, and not to take any position
inconsistent therewith on any applicable Tax Return or in any proceeding before any Taxing Authority or otherwise, in each case except as may be
determined pursuant to a Final Determination. In the event that the allocation in accordance with Schedule 11.1(a) and the Allocation is disputed by any
Taxing Authority, the party receiving notice of the dispute shall promptly notify the other party(ies). Purchaser and Seller acknowledge and agree that,
except as otherwise required by a Final Determination, for U.S. federal and applicable state and local income tax purposes (I) any Assumed Liabilities
attributable to any prepaid amounts, deferred revenues or advance payments shall not be treated as giving rise to taxable income to Purchaser or its
Affiliates under James M. Pierce, 326 F.2d 67 (8th Cir. 1964) and similar authorities, and (IT) none of the transactions contemplated by this Agreement
(whether considered together or separately) constitutes a tax-deferred reorganization under Section 368(a)(1)(C) of the Code (a “C Reorg”), nor shall
any of Purchaser, Seller or their respective Affiliates take any action that would be reasonably expected to result in a C Reorg.

(b) Transfer Taxes. Purchaser and Seller each shall be liable for and shall pay (or reimburse the other party for) 50% of any Transfer Taxes.
Purchaser and Seller shall use commercially reasonable efforts to minimize any Transfer Taxes and shall reasonably cooperate in timely making all
filings, returns, reports and forms as may be required in connection with the payment of Transfer Taxes. Each of the Divesting Entities and Purchaser, as
applicable, shall execute and deliver all instruments and certificates reasonably necessary to enable the other to comply with any filing requirements
relating to any such Transfer Taxes and cooperate to obtain
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any available exemption from, or reduction in the amount of, any Transfer Tax liability. Without limiting the generality of the foregoing, Purchaser shall
provide Seller and any applicable Divesting Entity with valid sales and use Tax exemption certifications (and any similar form or document), to the
extent that Purchaser or an applicable Affiliate or Purchaser uses commercially reasonable efforts to obtain such certification.

(c) Apportioned Obligations. All real property taxes, personal property taxes and similar ad valorem obligations levied with respect to the
Transferred Assets or the Business for a taxable period which includes (but does not end on) the Closing Date shall be pro-rated between the Pre-Closing
Tax Period and the Post-Closing Tax Period on a per diem basis.

(d) Cooperation. Each party hereto agrees to retain all records relating to Taxes with respect to the Business or the Transferred Assets for
all taxable periods ending on or prior to the Closing Date until the expiration of the applicable statutes of limitation (including any extensions thereof)
for the taxable period or periods to which such records relate. Purchaser and Seller agree to provide each other with such information and assistance as is
reasonably necessary, including access to records and Personnel, for the preparation of any Tax Returns or for the defense of any Tax claim or
assessment, whether in connection with an audit or otherwise.

ARTICLE XII
MISCELLANEOUS

12.1 Assignment. Neither this Agreement nor any of the rights and obligations of the parties hereunder may be assigned by Purchaser, on the one
hand, or Seller, on the other hand, without the prior written consent of Seller (in the case of Purchaser) or Purchaser (in the case of any of Seller), as
applicable; provided, that (a) Seller may transfer or assign its rights and interests (but not its obligations) under this Agreement to an Affiliate with prior
written notice to Purchaser, (b) either Party may assign this Agreement in connection with a merger, change of control, or sale of all or substantially all
of such Party’s stock or assets relating to this Agreement, and (c¢) Purchaser may, upon written notice to Seller, transfer or assign its rights and interests
(but not its obligations) under this Agreement to (i) an Affiliate, (ii) any Financing Source (or any agent on behalf of all such Financing Sources) as
collateral for security purposes in connection with the Debt Financing (including for purpose of creating a security interest herein or otherwise assigning
as collateral in respect of such financing) or (iii) the R&W Policy provider (but solely in the case of Fraud); provided, further that no such assignment
shall relieve the assignor of any obligations under this Agreement. Subject to the first sentence of this Section 12.1, this Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns. Any attempted assignment or transfer in
violation of this Section 12.1 shall be null and void.

12.2 No Third-Party Beneficiaries. Except as provided in Article X, this Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns and nothing herein expressed or implied shall give or be construed to give to any Person, other than the
parties hereto and such successors and assigns, any legal or equitable rights hereunder; provided, however, that each Financing Source shall be an
express third party beneficiary with respect to this Section 12.2 and Sections 12.11, 12.12, and 12.17 and shall be entitled to enforce such provisions
against all parties to this Agreement.
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12.3 Expenses. Each of the parties shall pay its own legal, investment banking, accounting and other fees and expenses incurred in connection
with the preparation, execution and delivery of this Agreement and all documents and instruments executed pursuant hereto and the consummation of
the transactions contemplated hereby and any other costs and expenses incurred by such party, except as otherwise expressly set forth herein.

12.4 Notices. All notices, requests, permissions, waivers and other communications hereunder shall be in writing and shall be deemed to have
been duly given (a) five Business Days following sending by registered or certified mail, postage prepaid, (b) when delivered, if delivered personally to
the intended recipient, (c) one Business Day following sending by overnight delivery via a national courier service and (d) as of the date of transmission
is sent by electronic mail if no automated notice of delivery failure is received by the send, in each case, addressed to a party hereto at the following
address for such party:

(a) if to Seller,

Renesas Electronics America Inc.
c/o Renesas Electronics Corporation
3-2-24, Toyosu, Koto-ku

Tokyo 135-0061, Japan

Attention: [***%*]

E-mail: [**%%*]

with a copy to (which shall not constitute notice):

Sidley Austin LLP

12230 El Camino Real, Suite 300

San Diego, California 92130

Attention: Jon A. Olsen, Sara M. Carian

E-mail: jon.olsen@sidley.com; scarian@sidley.com

(b) if to Purchaser,

SiTime Corporation

5451 Patrick Henry Drive
Santa Clara, California 95054
Attention: [***%*]

E-mail: [****]

with a copy to (which shall not constitute notice):

Cooley LLP

3175 Hanover Street

Palo Alto, CA 94304

Attention: Rishab Kumar, Steve Tonsfeldt

E-mail: rkumar@cooley.com; stonsfeldt@cooley.com

or to such other address(es) as shall be furnished in writing by any such party to the other party hereto in accordance with the provisions of this
Section 12.4.
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12.5 Interpretation.

(a) Any matter set forth in any provision, subprovision, Section or subsection of the Seller Disclosure Schedule shall be deemed to be
disclosed for each other provision, subprovision, Section or subsection of the Seller Disclosure Schedule to the extent it is reasonably apparent from the
face of such disclosure that such disclosure is applicable to such other provision, subprovision, Section or subsection of the Seller Disclosure Schedule.
No reference to or disclosure of any matter or item in this Agreement or in the Seller Disclosure Schedule shall be construed as an admission or
indication that such matter or item is material or that such matter or item is required to be referred to or disclosed in this Agreement. Without limiting the
foregoing, no such reference to or disclosure of a possible breach or violation of any Contract, Law or Judgment shall be construed as an admission or
indication that a breach or violation exists or has actually occurred.

(b) All Exhibits annexed hereto or referred to herein, and the Seller Disclosure Schedule, are hereby incorporated in and made a part of this
Agreement as if set forth in full herein. Any capitalized terms used in the Seller Disclosure Schedule, or in any Exhibit but not otherwise defined therein,
shall have the meaning as defined in this Agreement.

(c) References to defined terms in the singular shall include the plural and references to defined terms in the plural shall include the
singular.

(d) “Extent” in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not mean
simply “if.”

(e) The descriptive headings of the several Articles and Sections of this Agreement, the Table of Contents to this Agreement and the Seller

Disclosure Schedule are inserted for convenience only, do not constitute a part of this Agreement and shall not affect in any way the meaning or
interpretation of this Agreement.

(f) All references herein to “Articles,” “Sections,” “Exhibits” or “Schedules” shall be deemed to be references to Articles or
Sections hereof or Exhibits or Schedules hereto unless otherwise indicated.

(g) The terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this entire Agreement.

(h) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under the Accounting
Standards.

(i) Any Proceeding that has been initiated, but with respect to which proper process has not been served on Seller or applicable Affiliate
thereof shall be deemed to be “threatened” rather than “pending.”

(j) References to any statute shall be deemed to refer to such statute as amended from time to time and to any rules or regulations
promulgated thereunder.

107



(k) References to days shall be deemed to refer to calendar days, unless otherwise specified.

I

(1) The terms “include,” “includes,” and “including” are not limiting and shall be deemed to be followed by the words “without limitation.’
(m) Except where the context otherwise requires, wherever used, the word “or” is used in the inclusive sense (and/or).
(n) Any references in this Agreement to dollars, or to $, are expressed in the currency of the United States.

12.6 Limitation on Damages. Notwithstanding anything to the contrary contained in this Agreement (including in Article X or Article XI), to the
maximum extent permitted by applicable Law, except to the extent payable to a Third Party pursuant to a Third Party Claim, in no event shall any party
be liable in connection with this Agreement, the negotiation of this Agreement or the transactions contemplated hereby for special, incidental,
exemplary, or punitive damages of any other party or for lost or opportunities, diminution in value, or for any damages calculated by reference to a
multiplier of revenue, profits, EBITDA or similar methodology, whether or not caused by or resulting from the actions of such party or the breach of its
covenants, agreements, representations or warranties hereunder and whether or not based on or in warranty, contract, tort (including negligence or strict
liability) or otherwise.

12.7 Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. Counterparts may be delivered via electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

12.8 Entire Agreement. This Agreement, and the Exhibits and Seller Disclosure Schedule, the Confidentiality Agreements and the Ancillary
Agreements constitute the entire understanding between the parties with respect to the subject matter hereof and thereof, and supersede all other
understandings, negotiations discussions, conversations, representations and promises, whether written or oral, with respect to the subject matter hereof
and thereof. The parties agree to define their rights, liabilities and obligations with respect to such understanding and the transactions contemplated
hereby exclusively in contract pursuant to the express terms and provisions of the Transaction Agreements, and the parties expressly disclaim that they
are owed any duties or are entitled to any remedies not expressly set forth in the Transaction Agreements. In the event of any conflict between the
provisions of this Agreement (including the Seller Disclosure Schedule and Exhibits), on the one hand, and the provisions of the Confidentiality
Agreements or the Ancillary Agreements (including the schedules and exhibits thereto), on the other hand, the provisions of this Agreement shall
control.
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12.9 Severability. Each provision of this Agreement is severable. In the event that any provision contained in this Agreement shall for any reason
be held to be invalid, illegal or unenforceable in any jurisdiction, (a) such provision shall be ineffective as to such jurisdiction to the extent of such
invalidity, illegality or unenforceability without invalidating or affecting the remaining provisions hereof or affecting the validity, legality or
enforceability of such provision in any other jurisdiction; and (b) the parties will reasonably endeavour to negotiate in good faith with a view to
replacing it with one or more provisions which are not illegal, invalid or unenforceable and which differ from the replaced provision as little as possible,
taking into account the substance and purpose of this Agreement.

12.10 Governing Law; Venue.

(a) This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York applicable to parties
residing in New York, without giving effect to any choice or conflict of law provision or rule (whether of the State of New York or any other
jurisdiction).

(b) The parties hereby irrevocably and unconditionally consent to submit to the exclusive jurisdiction of the federal courts of the United
States of America or the courts of the State of New York in each case located in the New York, New York, and any appellate court from any of such
courts (the “Chosen Courts”), for any Proceeding arising out of or relating to this Agreement (but not relating to any other claims between the parties)
(and the parties agree not to commence any Legal Proceeding relating to this Agreement except in the Chosen Courts), and further agree that service of
any process, summons, notice or document by U.S. registered mail to the addresses set forth in Section 12.4 shall be effective service of process for any
Legal Proceeding brought against the applicable party in any Chosen Court. The parties hereby irrevocably and unconditionally waive any objection to
the laying of venue of any Legal Proceeding arising out of this Agreement in the Chosen Courts, and hereby further irrevocably and unconditionally
waive and agree not to plead or claim in any such court that any such Legal Proceeding brought in any such court has been brought in an inconvenient
forum.

12.11 Waiver of Jury Trial. Each party hereby waives, to the fullest extent permitted by Law, any right it may have to a trial by jury in respect to
any litigation directly or indirectly arising out of, under or in connection with this Agreement, the Debt Commitment Letter or the transactions
contemplated hereby or thereby or disputes relating hereto or thereto. Each party (a) certifies that no representative, agent or attorney of any other party
has represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver and
(b) acknowledges that it and the other party hereto have been induced to enter into this Agreement by, among other things, the mutual waivers and
certifications in this Section 12.11.

12.12 Amendments and Waivers. This Agreement may be amended, modified, superseded or canceled and any of the terms, covenants,
representations, warranties or conditions hereof may be waived only by an instrument in writing signed by each of the parties or, in the case of a waiver,
by or on behalf of the party waiving compliance. No course of dealing between the parties shall be effective to amend or waive any provision of this
Agreement. Notwithstanding anything to the contrary contained herein, this Section 12.12 and Sections 12.2, 12.11, and 12.17 (or any other provision of
this Agreement to the extent a waiver of such provision would modify the substance of the foregoing) may not be waived, in whole or in part, in a
manner adverse to any Financing Source without the prior written consent of such adversely affected Financing Source.
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12.13 Specific Performance. The parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate
remedy, would occur in the event that the parties do not perform their obligations under the provisions of this Agreement (including failing to take such
actions as are required of them hereunder to consummate this Agreement) in accordance with its specified terms or otherwise breach such provisions.
The parties acknowledge and agree that (a) the parties shall be entitled to an injunction or injunctions, specific performance or other equitable relief to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court of competent jurisdiction without proof of
damages or otherwise, this being in addition to any other remedy to which they are entitled under this Agreement, and (b) the right of specific
enforcement is an integral part of the transactions contemplated by this Agreement and without that right, neither Seller nor Purchaser would have
entered into this Agreement. The parties agree not to assert that a remedy of specific enforcement is unenforceable, invalid, contrary to Law or
inequitable for any reason, and not to assert that a remedy of monetary damages would provide an adequate remedy or that the parties otherwise have an
adequate remedy at law. The parties hereto acknowledge and agree that any party seeking an injunction or injunctions to prevent breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 12.13 shall not be required to provide
any bond or other security in connection with any such order or injunction.

12.14 Joint Drafting. The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question
of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

12.15 Fulfillment of Obligations. Any obligation of any party to any other party under this Agreement or any of the Ancillary Agreements, which
obligation is performed, satisfied or fulfilled completely by an Affiliate of such party, shall be deemed to have been performed, satisfied or fulfilled by
such party.

12.16 Legal Representation and Privilege.

(a) Purchaser and Seller acknowledge and agree that the Law Firm has represented Seller and/or the Divesting Entities in connection with
the negotiation, preparation, execution, delivery and performance of this Agreement and the Ancillary Agreements and the consummation of the
Acquisition and the other transactions contemplated hereby and thereby, and that Seller, its Affiliates and their respective Representatives (the “Seller
Group Members”) have a reasonable expectation that the Law Firm will represent them in connection with any Claim involving any Seller Group
Member, on the one hand, and Purchaser, its Affiliates and their respective Representatives (the “Purchaser Group Members”), on the other hand,
arising under this Agreement, the Ancillary Agreements or the Acquisition and the other transactions contemplated hereby and thereby. Purchaser
hereby, on behalf of itself and the other Purchaser Group Members, irrevocably:

(1) acknowledges and agrees that any Attorney-Client Information arising from communications prior to the Closing between the
Seller Group Members, on the one hand, and the Law Firm, on the other hand, are Excluded Assets, that the such Attorney-Client Information shall be
deemed property of, and controlled solely by relevant the Seller Group Members, and that no Purchaser Group Member shall have any right to waive
any attorney-client privilege, solicitor-client privilege or other right to confidentiality with respect to such Attorney-Client Information at any time after
the Closing;
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(ii) acknowledges and agrees that the Seller Group Members shall have the right to retain, or cause the Law Firm to retain, any such
documentation or information in the possession of the Law Firm or such Seller Group Members at the Closing;

(iii) agrees not to knowingly access, control, retain, request or use any documentation or information constituting Attorney-Client
Information;

(iv) disclaims the right to assert a waiver by any Seller Group Member with regard to the attorney-client privilege, solicitor-client
privilege or other right to confidentiality with respect to such Attorney-Client Information solely due to the fact that such documentation or information
is physically in the possession of any member of the Purchaser Group Members after the Closing; and

(v) consents to the Law Firm’s representation after the Closing of any Seller Group Member in any Claim that may relate to a
Purchaser Group Member or the Acquisition and consents to and waives any conflict of interest arising therefrom without the need for any future waiver
or consent.

(b) In the event that any Claim arises after the Closing between any Purchaser Group Member and a Person other than a Seller Group
Member, such Purchaser Group Member shall not disclose any documentation or information that is subject to an attorney-client privilege or other rights
of confidentiality referenced in this Section 12.16 without the prior written consent of Seller; provided, however, that if such Purchaser Group Member
is required by judicial order or other legal process to make such disclosure, such Purchaser Group Member shall promptly notify Seller in writing of
such requirement (without making disclosure) and shall provide Seller with such cooperation and assistance as shall be necessary to enable Seller to
prevent disclosure by reason of such attorney-client privilege, solicitor-client privilege or other rights of confidentiality.

(c) In addition, Purchaser agrees that, while Attorney-Client Information is an Excluded Asset, it may be impractical to remove all
Attorney-Client Information from the records (including electronic files) included in the Transferred Assets. Accordingly, Purchaser will not, and will
cause each of the Purchaser Group Members not to, knowingly use any Attorney-Client Information remaining in the records included in the Transferred
Assets after Closing in any manner. Purchaser agrees not to, and to cause each of the Purchaser Group Members not to, knowingly search for or use any
Attorney-Client Information existing in the electronic backup systems, electronic files or other books and records included in the Transferred Assets
after the Closing, the existence of any Attorney-Client Information in the Purchaser Group Members’ possession after the Closing shall not be deemed a
waiver of the privilege related to such Attorney-Client Information, and the parties agree to take all reasonable steps necessary to ensure such privilege
shall survive the Closing.
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(d) This Section 12.16 is for the benefit of the Seller Group Members and such Persons are intended third-party beneficiaries of this
Section 12.16.

12.17 Financing Sources. Notwithstanding anything in this Agreement to the contrary, each of the parties:

(a) agrees that any proceeding, whether in Law or in equity, whether in contract or in tort or otherwise, involving the Financing Sources,
arising out of or relating to, this Agreement, the Debt Financing and/or any of the agreements (including the Debt Commitment Letter) entered into in
connection with the Debt Financing or any of the transactions contemplated hereby or thereby or the performance of any services thereunder shall be
subject to the exclusive jurisdiction of any federal or state court in the Borough of Manhattan, New York, New York, so long as such forum is and
remains available, and any appellate court thereof, and each Party irrevocably submits itself and its property with respect to any such proceeding to be
the exclusive jurisdiction of such court;

(b) agrees that all claims or causes of action (whether at law, in equity, in contract, in tort or otherwise) against any Financing Source in
any way relating to any Debt Commitment Letter or the performance thereof or the financings contemplated thereby, including the Debt Financing, shall
be governed by the Laws of the State of New York (without giving effect to any conflicts of law principles that would result in the application of the
Laws of another state);

(c) without limiting the rights of Purchaser under the Debt Commitment Letter and/or any right or remedy available to any person under
the definitive documentation governing the Debt Financing, agrees not to bring or support or permit any of its Affiliates to bring or support any
proceeding of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise, against any Financing Source in any way
arising out of or relating to, this Agreement, the Debt Commitment Letter or any of the transactions contemplated hereby or thereby or the performance
of any services thereunder in any forum other than any federal or state court in the Borough of Manhattan, New York, New York;

(d) irrevocably waives, to the fullest extent that it may effectively do so, the defense of an inconvenient forum to the maintenance of such
proceeding in any such court;

(e) knowingly, intentionally and voluntarily waives, to the fullest extent permitted by applicable law, trial by jury in any proceeding
brought against any Financing Source in any way arising out of or relating to this Agreement, the Debt Financing, the Debt Commitment Letter or any
of the transactions contemplated hereby or thereby or the performance of any services thereunder;

(f) without limiting the rights of Purchaser under the Debt Commitment Letter and/or any right or remedy available to any person under
the definitive documentation governing the Debt Financing, agrees that none of the Financing Sources will have any liability to Seller, the Divesting
Entities or the Seller Group Members or any of their respective Affiliates (in each case, other than Purchaser) relating to or arising out of this
Agreement, the Debt Financing, the Debt Commitment Letter or any of the transactions contemplated hereby or thereby or the performance of any
services thereunder, whether in law or in equity, whether in contract or in tort or otherwise;
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(g) agrees that the Financing Sources are express third party beneficiaries of, and may enforce, the foregoing agreements in this
Section 12.17 and such provisions (and any other provision of this Agreement to the extent an amendment, supplement, waiver or other modification of
such provision would modify the substance of this Section) shall not be amended in any way adverse to any Financing Source without the prior written
consent of each related Financing Source; and

(h) agrees that this Section 12.17 shall survive the termination of this Agreement and remain valid and binding obligations of the parties
hereto.

[Signature page follows)
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IN WITNESS WHEREOF, Seller and Purchaser have duly executed this Agreement as of the date first written above.
RENESAS ELECTRONICS AMERICA INC.

By: /s/ Shuhei Shinkai

Name: Shuhei Shinkai
Title: Authorized Signatory

SITIME CORPORATION

By: /s/ Rajesh Vashist

Name: Rajesh Vashist
Title: Chief Executive Officer

[Signature Page to Asset Purchase Agreement)



Exhibit 10.1

WELLS FARGO SECURITIES, LLC
WELLS FARGO BANK, NATIONAL ASSOCIATION
550 South Tyron Street
Charlotte, North Carolina 28202

CONFIDENTIAL
February 4, 2026

SiTime Corporation

5451 Patrick Henry Drive

Santa Clara, CA 95054

Attention: Beth Howe, Executive Vice President & Chief Financial Officer

PROJECT RIOJA
$900 MILLION SENIOR SECURED 364-DAY BRIDGE LOAN FACILITY
COMMITMENT LETTER

Ladies and Gentlemen:

SiTime Corporation, a Delaware corporation (the “Borrower” or “you’), has advised Wells Fargo Securities, LLC (“Wells Fargo Securities”) and Wells
Fargo Bank, National Association (“Wells Fargo Bank”, and together with Wells Fargo Securities, “Wells Fargo”, or any of its designated affiliates,
together with each person that becomes a party to this Commitment Letter as an “Additional Commitment Party” pursuant to the terms hereof,
collectively, the “Commitment Parties”, “we” or “us”) that you intend to acquire (the “Acquisition”) the Transferred Assets (as defined in the Purchase
Agreement (as defined below)) (the “7arget Assets”) owned by the Divesting Entities (as defined in the Purchase Agreement), from Renesas Electronics
America Inc. (the “Seller”) pursuant to that certain Asset Purchase Agreement (together with all exhibits, schedules and annexes thereto, the “Purchase
Agreement”), dated on or about the date hereof, by and among the Borrower and the Seller. The Borrower and its subsidiaries and the Seller are
hereinafter referred to collectively as the “Relevant Entities”. Capitalized terms used but not defined herein having the meaning assigned to such term in

the Summary of Principal Terms attached hereto as Exhibit A (the “Summary of Terms”).

You have also advised us that you intend to finance the Acquisition, costs and expenses related to the Transaction from the following sources: (a) a
combination of (i) proceeds of senior secured or unsecured notes (the “Senior Notes”) issued by the Borrower pursuant to a registered public offering or
a Rule 144A or other private placement and/or (ii) borrowings by the Borrower under a senior secured term loan facility (the “Term Loan Facility”)
and/or (iii) unsecured convertible notes issued by the Borrower (the “Convertible Notes” and together with the Senior Notes and the Term Loan Facility,
the “Permanent Financing”), which shall generate aggregate proceeds of not less than $900 million and/or (b) in lieu, in whole or in part, of the
Permanent Financing, borrowings under a 364-day senior secured bridge loan facility having the terms set forth in the Summary of Terms (the “Senior
Secured Bridge Facility”) in an aggregate principal amount of up to $900 million. The Acquisition and the other transactions described above are
collectively referred to as the “Transactions”. The “Closing Date” shall be the date on which the Acquisition is consummated and, if applicable, the
initial funding under the Senior Secured Bridge Facility occurs.



In connection with the foregoing, Wells Fargo Bank (the “Initial Lender”) is pleased to advise you of its commitment to provide 100% of the principal
amount of the Senior Secured Bridge Facility and to act as the sole administrative agent (in such capacity, the “Administrative Agent”) and the sole
collateral agent (in such capacity the “Collateral Agent”, and together with the Administrative Agent, the “Agent”) for the Senior Secured Bridge
Facility, all upon the terms set forth in this Letter (this “Commitment Letter”) and the Summary of Terms and Conditions; provided that the
commitments of the Commitment Parties to fund the Senior Secured Bridge Facility are subject solely to the satisfaction or waiver of the conditions
expressly set forth in Exhibit B (the “Conditions Exhibit’) of this letter (this “Commitment Letter”); provided, further, that any event occurring after
the date hereof and prior to the Closing Date that would result in a commitment reduction with respect to the Senior Secured Bridge Facility as set forth
in the Summary of Terms under the Section titled “Mandatory Prepayments and Commitment Reductions” shall reduce the aggregate principal amount
of the Senior Secured Bridge Facility (and the Initial Lender’s commitment with respect to the Senior Secured Bridge Facility ratably) on a
dollar-for-dollar basis (and you agree to give us prompt written notice of the occurrence of any such reduction, together with a reasonably detailed
calculation of the amount thereof). Wells Fargo Securities is pleased to advise you of its willingness, as the sole lead arranger and sole bookrunner (in
such capacities, the “Lead Arranger”) for the Senior Secured Bridge Facility. You hereby agree that, effective upon your acceptance of this
Commitment Letter and continuing through the Syndication Date (as defined below), you and your subsidiaries shall not solicit any other bank,
investment bank, financial institution, person or entity to provide, structure, arrange or syndicate or otherwise issue any debt securities or credit facilities
(other than (1) the Senior Secured Bridge Facility, (2) any Permanent Financing, (3) intracompany indebtedness of you and your subsidiaries, (4) other
indebtedness that is reasonably agreed to by you and us to remain outstanding following the Closing Date and (5) indebtedness incurred in the ordinary
course of business, including, without limitation, purchase money indebtedness and equipment financings, deferred purchase price obligations, capital
leases, letter of credit facilities, working capital or liquidity facilities, draft protection, hedging and cash management obligations, trade or customer
financing) if such issuance, offering, placement or arrangement could reasonably be expected to materially impair the primary syndication of the Senior
Secured Bridge Facility as reasonably determined by the Lead Arranger. For the avoidance of doubt, there will be no conditions (implied or otherwise)
under the Facility Documentation (as defined below) to the funding of the Senior Secured Bridge Facility on the Closing Date, including, without
limitation, compliance with the terms of this Commitment Letter, the Fee Letter or the Facility Documentation, other than those that are expressly stated
in the Conditions Exhibit.

Notwithstanding the foregoing, it is understood and agreed that you may, on or prior to the date that is [REDACTED] business days following the date
hereof, appoint additional lead arrangers and bookrunners in respect of the Senior Secured Bridge Facility (any such additional lead arranger or
bookrunner, an “Additional Commitment Party”) in a manner and with economics determined by you (it being agreed that (a) you may not allocate
more than [REDACTED]% of the economics in respect of the Senior Secured Bridge Facility to the Additional Commitment Parties (or their affiliates);
provided that no Additional Commitment Party may receive an equivalent or greater proportion of the total economics in respect of the Senior Secured
Bridge Facility than the proportion of the total economics with respect to the Senior Secured Bridge Facility received by Wells Fargo, (b) each
Additional Commitment Party (or its affiliate) shall commit to provide a portion of the commitment amount of Senior Secured Bridge Facility that is
equal to (or greater than) the proportion of the total economics allocated to such Additional Commitment Party (or its affiliates) in respect thereof, and
(c) to the extent you appoint (or confer titles on) any Additional Commitment Party in respect of the Senior Secured Bridge Facility, the economics
allocated to, and the commitment amounts of, the persons that are the Commitment Parties on the date hereof in respect of the Senior Secured Bridge
Facility will be reduced (if there is more than one such Commitment Party on the date thereof, ratably as among such Commitment Parties) by the
amount of the economics allocated to, and the commitment amount of, such Additional Commitment Party (or its affiliate) in respect of Senior Secured
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Bridge Facility), in each case, upon the execution and delivery by such Additional Commitment Party of customary joinder documentation reasonably
acceptable to you and us and, thereafter, such Additional Commitment Party shall constitute a “Commitment Party”, an “Initial Lender” and/or a “Lead
Arranger”, as applicable, under this Commitment Letter and under the Fee Letter. The commitments and other obligations hereunder of the Commitment
Parties shall be several and not joint. The Commitment Parties agree that, notwithstanding its right to syndicate the Senior Secured Bridge Facility and
obtain commitments with respect thereto, unless you and we otherwise agree in writing, we shall retain exclusive control over all rights with respect to
the Senior Secured Bridge Facility, including all rights to consent, approve amendments to or modifications of the Purchase Agreement or any document
related thereto and approval of the Facility Documentation, until the Closing Date has occurred.

You agree that Wells Fargo Securities will have “left side” designation and shall appear on the top left of any Information Materials (as defined below)
and all other offering or marketing materials in respect of the Senior Secured Bridge Facility.

Notwithstanding anything in this Commitment Letter, the Fee Letter, the Facility Documentation (as defined below) or any other letter agreement or
other undertaking concerning the financing of the Transaction to the contrary, the only representations and warranties the making and accuracy of which
shall be a condition to the availability of the Senior Secured Bridge Facility on the Closing Date shall be (A) the representations made by the Seller with
respect to the Target Assets in the Purchase Agreement as are material to the interests of the Lenders, but only to the extent that you have the right to
terminate your obligations under the Purchase Agreement, or to decline to consummate the Acquisition pursuant to the Purchase Agreement, as a result
of a breach of such representations in the Purchase Agreement (the “Purchase Agreement Representations”) and (B) the Specified Representations (as
hereinafter defined) in all material respects; provided that any Specified Representations that are qualified by materiality shall be, as so qualified,
accurate in all respects. For purposes hereof, “Specified Representations” means the representations and warranties relating to corporate existence and
power of the Borrower and the Guarantors party to the Facility Documentation (as defined below) on the Closing Date, due authorization, power and
authority, execution, delivery and enforceability of the Facility Documentation with respect to the Borrower and the Guarantors party to the Facility
Documentation on the Closing Date, no conflicts with the charter documents of the Borrower or the Guarantors party thereto, solvency of the Borrower
and its subsidiaries, taken as a whole, as of the Closing Date (after giving effect to the Transactions) (as determined in a manner consistent with the
solvency certificate in the form set forth on set forth in Exhibit C), Federal Reserve margin regulations, the use of proceeds of the Senior Secured Bridge
Facility not violating the U.S.A. Patriot Act, OFAC or the FCPA, the Investment Company Act, and, subject to the following proviso, the creation,
validity and perfection of the security interests granted in the intended Collateral (as defined in Exhibit A); provided however that it being understood
that to the extent any security interest in the intended Collateral (other than (x) any Collateral the security interest in which may be perfected by the
filing of a UCC financing statement or (y) the delivery of certificates evidencing equity interests if any, of the Borrower and any wholly owned U.S.
material subsidiaries of the Borrower (to the extent required by Exhibit A)) is not provided on the Closing Date after your use of commercially
reasonable efforts to do so, the provision of such perfected security interest(s) in such Collateral shall not constitute a condition precedent to the
availability of the Senior Secured Credit Facility on the Closing Date but shall be required to be delivered no later than ninety (90) after the Closing
Date pursuant to arrangements to be mutually agreed. This paragraph, and the provisions herein, shall be referred to as the “Certain Funds Provision”.
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The Lead Arranger reserves the right, prior to and/or after the execution of definitive documentation for the Senior Secured Bridge Facility (the
“Facility Documentation”) to syndicate all or a portion of the Initial Lender’s commitments with respect to the Senior Secured Bridge Facility to a
group of banks, financial institutions and other institutional lenders (together with the Initial Lender, the “Lenders”) identified by us in consultation with
you and acceptable to you with respect to both the identity of such Lender and the amount of such Lender’s commitments (such acceptance not to be
unreasonably withheld or delayed). The Lead Arranger intends to commence syndication of the Senior Secured Bridge Facility promptly upon your
acceptance of this Commitment Letter and the Fee Letter. You agree to actively assist, and to use your commercially reasonable efforts to cause the
Seller and the Divesting Entities to actively assist, the Lead Arranger in achieving a syndication of the Senior Secured Bridge Facility that is satisfactory
to the Lead Arranger and you until the earlier of (a) 30 days following the Closing Date and (b) the date that a successful syndication of the Senior
Secured Bridge Facility is achieved as mutually determined by the Lead Arranger and you (such earlier date, the “Syndication Date). Such assistance
shall include your (i) providing and causing your advisors to provide the Commitment Parties and the other Lenders upon request with all information
deemed reasonably necessary by the Commitment Parties to complete syndication, including, but not limited to, information and evaluations prepared
by you, the Seller and your and its advisors, or on your or its behalf, relating to the Transaction (including the Projections (as hereinafter defined), the
“Information”), (ii) assisting in the preparation of Information Memoranda and other materials to be used in connection with the syndication of the
Senior Secured Bridge Facility (collectively with the Summary of Terms and any additional summary of terms prepared for distribution to Public
Lenders (as hereinafter defined), the “Information Materials™), (iii) using your reasonably best efforts to ensure that the syndication efforts of the Lead
Arranger benefit materially from your existing banking relationships, and (iv) upon the reasonable request of the Lead Arranger, your using
commercially reasonable efforts to obtain, promptly following the date hereof updated public corporate ratings (but no specific rating) of the Borrower
and public ratings (but no specific rating) of the Senior Secured Bridge Facility, in each case after giving effect to the Transactions, from each of
Standard & Poor’s Ratings Services and Moody’s Investors Service, Inc., and (v) otherwise assisting the Lead Arranger in its syndication efforts,
including by making your officers and advisors and senior management of the Business (as defined in the Purchase Agreement) available from time to
time to attend and make presentations regarding the business and prospects of the Borrower after giving effect to the Transactions, as appropriate, at one
or more meetings of prospective Lenders. Notwithstanding our right to syndicate the Senior Secured Bridge Facility or anything to the contrary
contained in this Commitment Letter, the Fee Letter or any other letter agreement or undertaking concerning the financing of the Transactions to the
contrary, (Xx) none of the obtaining of the public ratings referenced above or the compliance with any of the other provisions in this paragraph, including
in any of clauses (i) through (v) above, shall constitute a condition to the commitments hereunder or the funding of the Facilities on the Closing Date
and (y) absent any prospective Lender becoming an Additional Commitment Party hereunder as contemplated herein, no Commitment Party shall be
relieved, released or novated from any portion of its obligations or commitments hereunder (including its obligation to fund the Senior Secured Bridge
Facility) in connection with the syndication, assignment, participation or other transfer of the Senior Secured Bridge Facility until after the funding of
the Senior Secured Bridge Facility on the Closing Date and no such syndication, assignment, participation or other transfer shall become effective with
respect to all or any portion of the Commitment Party’s commitments in respect of the Senior Secured Bridge Facility until after the initial funding of
the Senior Secured Bridge Facility on the Closing Date shall have occurred.

It is understood and agreed that the Lead Arranger will manage and control all aspects of the syndication in consultation with you, including decisions as
to the selection of prospective Lenders and any titles offered to proposed Lenders, when commitments will be accepted and the final allocations of the
commitments among the Lenders; provided that the determinations as to the timing of all offers to prospective Lenders, the selection of Lenders, any
title of agent or similar designations or roles awarded to any Lender, the acceptance and final allocation of commitments and the amounts offered and
the compensation provided to



each Lender from the amounts to be paid to the Lead Arranger pursuant to the terms of this Commitment Letter and the Fee Letter shall be made jointly
by the Lead Arranger and the Borrower in accordance with the syndication plan for the Senior Secured Bridge Facility agreed to by the Lead Arranger
and the Borrower prior to the date hereof, as it may be amended after the date hereof as agreed by the Lead Arranger and the Borrower. It is understood
that no Lender participating in the Senior Secured Bridge Facility will receive compensation from you in order to obtain its commitment, except on the
terms contained herein, in the Fee Letter and in the Summary of Terms. It is also understood and agreed that the amount and distribution of the fees
among the Lenders will be at the sole and absolute discretion of the Commitment Parties.

You represent, warrant and covenant (to your knowledge with respect to any information or projections related to or provided by the Seller or the
Divesting Entities or any of their respective subsidiaries or representatives (or on their behalf)) that (a) all financial projections concerning the Borrower,
the Target Assets and your subsidiaries that have been or are hereafter made available to any Commitment Party or any Lender by you or any of your
representatives (or on your or their behalf) (the “Projections ) have been or will be prepared in good faith based upon assumptions believed by the
Borrower to be reasonable at the time such Projections are prepared (it being understood that the Projections (i) are as to future events and are not to be
viewed as facts and that actual results during the period or periods covered by any such Projections may differ significantly from the projected results,
and (ii) are subject to significant uncertainties and contingencies, many of which are beyond your control, and that no assurance can be given that any
particular Projections will be realized and variances from the Projections may be material) and (b) all written Information (other than Projections and
other than information of a general economic, forward-looking or industry-specific nature), which has been or is hereafter made available to any
Commitment Party or any Lender by you or any of your representatives (or, at your direction, on your or their behalf) or by the Seller or the Divesting
Entities or any of their respective subsidiaries or representatives (or on their behalf) in connection with any aspect of the Transaction, as and when
furnished (when taken as a whole and after giving effect to all supplements and updates thereto and taking into account the Borrower’s public filings
with the Securities and Exchange Commission), is and will be complete and correct in all material respects and does not and will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements contained therein not misleading in light of the
circumstances under which such statements are made. You agree to furnish us with further and supplemental information from time to time until the later
of the Closing Date and the Syndication Date so that the representation, warranty and covenant in the immediately preceding sentence are correct on the
Closing Date and on the Syndication Date as if the Information were being furnished, and such representation, warranty and covenant were being made,
on such date. In issuing this commitment and in arranging and syndicating the Senior Secured Bridge Facility, the Commitment Parties are and will be
using and relying on the Information without independent verification thereof. Notwithstanding anything to the contrary contained in this Commitment
Letter or the Fee Letter, none of the making of any representation under this paragraph, the provision or any supplement thereto, or the accuracy of any
such representation or supplement shall constitute a condition precedent to the availability and/or initial funding of the Senior Secured Bridge Facility
on the Closing Date.

You acknowledge that (a) the Commitment Parties on your behalf will make available Information Materials to the proposed syndicate of Lenders by
posting the Information Materials on IntraLinks, SyndTrak or another similar electronic system and (b) certain prospective Lenders (such Lenders,
“Public Lenders”; all other Lenders, “Private Lenders”) may have personnel that do not wish to receive material non-public information (within the
meaning of the United States federal securities laws, “MNPI”) with respect to the Relevant Entities, their respective affiliates or any other entity, or the
respective securities of any of the foregoing, and who may be engaged in investment and other market-related activities with respect to such entities’
securities. If requested, you will assist us in preparing an additional version of the Information Materials not containing MNPI (the “Public Information
Materials™) to be distributed to prospective Public Lenders.



Before distribution of any Information Materials (a) to prospective Private Lenders, you shall provide us with a customary letter authorizing the
dissemination of the Information Materials and (b) to prospective Public Lenders, you shall provide us with a customary letter authorizing the
dissemination of the Public Information Materials and confirming the absence of MNPI therefrom. In addition, at our request, you shall identify Public
Information Materials by clearly and conspicuously marking the same as “PUBLIC”.

You agree that the Commitment Parties on your behalf may distribute the following documents to all prospective Lenders, unless you advise us in
writing (including by email) within a reasonable time prior to their intended distributions that such material should only be distributed to prospective
Private Lenders: (a) administrative materials for prospective Lenders such as lender meeting invitations and funding and closing memoranda,

(b) notifications of changes to Senior Secured Bridge Facility’s terms and (c) other materials intended for prospective Lenders after the initial
distribution of the Information Materials, including drafts and final versions of definitive documents with respect to the Senior Secured Bridge Facility.
If you advise us that any of the foregoing items should be distributed only to Private Lenders, then we will not distribute such materials to Public
Lenders without further discussions with you.

By executing this Commitment Letter, you agree to reimburse the Commitment Parties from time to time within 10 days of written demand therefor, for
all reasonable and documented out-of-pocket fees and expenses (including, but not limited to, (a) the reasonable and documented fees, disbursements
and other charges of Davis Polk & Wardwell LLP, as counsel to the Lead Arranger and the Administrative Agent, and, if necessary, of a single firm of
local counsel in each appropriate jurisdiction (which may include a single special counsel acting in multiple jurisdictions) for all the Commitment
Parties and their affiliates, taken as a whole (and, in the case of an actual or perceived conflict of interest where the Commitment Party affected by such
conflict notifies you of the existence of such conflict and thereafter retains its own counsel, of another firm of counsel for the affected Commitment
Parties similarly situated (and, if necessary, one additional firm of local counsel in each appropriate jurisdiction)) but excluding any allocated costs of
in-house or internal counsel and excluding any and all legal fees, charges and expenses incurred by or on behalf of any other Lead Arranger, any other
Lender or any other person that is or becomes a party to the Commitment Letter or the Facility Documentation) and (b) due diligence expenses) incurred
in connection with the Senior Secured Bridge Facility, the syndication thereof and the preparation of the definitive documentation therefor, and with any
other aspect of the Transaction and any similar transaction and any of the other transactions contemplated thereby; provided that in the event the such
fees and expenses reimbursable by you exceed $650,000 in the aggregate, we agree to promptly provide written notice of such event and for any
subsequent increase in excess of $100,000 at a time (it being understood that failure to give any such notice shall not effect your indemnity obligations
under this paragraph). You acknowledge that we may receive a benefit, including without limitation, a discount, credit or other accommodation, from
any of such counsel based on the fees such counsel may receive on account of their relationship with us including, without limitation, fees paid pursuant
hereto.

You agree to indemnify and hold harmless each Commitment Party, each Lead Arranger, each Lender and each of their affiliates and their respective
officers, directors, employees, agents, advisors and other representatives (each an “Indemnified Party”) from and against (and will reimburse each
Indemnified Party as the same are incurred for) any and all claims, damages, losses, liabilities and reasonable and documented out-of-pocket expenses
(including, without limitation, the reasonable and documented fees, disbursements and other charges of counsel) that may be incurred by or asserted or
awarded against any Indemnified Party, in each case arising out of or in connection with or by reason of (including, without limitation, in connection
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with any investigation, litigation or proceeding or preparation of a defense in connection therewith) (a) any aspect of the Transaction and any of the
other transactions contemplated thereby or (b) the Senior Secured Bridge Facility, or any use made or proposed to be made with the proceeds thereof,
except to the extent such claim, damage, loss, liability or expense (x) is found in a final, nonappealable judgment by a court of competent jurisdiction to
have resulted from such Indemnified Party’s gross negligence, bad faith or willful misconduct or (y) arises out of or is in connection with any claim,
litigation, loss or proceeding not involving an act or omission of you or any of your related parties and that is brought by an Indemnified Party against
another Indemnified Party (other than any action, suit, proceeding (including an investigation or inquiry) or claim against any Indemnified Person in its
capacity or in fulfilling its role as the Administrative Agent, the Arranger or other titled role under the Senior Secured Bridge Facility). In the case of an
investigation, litigation or proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by you, your equityholders or creditors or an Indemnified Party, whether or not an Indemnified Party is
otherwise a party thereto and whether or not any aspect of the Transaction is consummated. Each party hereto also agree that no Indemnified Party or the
Borrower shall have any liability (whether direct or indirect, in contract or tort or otherwise) to the other party, any Indemnified Party, their subsidiaries
or affiliates or their respective equity holders or creditors arising out of, related to or in connection with any aspect of the Transaction, except to the
extent of direct, as opposed to special, indirect, consequential or punitive, damages determined in a final, nonappealable judgment by a court of
competent jurisdiction to have resulted from such Indemnified Party’s or Borrower’s gross negligence or willful misconduct. Notwithstanding any other
provision of this Commitment Letter, no Indemnified Party shall be liable for any damages arising from the use by others of information or other
materials obtained through electronic telecommunications or other information transmission systems, other than for direct or actual damages resulting
from the gross negligence or willful misconduct of such Indemnified Party as determined by a final and nonappealable judgment of a court of competent
jurisdiction.

This (i) Commitment Letter and (ii) that certain arranger fee letter among you, and the Commitment Parties of even date herewith (as may be amended,
restated, supplemented or otherwise modified from time to time, the “Fee Letter”) and the contents hereof and thereof are confidential and, except for
disclosure hereof or thereof to your officers, directors, employees, members, partners, stockholders, accountants, attorneys, tax advisors and other
professional advisors retained by you in connection with the Transaction or as otherwise required by law, in each case, on a confidential and
need-to-know basis, may not be disclosed by you in whole or in part to any person or entity without our prior written consent; provided, however, it is
understood and agreed that you may disclose this Commitment Letter (including the Summary of Terms) and the Fee Letter (so long as the Fee Letter is
redacted in respect of the amounts, percentages and basis points of compensation set forth therein) (i) after your acceptance of this Commitment Letter
and the Fee Letter, in filings with the Securities and Exchange Commission and other applicable regulatory authorities and stock exchanges or otherwise
upon request or demand by such regulatory authorities and stock exchanges, (ii) in connection with the exercise of your right to appoint additional
agents, co-agents, arrangers, bookrunners or managers in accordance with this Commitment Letter, (iii) to the extent reasonably necessary or advisable
in connection with the exercise of any remedy or enforcement of any right under this Commitment Letter and/or the Fee Letter, (iv) pursuant to the order
of any court or administrative agency or in any pending legal or administrative proceeding, or otherwise as required by applicable law or compulsory
legal process and (v) to the Seller and its officers, directors, accountants, attorneys, tax advisors and other professional advisors it has retained in
connection with the Transaction, in each case, on a confidential and need-to-know basis (in which case the Borrower agrees to inform the applicable
Commitment Party promptly thereof prior to such disclosure to the extent not prohibited by law, rule or regulation) (it being understood and agreed, that
the Fee Letter may be shared on an unredacted



basis for purposes of foregoing clauses (ii), (iii) and (iv)). Wells Fargo hereby notifies you that pursuant to the requirements of the USA PATRIOT Act,
Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “Acf”), is required to obtain, verify and record information that identifies you, which
information includes your name and address and other information that will allow the Commitment Parties, as applicable, to identify you in accordance
with the Act. For the avoidance of doubt, nothing in this Commitment Letter prohibits any individual from communicating or disclosing information
regarding suspected violations of laws, rules, or regulations to a governmental, regulatory, or self-regulatory authority without any notification to any
person.

Each Commitment Party shall use all confidential information provided to them by or on behalf of you hereunder solely for the purpose of providing the
services which are the subject of this letter agreement and otherwise in connection with the Transaction and shall treat confidentially all such
information; provided, however, that nothing herein shall prevent any Commitment Party from disclosing any such information (i) pursuant to the order
of any court or administrative agency or in any pending legal or administrative proceeding, or otherwise as required by applicable law or compulsory
legal process (in which case the applicable Commitment Party agrees to inform you promptly thereof prior to such disclosure to the extent not prohibited
by law, rule or regulation), (ii) upon the request or demand of any regulatory authority having jurisdiction over any Commitment Party or any of their
respective affiliates, (iii) to the extent that such information becomes publicly available other than by reason of disclosure in violation of this agreement
by such Commitment Party, (iv) to any Commitment Party’s respective affiliates, and their and such affiliates’ respective employees, legal counsel,
independent auditors and other experts or agents who need to know such information in connection with the Transaction and are informed of the
confidential nature of such information, (v) for purposes of establishing a “due diligence” defense, (vi) to the extent reasonably necessary or advisable in
connection with the exercise of any remedy or enforcement of any right under this Commitment Letter and/or the Fee Letter, (vii) to the extent that such
information is or was received by any Commitment Party from a third party that is not to such Commitment Party’s knowledge subject to confidentiality
obligations to you, (viii) to the extent that such information is independently developed by any Commitment Party or (ix) to potential Lenders,
participants assignees or potential counterparties to any swap or derivative transaction relating to the Borrower or any of its subsidiaries or any of their
respective obligations, in each case, who agree to be bound by the terms of this paragraph (or language substantially similar to this paragraph or as
otherwise reasonably acceptable to you and the Commitment Parties, including as may be agreed in any confidential information memorandum or other
marketing material). Other than with respect to the Fee Letter, this paragraph and the immediately preceding paragraph shall terminate on the first
anniversary of the date hereof (or, in the case of confidential information with respect to the Seller or the Divesting Entities, shall terminate on the
second anniversary of the date hereof).

You acknowledge that Commitment Parties or their affiliates may be providing financing or other services to parties whose interests may conflict with
yours. Each Commitment Party agrees that it will not furnish confidential information obtained from you to any of their other customers and that they
will treat confidential information relating to you, the Seller, the Target Assets and your and their respective affiliates with the same degree of care as
they treat their own confidential information. The Commitment Parties further advise you that they will not make available to you confidential
information that they have obtained or may obtain from any other customer. In connection with the services and transactions contemplated hereby, you
agree that each Commitment Party is permitted to access, use and share with any of their bank or non-bank affiliates, agents, advisors (legal or
otherwise) or representatives any information concerning you, Holdings, the Seller, the Target Assets or any of your or its respective affiliates that is or
may come into the possession of such Commitment Party or any of such affiliates.
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In connection with all aspects of each transaction contemplated by this Commitment Letter, you acknowledge and agree that: (a) (i) the arranging and
other services described herein regarding the Senior Secured Bridge Facility are arm’s-length commercial transactions between you and your affiliates,
on the one hand, and the Commitment Parties, on the other hand, (ii) you have consulted your own legal, accounting, regulatory and tax advisors to the
extent you have deemed appropriate, and (iii) you are capable of evaluating, and understand and accept, the terms, risks and conditions of the
transactions contemplated hereby; (b) (i) each Commitment Party has been, is, and will be acting solely as a principal and, except as otherwise expressly
agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for you, any of your affiliates or any
other person or entity and (ii) no Commitment Party has any obligation to you or your affiliates with respect to the transactions contemplated hereby
except those obligations expressly set forth herein; and (c) the Commitment Parties and their respective affiliates may be engaged in a broad range of
transactions that involve interests that differ from yours and those of your affiliates, and no Commitment Party has any obligation to disclose any of such
interests to you or your affiliates. To the fullest extent permitted by law, you hereby waive and release any claims that you may have against any
Commitment Party with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction
contemplated by this Commitment Letter.

This Commitment Letter (including the Summary of Terms) and the Fee Letter shall be governed by, and construed in accordance with, the laws of the
State of New York.

Each of you, and each Commitment Party hereby irrevocably waives any and all right to trial by jury in any action, proceeding or counterclaim (whether
based on contract, tort or otherwise) arising out of or relating to this Commitment Letter (including the Summary of Terms), the Fee Letter, the
Transaction and the other transactions contemplated hereby and thereby or the actions of any Commitment Party in the negotiation, performance or
enforcement hereof. Each Commitment Party and you hereby irrevocably and unconditionally submit to the exclusive jurisdiction of any New York
State court or Federal court of the United States of America sitting in the Borough of Manhattan in New York City in respect of any suit, action or
proceeding arising out of or relating to the provisions of this Commitment Letter (including the Summary of Terms), the Fee Letter and the transactions
contemplated hereby and thereby and irrevocably agree that all claims in respect of any such suit, action or proceeding may be heard and determined in
any such court. Nothing in this Commitment Letter, the Summary of Terms or the Fee Letter shall affect any right that any Commitment Party or any
affiliate thereof may otherwise have to bring any claim, action or proceeding relating to this Commitment Letter (including the Summary of Terms), the
Fee Letter and/or the transactions contemplated hereby and thereby in any court of competent jurisdiction to the extent necessary or required as a matter
of law to assert such claim, action or proceeding against any assets of the Borrower or any of its subsidiaries or enforce any judgment arising out of any
such claim, action or proceeding. Each Commitment Party and you agree that service of any process, summons, notice or document by registered mail
addressed to you shall be effective service of process against you for any suit, action or proceeding relating to any such dispute. Each Commitment Party
and you waive, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of the venue of any such
suit, action or proceedings brought in any such court, and any claim that any such suit, action or proceeding brought in any such court has been brought
in an inconvenient forum. A final judgment in any such suit, action or proceeding brought in any such court may be enforced in any other courts to
whose jurisdiction you are or may be subject by suit upon judgment. The commitments and undertakings of the Commitment Parties may be terminated
by us if you fail to perform your obligations under this Commitment Letter or the Fee Letter on a timely basis.
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The provisions of the immediately preceding nine paragraphs (other than any provision that expressly terminates upon execution of the Facility
Documentation) shall remain in full force and effect regardless of whether any definitive documentation for the Senior Secured Bridge Facility shall be
executed and delivered, and notwithstanding the termination of this Commitment Letter or any commitment or undertaking of any Commitment Party
hereunder.

This Commitment Letter and the Fee Letter may be executed in multiple counterparts and by different parties hereto in separate counterparts, all of
which, taken together, shall constitute an original. Delivery of an executed counterpart of a signature page of this Commitment Letter and the Fee Letter
by facsimile transmission or electronic transmission (in .pdf format) will be effective as delivery of a manually executed counterpart hereof. This
Commitment Letter and the Fee Letter may be in the form of an Electronic Record (as defined herein) and may be executed using Electronic Signatures
(as defined herein) (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same legal effect, validity
and enforceability as a paper record. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or
acceptance by us of a manually signed paper communication which has been converted into electronic form (such as scanned into .pdf format), or an
electronically signed communication converted into another format, for transmission, delivery and/or retention. Notwithstanding anything contained
herein to the contrary, no Commitment Party is under any obligation to accept an Electronic Signature in any form or in any format unless expressly
agreed to by such Commitment Party pursuant to procedures approved by it; provided, further, without limiting the foregoing, (a) to the extent a
Commitment Party has agreed to accept such Electronic Signature, such Commitment Party shall be entitled to rely on any such Electronic Signature
purportedly given by or on behalf of the Borrower without further verification and (b) upon the request of Wells Fargo, any Electronic Signature shall be
promptly followed by a manually executed, original counterpart. “Electronic Record’ and “Electronic Signature” shall have the meanings assigned to
them, respectively, by 15 USC §7006, as it may be amended from time to time.

This Commitment Letter (including the Summary of Terms) and the Fee Letter embody the entire agreement and understanding among the Commitment
Parties, you, and your affiliates with respect to the Senior Secured Bridge Facility and supersedes all prior agreements and understandings relating to the
specific matters hereof. No party has been authorized by any Commitment Party to make any oral or written statements that are inconsistent with this
Commitment Letter.

This Commitment Letter is not assignable by you without our prior written consent and is intended to be solely for the benefit of the parties hereto and
the Indemnified Parties. This Commitment Letter (including the Summary of Terms) may not be amended or any term or provision hereof or thereof
waived or otherwise modified except by an instrument in writing signed by each of the parties hereto, and any term or provision hereof may be amended
or waived only by a written agreement executed and delivered by all parties hereto.

This Commitment Letter and all commitments and undertakings of the Commitment Parties hereunder will expire at 5:00 p.m. (New York City time) on
February 11, 2026 unless you execute this Commitment Letter and the Fee Letter and return them to us prior to that time (which may be by facsimile
transmission), whereupon this Commitment Letter (including the Summary of Terms) and the Fee Letter (each of which may be signed in one or more
counterparts) shall become binding agreements. Thereafter, all commitments and undertakings of the Commitment Parties hereunder will expire on the
earliest of (x) the date that is five business days following the Second Extended End Date (as defined in the Purchase Agreement as in effect on the date
hereof), (y) the termination of the Purchase Agreement in accordance with its terms in the event the Acquisition is not consummated and (z) the
consummation of the Acquisition without the funding or availability, as applicable, of the Senior Secured Bridge Facility.
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We are pleased to have the opportunity to work with you in connection with this important financing.

Very truly yours,
WELLS FARGO SECURITIES, LLC

By: /s/ Kevin Sanders

Name: Kevin Sanders
Title: Managing Director

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ Greg Cohn

Name: Greg Cohn
Title: Executive Director

[Signature Page to Project Rioja Bridge Commitment Letter]



ACCEPTED AND AGREED TO
AS OF THE DATE FIRST ABOVE WRITTEN:

SITIME CORPORATION

By: /s/ Elizabeth A. Howe
Name: Elizabeth A. Howe
Title: Executive Vice President and Chief Financial
Officer

[Signature Page to Project Rioja Bridge Commitment Letter]



EXHIBIT A

$900 MILLION SENIOR SECURED 364-DAY BRIDGE LOAN FACILITY
SUMMARY OF PRINCIPAL TERMS AND CONDITIONS!

BORROWER: SiTime Corporation, a Delaware corporation (the “Borrower’).

AGENT: Wells Fargo Bank, National Association, acting through one or more of its branches or affiliates, will act as
sole administrative and sole collateral agent (in such capacity, the “Agent”) for a syndicate of banks,
financial institutions and other institutional lenders reasonably acceptable to the Borrower (the “Lenders”),
and will perform the duties customarily associated with such roles.

LEAD ARRANGER: Wells Fargo Securities, LLC will act as the sole lead arranger and sole bookrunner for the Senior Secured
Bridge Facility and will perform the duties customarily associated with such roles.

SENIOR SECURED BRIDGE FACILITY: A 364-day senior secured bridge loan facility in an aggregate principal amount of $900 million (the “Senior
Secured Bridge Facility” and the loans thereunder, the “Senior Secured Bridge Facility Loans™); less the
amount of any applicable reduction to the commitments under the Senior Secured Bridge Facility as set
forth under the “Mandatory Prepayments and Commitment Reductions” section below.

PURPOSE: The proceeds of the Senior Secured Bridge Facility will be used by the Borrower, on the Closing Date,
together with any proceeds of the Permanent Financing, (a) to finance the Acquisition and (b) to pay fees
and expenses in connection with the Transactions.

AVAILABILITY: The amount to be drawn under the Senior Secured Bridge Facility must be drawn in a single drawing on the
Closing Date in U.S. Dollars. Amounts borrowed under the Senior Secured Bridge Facility that are repaid or
prepaid may not be reborrowed.

INTEREST RATES AND FEES: As set forth on Annex I HERETO.

DEFAULT RATE: The applicable interest rate plus 2.00% per annum payable on overdue amounts only.

1 All capitalized terms used but not defined herein have the meanings given to them in the Commitment Letter to which this term sheet is attached.
In the event any such capitalized term is subject to multiple and differing definitions, the appropriate meaning thereof for purposes of this Exhibit
A shall be determined by reference to the context in which it is used.
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FINAL MATURITY AND AMORTIZATION
OF SENIOR SECURED BRIDGE
LOANS:

GUARANTEES:

SECURITY:

THE SENIOR SECURED BRIDGE FACILITY WILL MATURE AND BE PAYABLE IN FULL ON THE DATE THAT IS
364 DAYS AFTER THE CLOSING DATE (THE “SENIOR SECURED BRIDGE LOANS MATURITY DATE”).

The Senior Secured Bridge Facility will not be subject to interim amortization.

Each existing and subsequently acquired or organized direct and indirect domestic subsidiary of the
Borrower (subject to customary collateral and guarantee requirements to be mutually agreed consistent with
the Documentation Principles) (each, a “Guarantor”) shall unconditionally guarantee (each, a “Guarantee”)
all of the Borrower’s obligations under the Senior Secured Bridge Facility, subject to such exceptions and
materiality thresholds to be mutually agreed consistent with the Documentation Principles (as defined
below); provided the Guarantors shall exclude (i) any subsidiary that owns no material assets other than the
equity interests (and/or indebtedness) of one or more non-U.S. subsidiaries of the Borrower that are
“controlled foreign corporations” within the meaning of Section 957(a) of the Internal Revenue Code of
1986, as amended, and/or one or more FSHCOs (a “FSHCO”), (ii) any domestic subsidiary of a foreign
subsidiary and (iii) any domestic subsidiary that has assets or generates revenue less than 5% of the total
consolidated assets or consolidated revenues, respectively, of Borrower and its subsidiaries (an “Immaterial
Subsidiary”); provided that the assets of revenues of all Immaterial Subsidiaries shall not exceed 10% of
total consolidated assets or consolidated revenues, in each case, of the Borrower and its subsidiaries. The
Borrower and the Guarantors are herein referred to collectively, as the “Loan Parties” and, individually, as a
“Loan Party”.

Subject to the Bank Documentation Principles and subject in all respects to the Certain Funds Provision, all
obligations of the Borrower under the Senior Secured Bridge Facility and of the Guarantors under the
guarantees, will be secured by a perfected first priority security interest in substantially all of the tangible
and intangible assets of the Loan Parties (including, without limitation, intellectual property, equipment and
capital stock of the Borrower’s and the Guarantor’s respective direct wholly-owned subsidiaries (which
pledge, in the case of any subsidiary that is a foreign subsidiary or a FSHCO, shall be limited to 65% of the
voting capital stock and 100% of any non-voting capital stock of such subsidiary)) (collectively, the
“Collateral”), subject to permitted liens and to certain customary exceptions to be mutually agreed; provided
that (i) the Collateral shall not include any Excluded Assets (the definition of which shall be customary and
is to be mutually agreed), (ii) no control agreements shall be required with respect to any bank accounts or
securities accounts, (iii) no mortgage, landlord waiver or collateral access agreement will be required and
(iv) no document governed by non-U.S. law or perfection action outside the United States will be required.
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MANDATORY PREPAYMENTS AND
COMMITMENT REDUCTIONS:

(a) On or prior to the Closing Date, the aggregate commitments in respect of the Senior Secured Bridge
Facility shall be automatically permanently reduced with net cash proceeds received by the Borrower or its
subsidiaries (or, to the extent such net cash proceeds are deposited in escrow, the conditions precedent to
release such net cash proceeds from escrow are at least as favorable as the conditions set forth in clause 1,
clause 7(ii) and clause 8 of the Conditions Exhibit or, if earlier, the date such funds are released from
escrow) set forth in clauses (i) through (iii) below and (b) after the funding of the Senior Secured Bridge
Facility on the Closing Date and prior to the Secured Bridge Loans Maturity Date, the Borrower will be
required to prepay the Senior Secured Bridge Loans at 100% of the outstanding principal amount thereof
plus accrued and unpaid interest, in each case with net cash proceeds received by the Borrower or its
subsidiaries set forth in clauses (i) through (iii) below:

(1) 100% of the net cash proceeds of all non-ordinary course asset sales, casualty events, or other
dispositions of property by the Borrower and its subsidiaries (with exceptions for sales of inventory,
ordinary course dispositions, dispositions of obsolete or worn-out property and property no longer useful in
the business, intercompany transactions among the Borrower and any of its subsidiaries, amounts required
to be applied to any secured indebtedness of the Loan Parties, prior to the Closing Date, non-ordinary course
asset sales, or other dispositions of property (including casualty events) the net cash proceeds of which do
not exceed $50,000,000 in aggregate and other exceptions to be set forth in the Facility Documentation
consistent with the Documentation Principles); provided that, such net cash proceeds shall not be required to
be applied to reduce the aggregate commitments in respect of the Senior Secured Bridge Facility to the
extent they are reinvested in the Borrower’s or any of its subsidiaries’ business within 6 months following
receipt thereof (or, if committed to be reinvested pursuant to a binding agreement entered into within such
6-month period, to the extent reinvested within 3 months following the end of such 6-month period);

(i1) 100% of the net cash proceeds received from (A) any Permanent Financing or (B) any
other debt-linked securities or other third-party debt financing (other than indebtedness that is
reasonably agreed to by the Lead Arranger and other indebtedness incurred in the ordinary
course of business, including, without limitation, purchase money indebtedness and
equipment financings, deferred purchase price obligations, capital leases, letter of credit
facilities, working capital or liquidity facilities, draft protection, hedging and cash
management obligations, trade or customer financing, subject to other exceptions to be
mutually agreed); and
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VOLUNTARY PREPAYMENTS:

(iii) 100% of the net cash proceeds received from public issuances of equity securities or equity-linked
securities of the Borrower (other than (A) at-the-market offerings under its sales agreement with Stifel or
any replacement ATM facility thereof, (B) issuances of securities pursuant to any employee equity
compensation plan or agreement or other employee equity compensation arrangement, any employee benefit
plan or agreement or other employee benefit arrangement or any nonemployee director equity compensation
plan or agreement or other non-employee director equity compensation arrangement or pursuant to the
exercise or vesting of any employee or director stock options, restricted stock or restricted stock units,
warrants or other equity awards, (C) the issuance of common stock, options, warrants, restricted stock units
and/or other equity interests of the Borrower to officers, directors or employees of the Borrower or any
subsidiaries thereof pursuant to equity incentive plans of Borrower or (D) pursuant to dividend reinvestment
programs) subject to exceptions to be mutually agreed; provided that any such equity securities or equity-
linked securities issued to fund an increase in the purchase price as set forth in clause 1 of the Conditions
Exhibits shall be excluded for purpose of any commitment reduction.

The Borrower shall provide the Agent with prompt written notice of any prepayment or commitment
reduction hereunder. Any required commitment reduction on or prior to the Closing Date resulting from any
of the foregoing shall be effective: on the earlier of the (x) date of receipt by the Borrower or any of its
subsidiaries of such net cash proceeds (or, to the extent such net cash proceeds are deposited in escrow, only
to the extent the conditions precedent to release such net cash proceeds from escrow are at least as favorable
the conditions set forth in clause 1, clause 7(ii) and clause 8 of the Conditions Exhibit or, if earlier, the date
such funds are released from escrow) and (y) in the case of clauses (ii) and (iii), the date that definitive
documentation for such financing is entered into (but only to the extent the conditions precedent to receive
proceeds from such financing are solely the conditions set forth in clause 1, clause 7(ii) and clause 8 of the
Conditions Exhibit).

In addition, upon any change of control (to be defined in the Facility Documentation), the Borrower will be
required to prepay the entire principal amount of the Senior Secured Bridge Loans (plus any accrued and
unpaid interest) at par.

Voluntary prepayments of Senior Secured Bridge Loans and voluntary reduction of commitments under the
Senior Secured Bridge Facility will be permitted at any time, in minimum principal amounts to be mutually
agreed upon, subject to customary notice requirements and without premium or penalty (subject to
customary reimbursement of the Lenders’ redeployment costs (other than lost profits) in the case of a
prepayment of Term SOFR borrowings other than on the last day of the relevant interest period). Voluntary
prepayments of the Senior Secured Bridge Loans may not be re-borrowed.
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DOCUMENTATION:

REPRESENTATIONS AND WARRANTIES:

The definitive documentation for the Senior Secured Bridge Facility (the “Facility Documentation”) will
contain the terms and conditions set forth in this Exhibit A and, to the extent not covered by this Exhibit A,
will be based on a precent to be mutually agreed by the Borrower and the Lead Arranger (the
“Documentation Precedent’) with changes and modifications to be mutually agreed that give due regard to
(a) the operational and strategic requirements of the Borrower and its subsidiaries in light of their size,
capital structure, industries, businesses, business practices, jurisdiction of incorporation and related currency
and other provisions, (b) to the extent applicable, modifications to reflect the structure and consummation of
the Transactions and the nature of the Senior Secured Bridge Facility as a “bridge term loan facility”, (c) be
subject to materiality qualifications and other exceptions that give effect to and/or permit the transactions
contemplated hereunder and (d) other changes to be mutually agreed (collectively for purposes of this
Exhibit A, the “Documentation Principles”). The Facility Documentation will be negotiated in good faith
within a reasonable time period to be determined based on the expected Closing Date. The Facility
Documentation will be subject in all respects to the Certain Funds Provision.

For the avoidance of doubt, the Facility Documentation shall also contain the Agent’s customary agency and
operational provisions, to the extent such requirements have been generally required by the Agent in
documenting other credit facilities similar to the Senior Secured Bridge Facility and shall, to the extent
applicable, include customary provisions pertaining to outbound investment rules.

Subject to the Documentation Principles, consisting solely of the following representations and warranties
(and, for the avoidance of doubt, to include the Specified Representations, it being acknowledged and
agreed that all the representations and warranties will be made on the Closing Date (after giving effect to the
Transactions) but only the making of and accuracy of the Specified Representations and the Purchase
Agreement Representations shall be a condition to the availability of the Senior Secured Bridge Facility on
the Closing Date): (i) legal existence, qualification and power; (ii) due authorization, execution, delivery
and enforceability, (iii) no contravention of law, contracts or organizational documents; (iv) governmental
and third party approvals and consents; (v) accuracy and completeness of specified financial statements and
other information and no event or circumstance, either individually or in the
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CONDITIONS PRECEDENT TO SENIOR
SECURED BRIDGE LOANS:

AFFIRMATIVE COVENANTS:

NEGATIVE COVENANTS:

Financial Covenant:

EVENTS OF DEFAULT:

aggregate, that has had or could reasonably be expected to have a Material Adverse Effect (to be defined in
a customary manner); (vi) no material litigation; (vii) no default; (viii) ownership of property; (ix) insurance
matters; (x) environmental matters; (xi) tax matters; (xii) ERISA compliance; (xiii) identification of
subsidiaries, equity interests and Loan Parties; (xiv) use of proceeds and not engaging in business of
purchasing/carrying margin stock; (xv) status under Investment Company Act; (xvi) accuracy of disclosure,
including accuracy in all respects of the Beneficial Ownership Certification; (xvii) compliance with laws;
(xviii) intellectual property; (xix) solvency; (xx) collateral documents; (xxi) labor matters; (xxii) Patriot Act;
(xxiii) Sanctions; and (xiv) anti-corruption laws.

The borrowing under the Senior Secured Bridge Facility on the Closing Date will be subject solely to the
satisfaction or waiver of the conditions precedent expressly set forth in Exhibit B to the Commitment
Letter.

Subject to the Documentation Principles, consisting solely of the following covenants: delivery of financial
statements, certificates and other information; notices; preservation of existence; reporting; payment of
taxes and other obligations; insurance; maintenance of properties; compliance with laws and regulations
(including environmental laws and regulations); designation of subsidiaries; covenant to guarantee and
provide security; books and records; inspection rights; compliance with ERISA; further assurances and
additional guarantors; compliance with Patriot Act, Sanctions and anti-corruption laws and use of proceeds.

Subject to the Documentation Principles, consisting solely of the following covenants: liens; fundamental

changes; use of proceeds; indebtedness; dispositions; sale and leaseback-transactions; conduct of business;
payments and modifications of subordinated indebtedness; fiscal year; restricted payments; restricted debt
payments; investments; restrictive agreements; use of proceeds; and transactions with affiliates.

None.

Subject to the Documentation Principles, consisting solely of the following: (i) nonpayment of principal,
interest, fees or other amounts; (ii) failure to perform or observe covenants set forth in the loan
documentation within a specified period of time, where customary and appropriate, after such failure;

(iii) any representation or warranty proving to have been materially incorrect when made or confirmed (or,
if qualified by materiality, incorrect in any respect); (iv) cross-default to other material indebtedness in an
amount to be agreed; (v) BANKRUPTCY AND INSOLVENCY DEFAULTS (WITH GRACE PERIOD FOR
INVOLUNTARY PROCEEDINGS); (VI) INABILITY TO
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VOTING:
COST AND YIELD PROTECTION:

ASSIGNMENTS AND PARTICIPATIONS OF
SENIOR SECURED BRIDGE LOANS:

EXPENSES AND INDEMNIFICATION:

GOVERNING LAW AND FORUM:

COUNSEL TO THE AGENT:

pay debts; (vii) material monetary judgment defaults in an amount to be agreed; (viii) customary ERISA
defaults; (ix) actual or asserted (in writing) invalidity or impairment of any loan documentation; or
(x) change of control.

Usual and customary for a facility of this type, subject to the Documentation Principles.
Usual and customary for a facility of this type, subject to the Documentation Principles.

Subject to the Documentation Principles, the Lenders may assign all or, in an amount of not less than

$5 million, any part of, their respective Senior Secured Bridge Loans of the Senior Secured Bridge Facility
to one or more persons which are reasonably acceptable to (a) the Agent and (b) except, when a payment or
bankruptcy event of default has occurred and is continuing, the Borrower, each such consent not to be
unreasonably withheld or delayed; PROVIDED that assignments made to a Lender, an affiliate or approved
fund (to be defined consistent with the Documentation Principles) thereof will not be subject to the above
consent requirements. The Borrower’s consent shall be deemed to have been given if the Borrower has not
responded within ten business days of an assignment request. Upon such assignment, such affiliate, bank,
financial institution or entity will become a Lender for all purposes under the Facility Documentation. A
$3,500 processing fee payable by the assignor and assignee will be required in connection with any such
assignment, with exceptions to be agreed. The Lenders will also have the right to sell participations without
restriction (other than to natural persons), subject to customary limitations on voting rights and the
Documentation Principles, in their respective shares of the Senior Secured Bridge Facility.

Usual and customary for a facility of this type, subject to the Documentation Principles (and in no case less
favorable to the Borrower than the corresponding provisions set forth in the Commitment Letter).

New York.
Davis Polk & Wardwell LLP.
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INTEREST RATES:

ANNEX I to
EXHIBIT A

PRICING APPLICABLE TO SENIOR SECURED BRIDGE LOANS

The Senior Secured Bridge Loans shall accrue interest, at the option of the Borrower, at a rate per annum
equal to Term SOFR (as defined below), plus [REDACTEDY] basis points or Base Rate (as defined below),
plus [REDACTED] basis points (the “Initial Margin™). The Initial Margin will increase by (I) an additional
[REDACTED] basis points on the date that is [REDACTED)] day after the Closing Date, (II) an additional
[REDACTED] basis points on the date that is [REDACTED)] day after the Closing Date and (I1I) AN
ADDITIONAL [REDACTED] BASIS POINTS ON THE DATE THAT IS [REDACTED] DAY AFTER THE CLOSING
DATE.

The Borrower may elect interest periods of one, three or six months for Term SOFR borrowings.

Calculation of interest shall be on the basis of the actual number of days elapsed over a 360-day year (or
365- or 366-day year, as the case may be, in the case of Base Rate loans based on the prime rate) and
interest shall be payable at the end of each interest period but no less frequently than quarterly, and on the
Senior Secured Bridge Loans Maturity Date.

“Base Rate” means for any day a fluctuating rate of interest per annum equal to the highest of (a) the
Federal Funds Rate plus 0.50%, (b) the prime commercial lending rate of the Agent, as established from
time to time at its principal U.S. office (which such rate is an index or base rate and will not necessarily be
its lowest or best rate charged to its customers or other banks) and (c) the one month Term SOFR plus
1.00%; subject to the interest rate floors set forth therein; provided, that, if the Base Rate shall be less than
1.00%, such rate shall be deemed to be 1.00%.

“CME” means CME Group Benchmark Administration Limited.

“SOFR” means the Secured Overnight Financing Rate as determined by the Federal Reserve Bank of New
York (or a successor administration).

“Term SOFR” means,

(a) for any Interest Period with respect to a Term SOFR Loan, the rate per annum equal to the Term SOFR
Screen Rate two U.S. Government Securities Business Days prior to the commencement of such Interest
Period with a term equivalent to such Interest Period; provided, that, if the rate is not published prior to
11:00 a.m. on such determination date then Term SOFR means the Term SOFR Screen Rate on the first U.S.
Government Securities Business Day immediately prior thereto; and
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DURATION FEES:

(b) for any interest calculation with respect to a Base Rate Loan on any
date, the rate per annum equal to the Term SOFR Screen Rate two U.S.
Government Securities Business Days prior to such date with a term of
one month commencing that day; provided, that, if the rate is not
published prior to 11:00 a.m. on such determination date then Term
SOFR means the Term SOFR Screen Rate on the first U.S. Government
Securities Business Day immediately prior thereto; provided, that, if
Term SOFR determined in accordance with either of the foregoing clause
(a) or clause (b) of this definition would otherwise be less than zero,
Term SOFR shall be deemed zero.

“Term SOFR Screen Rate” means the forward-looking SOFR term rate
administered by CME (or any successor administrator satisfactory to the
Agent) and published on the applicable Reuters screen page (or such
other commercially available source providing such quotations as may
be designated by the Agent from time to time).

“Term SOFR Loan” means a loan that bears interest at a rate based on
clause (a) of the definition of Term SOFR.

“U.S. Government Securities Business Day” means any Business Day,
except any Business Day on which any of the Securities Industry and
Financial Markets Association, the New York Stock Exchange or the
Federal Reserve Bank of New York is not open for business because
such day is a legal holiday under the federal laws of the United States or
the laws of the State of New York, as applicable.

Duration Fees in amounts equal to the percentage, as determined in
accordance with the grid below, of the principal amount of the Senior
Secured Bridge Loan of each Lender outstanding at the close of business,
New York City time, on each date set forth in the grid below, business,
New York City time, on each date set forth in the grid below, payable to
the Lenders on each such date:

Duration Fees

[REDACTED)] days after the
Closing Date

[REDACTED]%

[REDACTED)] days after the [REDACTED)] days after the
Closing Date Closing Date
[REDACTED]% [REDACTED]%



EXHIBIT B

$900 MILLION SENIOR SECURED BRIDGE LOAN FACILITY

SUMMARY OF CONDITIONS PRECEDENT?

This Summary of Conditions Precedent outlines the conditions precedent to the Senior Secured Bridge Facility referred to in the Commitment Letter, of
which this Exhibit B is a part. Certain capitalized terms used herein are defined in the Commitment Letter.

The initial availability and borrowings, as applicable, under the Senior Secured Bridge Facility shall be subject solely to the satisfaction (or waiver
by the Lead Arranger(s)) of the following conditions (subject in all respects to the Certain Funds Provision):

1.

The Acquisition shall have been consummated or shall be consummated substantially simultaneously with the initial borrowing under the
Senior Secured Bridge Facility in accordance in all material respects with the terms of the Purchase Agreement (after giving effect to any
modifications, amendments, consents or waivers thereto, other than those modifications, amendments, consents or waivers by Buyer that
are materially adverse to the interests of the Lenders or the Lead Arranger(s), in their respective capacities as such, when taken as a whole,
unless consented to in writing by the Lead Arranger(s) (such consent not to be unreasonably withheld, delayed or conditioned));

provided that (i) a reduction in the consideration payable under the Purchase Agreement of less than 10% shall not be deemed to be
materially adverse to the interests of the Lenders and the Lead Arranger(s) so long as such reduction is applied 100% to reduce the Senior
Secured Bridge Facility, (ii) an increase in such purchase price or consideration amount shall not be deemed to be materially adverse to the
Lenders and the Lead Arranger(s) if such increase is funded by common equity, preferred equity (with terms reasonably acceptable to the
Lead Arranger(s)) or cash on hand of the Borrower and its subsidiaries; provided in the cases of clause (i) and (ii) that no purchase price,
working capital or similar adjustment provisions set forth in the Purchase Agreement shall constitute a reduction or increase in the
purchase price or consideration, and (iii) any change to the definition of “Material Adverse Effect” contained in the Purchase Agreement
shall be deemed to be materially adverse to the Lenders and the Lead Arranger(s).

Subject to the Certain Funds Provision, (i) the execution and delivery of the Facility Documentation by each Loan Party, substantially
consistent with the terms and conditions set forth herein, in Exhibit A and in the Fee Letter, (ii) the Agent and Lead Arranger(s) shall have
received customary legal opinions with respect to the Senior Secured Bridge Facility with respect to the Loan Parties, customary
organizational documents of each Loan Party, customary evidence of authorization with respect to each Loan Party, customary officer’s
certificates of each Loan Party (provided that such certificate shall not include any representations or statement as to the absence (or
existence) of any

2 All capitalized terms used but not defined herein have the meanings given to them in the Commitment Letter to which this Exhibit B is attached,
including Exhibit A thereto. In the case of any such capitalized term that is subject to multiple and differing definitions, the appropriate meaning
thereof in this Exhibit B shall be determined by reference to the context in which it is used.
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default or event of default under the Facility Documentation or a bring-down of representations and warranties (other than any Specified
Representation)) and good standing certificates with respect to each Loan Party (to the extent such concept exists in the applicable
jurisdiction) in the jurisdiction of organization of such Loan Party, (iii) a solvency certificate substantially in the form of Exhibit C to the
Commitment Letter, (iv) a customary borrowing notice with respect to the initial borrowings under the Senior Secured Bridge Facility and
(v) all documents and instruments required to create and perfect the Agent’s security interest in the Collateral under the Senior Secured
Bridge Facility, which shall be, if applicable, in proper form for filing.

The Commitment Parties shall have received (a) with respect to the Target Assets: (A) 2025 and 2024 Audited Financial Statements (as
defined in the Purchase Agreement); (B) any Subsequent Unaudited Financial Statements (as defined in the Purchase Agreement) for any
fiscal quarter ending 45 days prior to the Closing Date (other than the fourth fiscal quarter), and (C) 2026 Audited Financial Statements (as
defined in the Purchase Agreement) if the Closing Date occurs more than 60 days after December 31, 2026; (b) with respect to the
Borrower: (A) audited consolidated balance sheets and the related audited consolidated statements of comprehensive income, cash flows
and shareholders’ equity of the Borrower for each of the most recent three fiscal years ending at least 60 days prior to the Closing Date,
(B) unaudited consolidated condensed balance sheets and the related unaudited condensed consolidated statements of comprehensive
income, cash flows and shareholders’ equity of the Borrower for each fiscal quarter (other than the fourth fiscal quarter) ended since the
date of the Borrower’s most recent audited balance sheet delivered pursuant to clause (b)(A) above and at least 40 days prior to the
Closing Date, setting forth in each case in comparative form the figures for the corresponding quarter and the corresponding portion of the
Borrower’s previous fiscal year and (c) (A) a pro forma condensed balance sheet of the Borrower and its consolidated subsidiaries as of
the end of the most recent fiscal quarter for which a consolidated income statement of the Borrower is provided pursuant to clause (b) and
(B) related pro forma condensed income statements of the Borrower for (i) the most recently ended fiscal year for which audited financials
have been provided pursuant to clause (b)(A) and (ii) to the extent not provided pursuant to subclause (B), for the year-to-date period
ended as of the end of the most recent fiscal quarter for which a consolidated income statement of the Borrower is provided pursuant to
clause (b), in each case after giving effect to the Transactions and any other recent, probable or pending acquisition to the extent the
inclusion therein of such other acquisition would be required under Regulation S-X pursuant to the significance tests thereunder, in each
case, solely as would be required by Rule 3-05 and Article 11 of Regulation S-X under the Securities Act in a Current Report on Form 8-K.
The Commitment Parties hereby acknowledge (i) receipt of the financial statements referred to in clause (b) for the fiscal periods ended
(1) December 31, 2022, December 31, 2023 and December 31, 2024, and (2) March 31, 2025, June 30, 2025 and September 30, 2025, and
(i1) that any subsequent financial statements of the Borrower that have been made available on the Securities and Exchange Commission’s
EDGAR website shall be deemed to have been received by the Commitment Parties.

The Agent shall have received, at least three Business Days (as defined in the Purchase Agreement in effect on the date hereof) prior to the
Closing Date, all documentation and other information about the Loan Parties required by regulatory authorities under applicable “know
your customer” and anti-money laundering rules and regulations, including, without limitation, (a) the PATRIOT Act, and (b) to the extent
the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership Regulation, a Beneficial Ownership Certification in
respect of the Borrower, in each case, that has been reasonably requested in writing by the Lenders at least 10 Business Days (as defined in
the Purchase Agreement in effect on the date hereof) prior to the Closing Date provided
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that, in the case of clause (b), the Agent shall have provided the Borrower a list of each Lender requesting such information and its
electronic delivery requirements at least five business days prior to the Closing Date. “Beneficial Ownership Certification” means a
certification regarding beneficial ownership required by the Beneficial Ownership Regulation (as defined below), which certification shall
be substantially similar in substance to the form of Certification Regarding Beneficial Owners of Legal Entity Customers included as
Appendix A to the Beneficial Ownership Regulation. “Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

(a) The Investment Banks shall have received a customary preliminary prospectus or offering memorandum or preliminary private
placement memorandum for the Permanent Financing containing all customary information (other than the “description of notes,” “plan of
distribution” and any other information customarily provided by the Investment Banks or their counsel) for use in a customary road show
relating to the issuance of the Convertible Notes and any other Permanent Financing in the form of debt securities (collectively, the
“Notes”), including the audited and unaudited financial statements required by Section 3 above (which, in the case of the unaudited
financial statements, shall be reviewed by the independent accountants for the Borrower or the Seller, as applicable, as provided in
Statement on Auditing Standards No. 100), the pro forma financial statements required by Section 3 above and all other data that would be
necessary for the Investment Banks to receive customary “comfort” (including “negative assurance” comfort) (the “Required
Information”), and (b) the Investment Banks shall be afforded a marketing period following the receipt of the Required Information to
seek to offer and sell or, if applicable, privately place the Notes of 15 consecutive Business Days (as defined in the Purchase Agreement in
effect on the date hereof) (the “Marketing Period”); provided that:

(i)  April 2 and April 3, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that such
exclusion shall not restart the Marketing Period);

(ii)) May 21, 2026 through May 26, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however,
that such exclusion shall not restart the Marketing Period);

(iii) June 18 and June 19, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that such
exclusion shall not restart the Marketing Period);

(iv) July 1, 2026 through July 3, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that
such exclusion shall not restart such period);

(v) if the Marketing Period has not been completed on or prior to August 19, 2026, such Marketing Period shall not commence until
September 8, 2026;

(vi) November 26 and November 27, 2026 shall not constitute Business Days for purposes of such Marketing Period (provided, however,
that such exclusion shall not restart such period);

(vii) if such Marketing Period has not been completed on or prior to December 18, 2026, such Marketing Period shall not commence until
January 4, 2027,
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(viii) January 15 and January 18, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that
such exclusion shall not restart such period);

(ix) February 12 and February 15, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however,
that such exclusion shall not restart such period);

(x) March 25 and March 26, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that
such exclusion shall not restart such period);

(xi) May 27, 2027 through June 1, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however,
that such exclusion shall not restart the Marketing Period); and

(xii) July 1, 2027 through July 5, 2027 shall not constitute Business Days for purposes of such Marketing Period (provided, however, that
such exclusion shall not restart such period).

If Borrower shall in good faith reasonably believe that the Borrower has delivered the Required Information, the Borrower may (but shall
not be obligated to) deliver to the Investment Banks written notice to that effect (stating when the Borrower believes that the Borrower
completed such delivery), in which case the Borrower shall be deemed to have delivered the Required Information on the date of such
notice (or such other date specified in such notice) and the Marketing Period shall be deemed to have commenced on the date of such
notice, in each case, unless the Investment Banks in good faith reasonably believe that the Borrower has not completed delivery of the
Required Information and, within two Business Days (as defined in the Purchase Agreement in effect as of the date hereof) after their
receipt of such notice from the Borrower, the Investment Banks deliver in good faith a written notice to the Borrower to that effect with a
reasonable belief thereof (stating with specificity which information they believe has not been delivered); provided that delivery of such
notice from the Investment Banks will not prejudice the Borrower’s right to assert that the Required Information has, in fact, been
delivered and the Marketing Period has, in fact, commenced.

All fees required to be paid by the Borrower on the Closing Date pursuant to the Fee Letter and the Commitment Letter (including the
Summary of Terms) and reasonable and documented out-of-pocket expenses (including legal fees and expenses) required to be paid by the
Borrower on the Closing Date pursuant to the Commitment Letter, to the extent invoiced at least two Business Days (as defined in the
Purchase Agreement in effect on the date hereof) prior to the Closing Date, shall, upon the initial borrowing of the Senior Secured Bridge
Facility, have been paid, or will be substantially simultaneously paid (which amounts may be offset against the proceeds of the Senior
Secured Bridge Facility).

(i) The Specified Representations shall be true and correct in all material respects (without duplication of any materiality qualifier set forth
therein) to the extent required by the Certain Funds Provision; and (ii) the Purchase Agreement Representations shall be true and correct in
all material respects to the extent required by the Certain Funds Provision unless, any such Specified Representations or Purchase
Agreement Representation relates to an earlier date, in which case
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such Specified Representation or Purchase Agreement Representation shall have been true and correct in all material respects as of such
carlier date.

Since the date of the Purchase Agreement, there shall have not been a Material Adverse Effect (as defined in the Purchase Agreement).
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Exhibit C
FORM OF SOLVENCY CERTIFICATE
[ I_1,202[_]

This Solvency Certificate is being executed and delivered pursuant to Section [__| of that certain [¢] (the “Credit Agreement’; the terms defined therein
being used herein as therein defined).

L[ l,a[ ] of the Borrower, in such capacity only and not in an individual capacity (and without personal liability), hereby
certify on behalf of the Borrower as follows, in each case as of the date hereof, after giving effect to the making of the Loans under the Credit
Agreement and the consummation of the Transactions:

1. The sum of the debt and liabilities (subordinated, contingent or otherwise) of the Borrower and its Subsidiaries, on a consolidated basis,
does not exceed the fair saleable value of the present assets of the Borrower and its Subsidiaries, on a consolidated basis.

2. The capital of the Borrower and its Subsidiaries, on a consolidated basis, is not unreasonably small in relation to their business as
conducted or contemplated to be conducted on the date hereof.

3. The present fair saleable value of the assets of the Borrower and its Subsidiaries, on a consolidated basis and as a going concern, is greater
than the total amount that will be required to pay the probable liabilities of the Borrower and its Subsidiaries, on a consolidated basis, as
applicable, as they become absolute and matured.

4. The Borrower and its Subsidiaries, on a consolidated basis are able to pay their debts or other liabilities as they become due (whether at
maturity or otherwise).

5. For purposes of this Solvency Certificate, the amount of any contingent liability has been computed as the amount that, in light of all of
the facts and circumstances existing as of the date hereof, represents the amount that can reasonably be expected to become an actual or matured
liability.

6. In reaching the conclusions set forth in this Solvency Certificate, the undersigned has made such investigations and inquiries as the
undersigned has deemed appropriate to provide this Solvency Certificate. The undersigned is familiar with the finances and assets of the Borrower
and its Subsidiaries.

7. The undersigned acknowledges that the Agent and the Lenders are relying on the truth and accuracy of this Solvency Certificate in
connection with the Commitments and Loans under the Credit Agreement.
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IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate in such undersigned’s capacity as an officer of the Borrower, on
behalf of the Borrower, and not individually, on the date first written above.

SITIME CORPORATION.
By:

Name:
Title: [Financial Officer]



Exhibit 99.1

HiTime RENESAS

SiTime to Acquire Renesas’ Timing Business

. Acquired Business Expected to Generate $300 Million in Revenue in 12 Months Post-Close, with 70% Gross Margin
. High-Growth AI Datacenter-Comms Represents ~75% of Acquired Revenue

. Accelerates SiTime's Path to $1 Billion of Revenue as the Premier Pure-Play Precision Timing Company

. Signed Partnership MOU to Explore SiTime s MEMS Resonator Integration in Renesas’ Embedded Computing

. SiTime Conference Call Today at 2:00 p.m. Pacific Time (5:00 p.m. Eastern Time)

SANTA CLARA, CALIF., and TOKYO, JAPAN — Feb. 04, 2026 PST / Feb. 05, 2026 JST — SiTime Corporation (Nasdaq: SITM) (“SiTime” or the
“Company”), the Precision Timing company, and Renesas Electronics Corporation (TSE: 6723) (“Renesas”), a premier supplier of advanced
semiconductors, today announced that SiTime and Renesas’ consolidated subsidiary, Renesas Electronics America Inc., have signed a definitive
agreement whereby SiTime will acquire certain assets related to Renesas’ timing business. The acquisition accelerates SiTime’s path to $1 billion of
revenue as the premier pure-play Precision Timing company with an industry leading portfolio to fully meet customers’ needs for high-performance
timing products. Additionally, the companies have signed a partnership MOU to explore SiTime’s MEMS resonator integration into Renesas’ embedded
computing products.

Rajesh Vashist, chairman and CEO of SiTime, said, “This acquisition is a monumental milestone toward fulfilling our vision to transform the timing
market and solve our customers’ toughest timing challenges. With Renesas’ timing business, we will increase our clocking portfolio by more than 10x
and extend our reach in the fastest growing applications in the timing market, including comms, enterprise and datacenter. Notably, these applications
are expected to represent more than 60% of SiTime’s revenue, post-acquisition. We are confident that the acquisition will deliver exceptional value for
our shareholders as we build on our strong record of financial performance as underscored by our 2025 results announced today.”

The business being acquired is the preeminent brand in clocking with a 30-year legacy of highly differentiated clocking products and an enviable
financial profile. It has delivered sustained financial performance of approximately 70% gross margin. It serves over 10,000 customers, with nearly 75%
of revenue in the Al-Datacenter-Comms segment and the remainder in industrial and automotive. In the 12 months following the close of the
transaction, the business is expected to generate $300 million in revenue, catalyzed by SiTime’s sales and go-to-market expertise.

Hidetoshi Shibata, CEO of Renesas, said, “This transaction allows Renesas to sharpen its focus on embedded compute leadership while ensuring our
customers have access to SiTime’s cutting-edge MEMS timing technology. We look forward to exploring opportunities for strategic collaboration with
SiTime to deliver integrated solutions that power the next generation of intelligent devices that demand performance and efficiency. This milestone is
another step forward toward our 2035 Aspiration and becoming a top-three embedded semiconductor solution supplier. Throughout this process, we
remain fully committed to supporting our employees, customers and partners and ensuring a smooth transition.”

Rajesh Vashist, CEO of SiTime continued, “One of SiTime’s strategies is to integrate our resonators into MCUs and power management ICs, among
other SoCs, to provide size, performance and power benefits to semiconductor companies. We are excited about the additional value that could be
created for customers and the start of this multi-year revenue opportunity for SiTime.”
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SiTime’s Titan MEMS resonators uniquely enable integration where the bare die can be combined with Renesas’ MCU or SoC die into a single package.
This eliminates the complications associated with having the resonator on the system board and also saves space and simplifies design. The resulting
next-generation products could unlock new possibilities in many applications in Al datacenters, industrial equipment including robots, ADAS systems in
cars, and wearables, where performance, energy efficiency and miniaturization are critical.

Post-Acquisition Benefits for SiTime

With the acquisition of assets related to Renesas’ timing business, SiTime is substantially increasing its scale across its customer and product portfolio
and strengthening its financial profile.

. Broad, Long-Standing, World-Class Customer Relationships: The business being acquired has, over three decades, become a trusted
partner to over 10,000 customers. Post-acquisition, SiTime’s customers will include the top ten cloud hyperscalers, the top seven Al server
leaders, the top ten enterprise, networking and communications equipment vendors, best-in-class automotive OEMs and Tier 1s and the
top mobile-IoT-consumer leaders. The acquired business’ diverse customer base provides a significant new opportunity for SiTime to sell
its differentiated MEMS oscillators.

. Highly Complementary and Differentiated Products: With this acquisition, SiTime will gain highly complementary clocking products,
such as clock generators, buffers, network synchronizers and jitter attenuators. Combining SiTime’s differentiated MEMS oscillators with
this clocking technology will enhance SiTime’s ability to serve high performance applications, such as datacenter switches, SmartNICs,
routers and humanoid robots.

. Premier Brands for High Performance, High Reliability and Premium Support: SiTime, with its oscillator portfolio and Renesas’
clocking portfolio, will create a timing leader that is solely focused on and perfecting high-performance, precision timing solutions. In a
time of shorter design cycles, customers are expected to benefit from SiTime’s resilient performance, reliability, flexibility and design
simplification.

. Scaled Revenue, Accelerated Margins and Accretive to Earnings Per Share: In addition to accelerating SiTime’s path to $1 billion of
revenue, the acquisition is expected to expedite SiTime’s progress toward the upper end of its 60 - 65% gross margin target while
maintaining its targeted long-term annual revenue growth rate of 25 - 30%. The acquisition is expected to be accretive to SiTime’s
non-GAAP earnings per share in the first year post-close.

Transaction Details

Under the terms of the asset purchase agreement, SiTime will acquire certain assets related to Renesas’ timing business for $1.5 billion in cash and
approximately 4.13 million shares of common stock, $0.0001 par value per share of SiTime, subject to a potential adjustment and a collar determined by
the 10-day volume weighted average price (“VWAP”) as of three trading days prior to the execution of the asset purchase agreement. The stock
consideration will be paid in the form of newly issued SiTime common stock based on SiTime’s 10-day VWAP as of three trading days prior to closing,
subject to a floor price of $308.6686 and a ceiling price of $417.6104.
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SiTime intends to fund the cash consideration with cash on hand and $900 million of fully committed debt financing from Wells Fargo Bank, N.A.
SiTime’s strong cash flows, including following the closing of the transaction, are expected to support rapid de-levering to less than 2x within 24 months
post-close. The transaction is not subject to any financing conditions.

The SiTime and Renesas boards of directors have each unanimously approved the acquisition, which is expected to close by the end of 2026, subject to
customary closing conditions and regulatory approvals.

Hidetoshi Shibata, CEO of Renesas, will join SiTime’s Board of Directors after the close of the transaction.

Advisors

Qatalyst Partners is serving as financial advisor to SiTime in connection with the transaction, Cooley LLP is serving as legal counsel and Joele Frank is
serving as strategic communications advisor. Wells Fargo Bank, N.A. is providing committed debt financing for the transaction. J.P. Morgan is serving
as financial advisor to Renesas and Sidley Austin LLP is serving as legal counsel.

SiTime Conference Call and Fourth Quarter and Fiscal Year 2025 Results

SiTime separately announced financial results for the fourth quarter and financial year ended December 31, 2025. The Company will hold a conference
call today, February 4, 2026, at 2:00 p.m. Pacific Time (5:00 p.m. Eastern Time) to discuss this acquisition, the Company’s financial results and Q1 2026
outlook. A presentation related to the acquisition is available in the Events section of SiTime’s Investor Relations website.

Analysts and investors are invited to attend the conference call using the following information:
Live webcast: Click Here

Register for dial-in number: Register Here

Advanced registration is required for dial-in participants. Please complete the linked registration form above to receive a dial-in number and dedicated
PIN for accessing the conference call. A live audio webcast of the conference call will also be available and archived for approximately 90 days in the
Events section of SiTime’s Investor Relations website.

About SiTime

SiTime is the Precision Timing company. Our semiconductor MEMS programmable solutions offer a rich feature set that enables customers to
differentiate their products with higher performance, smaller size, lower power, and better reliability. With more than 4 billion devices shipped, SiTime
is changing the timing industry. For more information, visit http:/www.sitime.com.

About Precision Timing — Timing is the heartbeat of all electronics, ensuring performance, resilience and scalability. For decades, quartz devices,
non-silicon technology, have kept systems in sync, but they struggle in harsher, more demanding environments. MEMS-based Precision Timing delivers
greater accuracy, smaller size and resilience. Today, MEMS timing powers over 400 applications, including high-growth ones in Al datacenters,
automated driving, industrial and humanoid robots, wearables and I[oT.
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About Renesas Electronics Corporation

Renesas Electronics Corporation (TSE: 6723) empowers a safer, smarter and more sustainable future where technology helps make our lives easier. A
leading global provider of microcontrollers, Renesas combines our expertise in embedded processing, analog, power and connectivity to deliver
complete semiconductor solutions. These Winning Combinations accelerate time to market for automotive, industrial, infrastructure and IoT
applications, enabling billions of connected, intelligent devices that enhance the way people work and live. Learn more at renesas.com. Follow us on
LinkedIn, Facebook, X, YouTube, and Instagram.

Forward-Looking Statements

The information set forth in this press release contains certain “forward-looking statements,” within the meaning of Section 27A of the Securities Act of
1933, and Section 21E of the Securities Exchange Act of 1934, which include information concerning the structure, timing, and completion of the
proposed transaction, the Company’s cash position and business strategy following the closing of the transaction and cash runway, the Company’s plans,
objectives, goals, strategies, future revenues, financial position, capital expenditures; the anticipated timing of closing and other information that is not
historical information. Forward-looking statements can be identified by words such as “outlook,” “forecast,” “estimates,” “expects,” “anticipates,”
“projects,” “plans,” “intends,” “believes,” “will,” and variations of such words or similar expressions. All forward-looking statements are based upon
current expectations and beliefs and various assumptions. There can be no assurance that the Company will realize these expectations or that these
beliefs will prove correct. There are a number of risks and uncertainties that could cause actual results to differ materially from the results expressed or
implied by the forward-looking statements contained herein. These include, but are not limited to: the Company’s ability to obtain regulatory approval
for, and satisfy closing conditions to, the transactions, the timing of closing thereof, unexpected costs, charges or expenses resulting from the
transaction, potential adverse reactions or changes to business relationships resulting from the announcement or completion of the transaction, and the
Company’s ability to realize the anticipated benefits of the transactions described herein. Numerous other factors, many of which are beyond the
Company’s control could cause actual results to differ materially from those expressed as forward-looking statements. Other risk factors include those
that are discussed under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2024 and other
filings made with the Securities and Exchange Commission. Any forward-looking statement speaks only as of the date on which it is made, and the
Company undertakes no obligation to update any forward-looking statements to reflect events or circumstances after the date the on which it is made or
to reflect the occurrence of anticipated or unanticipated events or circumstances. Nothing in this press release should be regarded as a representation by
any person that the forward-looking statements set forth therein will be achieved or that any of the contemplated results of such forward-looking
statements will be achieved. You should not place undue reliance on forward-looking statements in this press release, which speak only as of the date
they are made and are qualified in their entirety by reference to the cautionary statements herein.
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SiTime to Acquire Renesas’ Timing Business

Accelerates Path to $1 Billion of Revenue as a Premier Pure-Play
Precision Timing Company

HiTime
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Forward Looking Statements

This presentation and our discussion today regarding SiTime Corporation (the “Company”) may include forward-looking statements. All
statements other than statements of historical facts are forward-looking statements, including statements regarding the benefits of the
transaction, the anticipated timing of the closing of the transaction, statements regarding the products and markets of each company,
anticipated revenue and gross margins after the closing of the proposed transaction, and anticipated capitalization at the closing of the
transaction. These forward-looking statements are subject to a number of risks, uncertainties, and assumptions, including, but not
limited to: anticipated trends, challenges and growth in the Company’s business and the markets in which it operates; the size and
growth potential of the markets for the Company’s solutions, and the Company’s ability to serve those markets; the Company's ability to
successfully integrate products and technology and realize any anticipated revenue, synergies, and other benefits in the time frame
anticipated or at all; the transactions potentially causing disruption to SiTime’s current plans and operations, including as a result of
increasing expenses, and diverting management’s attention from SiTime's ongoing business operations.

For more information concerning risks, uncertainties, and other factors that could cause results to differ materially from the
expectations included in this presentation or our discussion today please refer to the Company’s most recent Quarterly Report on form
10-Q filed with the U.S. Securities and Exchange Commission (“SEC"), and other documents filed with the SEC. Forward-looking
statements represent management's current expectations and are made only as of the date hereof. Except as required by law, the
Company undertakes no abligation to update publicly any forward-looking statements for any reason after the date hereof.
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SiTime to Acquire
Renesas’ Timing
Business

~$300M

Revenue Expected in 12 Months

~75%

2025 Revenue in
Al-Datacenter-Comms

~70%

Non-GAAP Gross Margin

SITIME CONFIDEMTIAL AND PROPRIETARY

Post-Close

~25%

2025 Revenue in
Industrial & Automaotive

Aligned with SiTime's

25 -30%

Long-Term Growth Target



Cementing Position as a Premier Pure-Play Precision Timing Company

A Monumental Milestone in SiTime's Continuing Transformation

Broad, Long-Standing, World-Class Customer Relationships

Highly Complementary and Differentiated Products

Premier Brands for High Performance, High Reliability and Premium Support

Scaling Revenue, Accelerating Margins and Accretive to Earnings Per Share

mTime SITIME CONFIDENTIAL AND PROPRIETARY



A Monumental Milestone in SiTime's Continuing Transformation

Post-acquisition

B Comms, Enterprise & Datacenter
Auto, Industrial & Aerospace

Mobile, loT and Consumer

SiTime Today
SiTime at IPO
$327M
2025 Revenue

1

$84M

2019 Revenue

BiTime iTime

$1B+

Accelerates Path to
$1B+ Revenues

$500M+

2025 Pro Forma
Combined
Revenue

High-Growth Comms, Enterprise &
Datacenter expected to represent more than
60% of SiTime's revenue, post-acquisition

Source: SiTime filings. Note: Renesas Timing estimates based on unaudited financials.



Broad, Long-Standing, World-Class Customer Relationships

Top 10 ~ Top10 Top 7
Cloud Hyperscalers Enterprise, Networking & Comm Al Server Leaders
Equipment Vendors

Best-in-Class The Top Thousands
Automotive OEMSs and Tier 1s Mobile-loT-Consumer of Industry-Leading
Leaders(" Industrial Customers

(1) Excludes China.

.
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Highly Complementary and Differentiated Products

Oscillators Clock ICs Resonators
CLOCK JITTER
X0 TCXO / OCXO BUFFER AT ATTENUATOR | SYNCHRONIZER RESONATOR
HiTime . o . (] .

RENESAS
E= | OIDT

10xincrease in clocking portfolio

Note: Bubbles based on approximate revenue contribution and are not to scale.

HiTime

SITIME CONFIDENTIAL
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HiTime

Differentiated
Oscillator Portfolio

- 6% generation MEMS
- 20-year history
- Ultimate flexibility

HiTime

RENESAS
E=_ 4IDT

Comprehensive
Clocking Portfolio

- 7th generations of clocks
- 30-year history

- Excellent responsiveness

SITIME CONFIDENTIAL AND PROPRIETARY

Premier Brands for High Performance, High Reliability & Premium Support

A Timing Leader
Solely Focused
On High-
Performance,
Precision Timing
Solutions




Scaling Revenue, Accelerating Margins and Accretive to Earnings Per Share

SiTime

2025 2025 Pro Forma | Target Model
$327M 25-30%
Revenue b 500M+
+61% YoY Growth : Annual Growth
Non-GAAP . ‘ Upper End of
Gross Margin 60-65% Target
Non-GAAP
) . / id 20%'
Operating Margin Mid 20%'s
Mote: SiTime filings, Renesas Timing estimates based on unaudited financials, Financials based on Nen-GAAP figures, Reference accompanying filings for reconciliations.

.
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Maintaining industry-leading
revenue growth target as
businesses come together

Increases mix in attractive,
high value applications such
as Al and data centers

Expected to be accretive to
SiTime's non-GAAP earnings
per share in the first year
post-close




Transaction Summary

+ $1.5 billion in cash

+ Approximately 4.13 million shares of SiTime common stock, subject to a potential
adjustment and a +/- 15% collart

Transaction
Consideration

+ Cash on hand and $900 million of fully committed debt financing

Transaction « Committed to rapid deleveraging post close driven by strength of FCF generation and
Financing EBITDA expansion

« Targeting gross leverage of < 3.8x at transaction close and < 2,0x at 24 months post close

« Target closing by end of 2026

+ Subject to the satisfaction of customary closing conditions, including applicable regulatory
approvals

Timing and
Approvals

(1) The potential adjustment and collar on the stock consideration is determined by of the 10-day volume weighted average price ("VWAP*) as of three trading days prior to the execution of th
consideration will be paid in the form of newly issued SiTime commaon stock based on SiTime's 10-day YWAP as of three trading days prior to dosing, subject to a floor price of $308.6686 a

sset purchase agreement. The stock
a ceiling price of $417.6104.
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Cementing Position as a Premier Pure-Play Precision Timing Company

A Monumental Milestone in SiTime's Continuing Transformation

Broad, Long-Standing, World-Class Customer Relationships

Highly Complementary and Differentiated Products

Premier Brands for High Performance, High Reliability and Premium Support

Scaling Revenue, Accelerating Margins and Accretive to Earnings Per Share
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Appendix

HiTime
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Reconciliation of GAAP to Non-GAAP Results

($M)
GAAP Gross Profit $175.0
Amortization of Acquired Intangibles $15.4
Stock-based Compensation $3.1
Amortization of Acquired Intangibles $15.4
Stock-based Compensation $103.5
Acquisition-related Costs $6.6

Non-GAAP Income From Operations $58.5
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