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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): Agust 7, 2009

VMWARE, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-33622 94-3292913
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification Number)
3401 Hillview Avenue, Palo Alto, CA 94304
(Address of Principal Executive Offices) (Zip code)

Registrant’s telephone number, including area codg650) 427-5000
N/A

(Former Name or Former Address, if changed since & report)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior? Abelow):

O  Written communications pursuant to Rule 425 untlerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01  Entry into a Material Definitive Agreement
On August 7, 2009, VMware, Inc. entered into aneggnent and Plan of Merger, or the merger agreenteatquire SpringSource Global, |

Under the terms of the merger agreement, each sh&gringSource capital stock outstanding at tthrametion of the merger will be conver
into a right to receive a cash payment, which bélldetermined by dividing the total merger consitlen (described below) by the total
number of shares of SpringSource capital stock@utiing at the completion of the merger (calculated fully-diluted basis). Certain
employee stockholders of SpringSource have eldotegceive a portion of their cash merger constiteran shares of VMware Class A
common stock. These shares will be subject tomgsgstrictions based on continued employment Witware.

In addition, VMware will assume all vested and wted SpringSource stock options outstanding atahepletion of the merger. These
assumed stock options will be converted into ogtittnpurchase shares of VMware Class A common diaskd on an option exchange ratio
derived from the per share merger consideratiorlplayto holders of SpringSource capital stock &edén-day trading average of VMware’s
Class A common stock prior to the completion of inerger.

The total merger consideration that will be useddtermine the price per share payable in casbutstanding SpringSource capital stock and
the option exchange ratio for the assumption ofrgi@ource stock options is an amount equal to $O2OO00plus the aggregate of all exerc
prices under outstanding SpringSource stock optmaswarrants as of the completion of the mengiws (i) the amount of any unpaid
SpringSource transaction expenses incurred in atiomewith the Merger as of the closing, (ii) thm@unt of any change of control payments
resulting from the Merger and (iii) the amount afy&SpringSource debt outstanding of the closings fHital merger consideration amount
described above is also subject to further adjustnom a dollar-for-dollar basis, either upwardglownwards, based on the extent to which
SpringSource working capital as of the completibthe merger is greater or less than zero.

VMware will deduct up to $42.5 million of the totalerger consideration otherwise payable in the erexgholders of SpringSource stock and
options to be held in escrow as security for indiéication claims under the merger agreement. Asiéid of assumed SpringSource stock
options exercise such options, a portion of theemetcise proceeds will also be withheld and depdsih the escrow fund. The cash escrow
fund will be held until the 18-month anniversarytié completion of the merger, subject to any wivesl indemnification claims.

The merger and the merger agreement have beenvagpoy the board of directors of each of SpringBewnd VMware, and by the requisite
vote of the SpringSource stockholders and the hafigMware’s Class B common stock. Completion g transaction is subject to other
customary closing conditions, including clearanoder the Hart-Scott-Rodino Antitrust Improvements,Aand a requirement that certain
specified employees of SpringSource enter into eympént arrangements and non-competition agreemsétits/Mware. The merger is
expected to close in September 2C



The merger agreement also contains customary muedins and warranties of SpringSource and VMwareenants regarding the operation
of the SpringSource business prior to the clositg,dand provisions regarding indemnification wofaof VMware.

In connection with the merger, VMware has also edr® establish a retention pool of approximat@§ hillion in VMware stock options and
restricted stock units from the VMware 2007 Equibd Incentive Plan to be issued to employees ahpource following the closing of the
merger.

The foregoing description of the merger agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the merger agreement, filed as Exhibit 2.1 hereto and incorporated herein by reference. The merger agreement has been included to provide
investors with information regarding its terms, however it is not intended to provide any other factual information about SpringSource or
VMware. The merger agreement contains representations and warranties of each of SoringSource and VMware which are qualified by
information in confidential disclosure schedules delivered in connection with signing the merger agreement. Accordingly, investors should not
rely on the representations and warranties as characterizations of the actual state of facts at the time they were made or otherwise.

Iltem 8.01 Other Events

On August 10, 2009, VMware issued a press releaaartounce the entry into the merger agreememipy af which is attached hereto as
Exhibit 99.1 and incorporated herein by reference.

FORWARD-LOOKING STATEMENTS

Statements made in this Form 8-K which are noestants of historical fact are forward-looking staémts and are subject to the safe harbor
provisions created by the Private Securities LitagaReform Act of 1995. Such forward-looking stagnts relate, but are not limited, to the
timing and consummation of the SpringSource actijoisithe integration of SpringSource technologypiyees, business and operations into
VMware’'s technology platforms, business and openrati and VMware’s cloud and Platform-as-a-SeriaaS) strategies, and projections for
the direction, development and market size fouaiized and cloud computing infrastructure and igppibn solutions including PaaS and ot
solutions. Actual results could differ materialtpiin those projected in the forward-looking statetaémthis Form 8-K as a result of numerous
risk factors, including but not limited to: (i) fare to complete the SpringSource acquisition duthé¢ failure to satisfy one or more closing
conditions for the transaction; (ii) failure to sessfully integrate SpringSource’s technology, eyeés, business and operations into
VMware's business and operations; (iii) failuresteccessfully execute VMware’s cloud and PaaS sfiege(iv) adverse changes in general
economic or market conditions; (v) delays or reguns in information technology spending; (vi) cortifpee factors, including but not limited

to pricing pressures, industry consolidation, enfrmew competitors into the virtualization, clooomputing and PaaS markets, and new
product and marketing initiatives by our compestdwii) our customers’ ability to develop, andttansition to, new products; (viii) the
uncertainty of customer acceptance of emergingpensource technology; (ix) rapid technological eratket changes in virtualization
software; (x) changes to product development tineslj (xi) our ability to protect our proprietargh@ology; and (xii) our ability to attract and
retain highly qualified employees. These forwargkiog statements are based on current expectaithgre subject to uncertainties and
changes in condition, significance, value and ¢ffsowell as other risks detailed in documentsl filéth the Securities and Exchar



Commission, including the report on Form 10-Q for fiscal period ended June 30, 2009, which coalte actual results to vary from
expectations. VMware disclaims any obligation taage any such forward-looking statements aftedtte of this Form 8-K.

Iltem 9.01  Financial Statements and Exhibits

(d) Exhibits.

2.1 Agreement and Plan of Merger, dated August 7, 286fng VMware, Inc., Squid Acquisition Corporati@pringSource Global, In
and Steve Spurlock, as stockholder represent:

99.1 Press Release, issued by VMware on August 10, :



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned hereunto duly authorized.

Date: August 10, 2009
VMWARE, INC.
By: /s/ Mark S. Pee

Mark S. Peel
Chief Financial Office
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Exhibit 2.1
AGREEMENT AND PLAN OF MERGER
BY AND AMONG
VMWARE, INC.
SQUID ACQUISITION CORPORATION
SPRINGSOURCE GLOBAL, INC.
AND

STEVE SPURLOCK,
AS THE EXCLUSIVE REPRESENTATIVE
OF THE INDEMNIFYING PARTIES NAMED HEREIN

Dated as of August 7, 2009
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Agreemeftis made and entered into as of August 7, 2008y among
VMware, Inc., a Delaware corporation (“ Par&ntSquid Acquisition Corporation, a Delaware cargion and wholly owned subsidiary of
Parent (“ Merger Sub), and SpringSource Global, Inc., a Delaware coaion (the “ Company)), and Steve Spurlock, as the exclusive
representative of the Indemnifying Parties (asrdfiherein) in connection with the transactiongemplated by this Agreement (the “
Representativ®).

WITNESSETH:

WHEREAS, the Board of Directors of the Company tietermined that the merger of Merger Sub with awa the Company (the “
Merger”), pursuant to which (i) each outstanding shar€ompany Capital Stock will be cancelled and cotecinto the right to receive the
Final Adjusted Merger Consideration set forth herand (ii) the Company will become a wholly owrsedbsidiary of Parent, as well as all of
the other transactions contemplated by this Agrexrmes fair to and in the best interests of the gamy and its stockholders, and in
furtherance thereof, the Board of Directors of @mnpany has determined that this Agreement is atdiésand has approved this Agreement in
accordance with applicable provisions of the laivthe State of Delaware (“ Delaware L&wand approved the Merger and the other
transactions contemplated by this Agreement.

WHEREAS, the Board of Directors of the Company tes®lved to unanimously recommend that the Com@dogkholders adopt this
Agreement in accordance with Delaware Law and agptioe Merger and the other transactions conteexblay this Agreement.

WHEREAS, the Board of Directors of Parent has deiteed that this Agreement, the Merger and the difagsactions contemplated by
this Agreement are desirable and in the best istei Parent, Merger Sub and their respectivekbtiders, and in furtherance thereof, the
Board of Directors of Merger Sub and Parent, asthe stockholder of Merger Sub, have determinatttiis Agreement is advisable and have
approved and adopted this Agreement in accordaitbetlve applicable provisions of Delaware Law aagédnapproved the Merger and the
other the transactions contemplated by this Agregeme

WHEREAS, concurrently with the execution and delyef this Agreement, and as a condition and induer to the willingness of
Parent and Merger Sub to enter into this Agreenignent, Merger Sub, the Company, the Represeatatist Deutsche Bank National Trust
Company, as escrow agent (the “ Escrow Adgrdre entering into an escrow agreement in tmnfattached as Exhibit the “ Escrow
Agreement), the effectiveness of which is contingent upba tonsummation of the Merger, pursuant to whiehBscrow Agent will hold a
portion of the Final Adjusted Merger Consideratatherwise payable to the holders of Company Cafitatk under this Agreement as partial
security against the indemnification obligationgte# Indemnifying Parties under this Agreement.

WHEREAS, immediately following the execution andivkry of this Agreement, the Company will soligititten consents in the form
attached hereto as Exhibit(Bach, a “ Stockholder Written Consératnd collectively, the “ Stockholder Written Comngg”) from holders of
outstanding shares of Company Capital Stock holdisgfficient number of shares of Company CapitatiSto obtain the Requisite
Stockholder Approval contemplated hereby.




Table of Contents

WHEREAS, concurrently with the execution and deljvef this Agreement, and as a condition and indusa to the willingness of
Parent and Merger Sub to enter into this Agreentamtain employees of the Company are executinglatidering employment agreements
(or amendments to their existing employment agrexsner offer letters with the Company) with Parenbne of its Subsidiaries (including the
Surviving Corporation) (each, an * Employment Agremt” and collectively, the “ Employment Agreemerifsthe effectiveness of which are
contingent upon the consummation of the Merger.

WHEREAS, concurrently with the execution and delyef this Agreement, and as a condition and induer to the willingness of
Parent and Merger Sub to enter into this Agreenwmtain employee-stockholders of the Company aterimg into non-competition
agreements with Parent or one of its Subsidiameduding the Surviving Corporation) (each, a “ NGompetition Agreemeritand
collectively, the “ NorCompetition Agreementy, the effectiveness of which are contingent ugiean consummation of the Merger.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgrpises and the mutual representations, warragt@gnants and agreements
herein contained, and intending to be legally boleitby, the parties hereby agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

1.1 Certain Definitions For purposes of and under this Agreement, tHeviimg terms shall have the following respectiveamiags:

(a) “ Action” shall mean any private or governmental action, stafm, charge, cause of action or suit (whetherantract or tort ¢
otherwise), litigation (whether at law or in equityhether civil or criminal), controversy, assesatnarbitration, investigation, audit, hearing,
complaint, demand or other proceeding to, frompblefore any arbitrator, court, tribunal or otB@vernmental Authority.

(b) “ Affiliate " shall mean, with respect to any Person, any déeeson which directly or indirectly controls, mntrolled by, or is
under common control with, such Person.

(c) “ Change in Control Paymeritshall mean (i) any severance, retention, bonustleer similar payment to any Person under any
Contract or Company Employee Plan, (ii) any forgie®s of Indebtedness, or (iii) any increase oftamefits otherwise payable by the
Company, in each case of the foregoing clauses({ij), which are payable or become effective assult of the execution and delivery of this
Agreement by the Company or the consummation oMégger or any other the transactions contemplagdby, other than as a result of any
employment action or termination of service actieguested by Parent or which results from actiakert after the Closing.

(d) “ Company Capital Stockshall mean all capital stock of the Company, udthg Company Common Stock and Company
Preferred Stock.

(e) “ Company Common Sto¢kshall mean the common stock of the Company, parer$0.001 per share.

2
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() “ Company Debt shall mean any Indebtedness of the Company ooéitg Subsidiaries.

(g) “ Company Material Adverse Effetshall mean any change, event, circumstance ecefhat, individually or in the aggregate
with all other changes, events, circumstances #eadts, is or is reasonably likely to be materiayverse to the business, condition (financial
or otherwise), assets, liabilities or results oéigtions of the Company and its Subsidiaries, talsea wholeprovided, however , that in
determining whether a Company Material Adverse &ffes occurred, is reasonably likely to occur, Maaasonably be expected to occur, or
would occur, there shall be excluded any effecthenCompany or any Company Subsidiary resultinmfror arising out of, any of the
following (either alone or in combination):

(i) changes in, or conditions affecting, the U.Binbernational economy generally, the financiarkeds, or the industry in
which the Company operates, provided that suchgdgor conditions do not have a materially dispriopoate or unique effect on the
Company relative to other companies operatingénildustry in which the Company operates;

(il) any generally applicable changes in laws, swde regulations, or in GAAP, or in the interpr&tatof any of the foregoing
by any Person other than the Company, providedstiet changes do not have a materially dispropwteor unique effect on the Company
relative to other companies operating in the inguist which the Company operates;

(iii) acts of terrorism, war, weather conditionsather force majeure events, provided that suchgésdo not have a
materially disproportionate or unique effect on @@mpany relative to other companies operatingpénimdustry in which the Company
operates;

(iv) the announcement of the execution of this A&gnent or the pendency of the Merger or any otlaestictions
contemplated by this Agreement;

(v) any failure by the Company to meet any profatdj forecasts or estimates of its consolidatedma® or earnings, in and
of itself (it being understood that any underlyoayse(s) of any such failure may be deemed toitwtestin and of itself, a Company Material
Adverse Effect and may be taken into consideratiban determining whether a Company Material Adv&fect has occurred, is reasonably
likely to occur, would reasonably be expected touncor would occur); and

(vi) compliance by the Company with this Agreememty express actions taken by the Company thategréred to be take
by the Company pursuant to this Agreement or tteateguested by Parent in writing, or any actiontstaken by the Company at the express
written request of Parent.

(h) “ Company Optiori shall mean all issued and outstanding optionsl(ging commitments by the Company or any of its
Subsidiaries to grant options set forth_ on Scheduléh)of the Disclosure Schedule), whether vested or stede to acquire shares of Comp
Common Stock.

(i) “ Company Option Holder Escrow Amouhshall mean the number equal to the product obthlsy multiplying (x) the Escrow
Amount, by (y) a fraction, the numerator of whistthe aggregate number of shares of Company C&tdek issuable upon the full exercist
all Company Options outstanding as of immediateigrgo the Effective Time and the denominator dfieh is the Fully Diluted Shares.
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(j) “ Company Option Holder Pro Rata Percentagball mean, with respect each holder of a Comg@@ption as of immediately
prior to the Effective Time, the quotient obtairngddividing (x) the aggregate number of sharesah@any Capital Stock issuable upon the
exercise in full of all Company Options held by swption holder as of immediately prior to the Effee Time, by (y) the aggregate numbe
shares of Company Capital Stock issuable uponxbecise in full of all Company Options outstandasyof immediately prior to the Effective
Time.

(k) “ Company Stock Plahshall mean the Company’s 2007 Equity IncentivarP|

() “ Company Preferred Stockshall mean the Company Series A Preferred Stockthe Company Series B Preferred Stock.

(m) “ Company Securitiesshall mean all securities of the Company, inahgdall Company Capital Stock, Company Options and
Company Warrants, and all other securities thatanwertible into, or exercisable or exchangeabtedecurities of the Company.

(n) * Company Securityholdefsshall mean all holders of Company Securitiesludmg all Company Stockholders, all holders of
Company Options and all holders of Company Warrants

(o) “ Company Series A Preferred Stdcéhall mean the Company Preferred Stock desigri&edes A Preferred Stock” in the

Charter.

(p) “ Company Series B Preferred Stdcdhall mean the Company Preferred Stock desigri@edes B Preferred Stock” in the

Charter.

(a) “ Company Stockholdersshall mean all holders of Company Capital Stock.

(r) “ Company Stockholder Escrow Amounshall mean the number equal to the product obthloy multiplying (x) the Escrow
Amount, by (y) a fraction, the numerator of whishtlie aggregate number of shares of Company C&tdek outstanding as of immediately
prior to the Effective Time and the denominatowiich is the Fully Diluted Shares.

(s) “ Company Stockholder Pro Rata Percentagfeall mean, with respect to each holder of Coryp@apital Stock as of
immediately prior to the Effective Time, the quati®btained by dividing (x) the aggregate numbestares of Company Capital Stock by <
stockholder as of immediately prior to the Effeetiime, by (y) the aggregate number of shares ofifg2my Capital Stock outstanding as of
immediately prior to the Effective Time.

(t) “ Company Warrant% shall mean all warrants to acquire shares of CamypCapital Stock.

(u) “ Contract’ shall mean any written or oral legally bindingnéi@act, agreement, instrument, commitment or uadtary of any
nature (including leases, licenses, mortgagessngterantees, sublicenses, subcontracts, lefterent and purchase orders).

(v) “ DGCL " shall mean the General Corporation Law of theeStd Delaware, as amended, or any successorestaerieto.
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(w) “ Employee” shall mean any current or former or retired ergpk independent contractor or director of the Camypor any of
its Subsidiaries.

(x) “ Employee Agreemeritshall mean each written employment, change inrobrseverance, consulting, relocation, repatiati
expatriation, visa, work permit or other agreenmmtontract between the Company, any of its Suasel or any ERISA Affiliate, on the one
hand, and any Employee, on the other hand.

(y) “ Escrow Amount’ shall mean Forty Two Million Five Hundred ThouskDollars ($42,500,000) in cash.

(z) “Escrow Participant Shafeshall mean the quotient obtained by dividingtki¢ sum of (A) the Company Stockholder Escrow
Amount plus (B) any additional amounts contributetdhe Escrow Fund pursuant to Section 2.7(c)(iJpA)ii) the Escrow Amount.

(aa) “ Estimated Per Share Consideratishall mean an amount of cash equal to the quibtietained by dividing (x) Estimated
Adjusted Merger Consideration, by (y) the Fullyidd Shares.

(bb) “ Fully Diluted Shares shall mean a number equal to (x) the aggregatelan of shares of Company Common Stock which
are outstanding as of immediately prior to the &ffee Time, plus (y) the maximum aggregate numbeshares of Company Common Stock
issuable upon full exercise, exchange or convermsfaill Company Securities which are outstandingfasmmediately prior to the Effective
Time, all calculated on a fully diluted, as conegrto Company Common Stock basis.

(cc) “ GAAP " shall mean U.S. generally accepted accountingcjples applied on a consistent basis.

(dd) “ Governmental Authority shall mean any U.S. federal, state, municipdboal or any foreign government, or political
subdivision thereof, or any authority, agency anoassion entitled to exercise any administrativeocgitive, judicial, legislative, police,
regulatory or Taxing Authority or power, any coarttribunal (or any department, bureau or dividioereof), or any arbitrator or arbitral body.

(ee) “HSR Act’ shall mean the Hart-Scott-Rodino Antitrust Impeovents Act of 1976, as amended, and the ruleseandations
promulgated thereunder, or any successor statdés, and regulations thereto.

(ff) “ Indebtedness shall mean all Liabilities, including any appllda penalties (including with respect to any prepamgt thereof)
interest and premiums, (i) for borrowed money, diijdenced by notes, bonds, debentures or sinmé&niments, (iii) for the deferred purchase
price of goods or services (other than trade pagabt accruals incurred in the ordinary courseusiriess), (iv) under capital leases or (v) ir
nature of guarantees of the obligations describele preceding clauses (i)—(iv), inclusive, of atlyer Person.

(g9) “ Intellectual Property shall mean all names, logos, slogans, trade deeskother similar designations of source or arigi
works of authorship, computer programs (whethesorce code, object code, or other form), databasespilations and data, technology
supporting the foregoing, and all documentationluding user manuals and training materials, rdl&eany of the foregoing, know-how,
inventions, proprietary processes, formulae, mqdels
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and methodologies Internet and World Wide Web UBtaddresses and other forms of technology.

(hh) “ Intellectual Property Rightsshall mean all U.S. and foreign rights of thddaling types (i) patents, patent applications,
(i) trademark, service mark, and trade name rigfiits copyrights and rights associated with wodésauthorship, (iv) trade secret rights (*
Trade Secrety, (v) Internet domain name registrations, (vinet proprietary rights in Intellectual Propertyesfery kind and nature, (vii) all
registrations, renewals, extensions, continuatidivisions, or reissues of, and applications fog; af the rights referred to in clauses (i) thro
(vi) above.

(i) “ Knowledge” shall mean, with respect to any Person, (i) ttiea knowledge of the members of such Person’sdof
Directors (or equivalent governing body), andtfii¢ actual knowledge of the executive officersuaftsPerson (which, with respect to the
Company, shall mean Rod Johnson, Nick White, Rodrdien, Peter Coopdillis, Adrian Colyer, Javier Soltero, Mark Breweterb Cunitz an
Steven Schuurman.

(i) “ Legal Requirements shall mean U.S. federal, state, municipal or lazdoreign laws, statutes, standard ordinancedes,
resolutions, promulgations, rules, regulationsgesdjudgments, writs, injunctions, decrees, ora@hgr similar legal requirements having the
force or effect of law.

(kk) “ Liabilities " shall mean all debts, liabilities and obligatipméhether accrued or fixed, absolute or contingevattured or
unmatured, determined or determinable, assertedasserted, known or unknown, including thoserggisinder any law, action or
governmental order and those arising under anyr@&cit

(I “ Parent Class A Common Stotlshall mean the Class A Common Stock of Parentyplue $0.01 per share.

(mm) “ Permits’ shall mean all permits, concessions, grants ciées, licenses and other governmental authairmtind
approvals.

(nn) “ Persort shall mean any natural person, company, corpmmatimited liability company, general or limitecnnership, trust,
proprietorship, joint venture, or other businesttgrunincorporated association, organizationmegprise, or any Governmental Authority.

(0o) “ Per Share Considerati¢shall mean an amount of cash equal to the quibtietained by dividing (x) Final Adjusted Merger
Consideration, by (y) the Fully Diluted Shares.

(pp) “ Pro Rata Percentashall mean the quotient obtained by dividing th@ Escrow Amount, by (y) the Final Adjusted Merger
Consideration.

(qg) “ Representative Expense Amoutishall mean Two Hundred and Fifty Thousand Dollg250,000).

(rr) “ Security Interest shall mean any mortgage, security interest, pte@mcumbrance, restriction on the right to setlispose
(and in the case of securities, vote) or lien (Wwhetrising by contract or by operation of law avitether voluntary or involuntary).
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(ss) “ Stock Restriction Agreemehshall mean any stock restriction, repurchasedgfture or other similar agreement between the
Company and any other Person pursuant to whic¢mepany has a right to repurchase shares of Compapifal Stock held by such Person
upon terms and subject to certain conditions g¢t fberein.

(tt) “ Subsidiary” shall mean, with respect to any party, any coagion or other organization, whether incorporated o
unincorporated, of which (i) at least a majoritytleé securities or other interests having by ttexins ordinary voting power to elect a majority
of the board of directors or others performing &miunctions with respect to such corporation theo organization is directly or indirectly
owned or controlled by such party, corporation yamization or by any one or more of its Subsié®r (ii) such party, corporation or
organization or any other Subsidiary of such partyporation or organization is a general partegcluding any such partnership where such
party, corporation or organization or any Subsidiafrsuch party does not have a majority of theéngpinterest in such partnership).

(uu) “ Tax” or “ Taxes” means (i) all federal, state, local or foreigrea, charges, fees, imposts, levies or other anseds,
including all income, gross receipts, capital, salese, ad valorem, value added, transfer, fraachi®fits, inventory, capital stock, license,
withholding, payroll, employment, social securitjwjemployment, excise, severance, stamp, occupatioperty and estimated taxes, customs
duties, fees, assessments and charges of any kiatdeever, together with any interest, penaltiassf additions to Tax or additional amounts
(whether disputed or not) imposed by any Taxinghaity, (i) any Liability for the payment of anyreounts of the type described in clause (i)
of this sentence as a result of being a memben affdiated, consolidated, combined, unitary ogaapate group for any Taxable period, and
(iii) any Liability for the payment of any amourd§the type described in clause (i) or (ii) of teeEntence as a result of being a transferee of or
successor to any Person or as a result of any &xpramplied obligation to assume such Taxes ardemnify any other Person or otherwise
by operation of law.

(vv) “ Taxing Authority” means the IRS or any other governmental body {hadrestate, local or foreign) responsible for the
administration of any Tax.

(ww) “ Tax Law” means any Legal Requirement (whether domestforeign) relating to Taxes.

(xx) “ Tax Return” means any return, report or statement requirdzketéled with respect to any Tax (including angations,
declarations, schedules, statements or attachnientto, and any amendment thereof) including afgrination return, estimate, claim for
refund, amended return or declaration of estim@ed and including, where permitted or requirediliafed, combined, consolidated or unit:
returns for any group of entities that includes @wnpany.

(yy) “ Transaction Expensésshall mean (i) all fees and expenses, includimg and all legal, accounting, consulting, investmen
banking, financial advisory, and brokerage feesequknses, incurred by the Company, its Subsidianeny other Person (for which the
Company or its Subsidiaries may pay or reimburkerstor may otherwise be obligated to pay or reis#others or may be or may become
liable) in connection with this Agreement, the Mergr any of the transactions contemplated herafny,(ii) any and all costs and expenses
relating to or arising from obtaining or maintaigia tail policy for the Company’s directors’ andicdrs’ insurance pursuant to Section 6,10
each case, to the extent incurred prior to thei@dpand unpaid as of the Closing.
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(zz) “ Unvested Company Capital Stdcghall mean all shares of Company Common Stock #gof immediately prior to the
Effective Time (and after giving effect to any aetation of vesting that occurs as a result ofabesummation of the Merger), remain subject
to a right of repurchase by the Company or othilar risk of forfeiture to the Company, whetherguant to a Stock Restriction Agreement
executed in connection with or following the isscauof such Company Common Stock or otherwise.

(aaa) “ Vested Company Capital Stdckhall mean all outstanding shares of Company ComBtock other than Unvested
Company Capital Stock.

(bbb) “ Vested Company Optiorishall mean those Company Options vested purgoahe terms of the Company Stock Plan and
applicable agreements governing such Company Opfefter giving effect to any acceleration of vegtthat occurs as a result of the
consummation of the Merger) and any additional CamypOptions accelerated by the Board of Directéth® Company prior to the Effective
Time in compliance with (and not in breach or othiefation of) this Agreement.

1.2 Other Capitalized Terms-or all purposes of and under this Agreementagitalized terms that are not defined in the iga or
recitals hereto, or in Section 1.%hall have the respective meanings ascribeddo trms throughout this Agreement.

1.3 Certain InterpretationdNVhen a reference is made in this Agreement tohe®ule or an Exhibit, such reference shall beSclzedule
or an Exhibit to this Agreement unless otherwighdated.

(b) When a reference is made in this AgreemenntAréicle or a Section, such reference shall bartdrticle or a Section of this
Agreement unless otherwise indicated.

(c) The words “include”, “includes” and “includingvhen used herein shall be deemed in each caseftltwed by the words
“without limitation”.

(d) The headings set forth in this Agreement arederence purposes only and shall not affechinvaay the meaning or
interpretation of this Agreement.

(e) All references in this Agreement to a legaltgr{tncluding the Company) shall be deemed tor&desuch entity and its
Subsidiaries unless the context otherwise requires.

(fH All references in this Agreement to the Subsitis of a legal entity shall be deemed to inclaltldirect and indirect Subsidiaries
of such entity.

Documents or other information and materials shaltleemed to have been “made available” by the @agnat or prior to the date of
this Agreement if and only if the Company has ptstech documents and other information and masetded virtual data room managed by
the Company at [Intentionally omitted] or provideuth documents or other information and materaBue Diligence Partners, on behalf of
Parent, in each case, at least twenty four (24)shpror to the execution and delivery of this Agmeent by the parties hereto.

(9) The parties hereto agree that they have bgeagented by legal counsel during the negotiatimhexecution of this Agreement
and, therefore, waive the application of any lawgulation, holding or rule of construction providithat ambiguities in an agreement or other
document shall be construed against the partyidga$uch agreement or document.

8
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ARTICLE 2
THE MERGER

2.1 The Merger Upon the terms and subject to the condition$os#t in this Agreement and the applicable provisiof Delaware Law,
at the Effective Time, Merger Sub shall be mergét and into the Company, whereupon the separafecate existence of Merger Sub shall
cease and the Company shall continue as the sogvodrporation and as a wholly owned subsidiariarent. The Company as the surviving
corporation of the Merger is hereinafter sometimedsrred to herein as the “ Surviving Corporation

2.2 Effective Time Upon the terms and subject to the condition$cs#t in this Agreement, the parties hereto shaillse the Merger to
become effective by filing a certificate of mergeicustomary form (the “ Certificate of Merg§rwith the Secretary of State of Delaware in
accordance with the relevant provisions of Delaviare as soon as practicable after the Closingitbaty event on the Closing Date if the
Closing occurs at a time in which such filings aceepted for filing by the Secretary of State ef 8tate of Delaware, or the first business day
thereafter if the Closing occurs at a time in whscigh filings are not accepted for filing by the@tary of State of the State of Delaware). The
actual time of acceptance of such filing by ther8tay of State of the State of Delaware (or atgrlime as may be mutually agreed upon in
writing by Parent and the Company and expressligdated as the effective time of the Merger in@wsatificate of Merger) is referred to
herein as the " Effective Timé

2.3 Closing. Unless this Agreement is earlier terminated pamsto_Section 9.1the Merger shall be consummated at a closing“(the
Closing”) to occur within two (2) business days immediatiellowing the satisfaction or waiver (if permittdnereunder) of the conditions set
forth in Article 7 (but subject to the satisfaction or waiver (ifrpéted hereunder) of those conditions that byrthature are to be satisfied at
the Closing) at the offices of VMware, Inc., 340il\Hew Avenue, Palo Alto, California, unless anetidate and/or place is mutually agreed
upon in writing by Parent and the Company. The datan which the Closing actually occurs hereungeeferred to herein as the “ Closing
Date.”

2.4 Effect of the MergerAt the Effective Time, the effect of the Mergéall be as provided in this Agreement, the Cediféicof Merger
and the applicable provisions of Delaware Law. Withlimiting the generality of the foregoing, antbgect thereto, at the Effective Time all
the property, rights, privileges, powers and frases of the Company and Merger Sub shall vestdrStlrviving Corporation, and all debts,
liabilities and duties of the Company and Mergeb Shall become the debts, liabilities and dutiethefSurviving Corporation.

2.5 Certificate of Incorporation; Bylaws; Corpor&ecords

(a) Certificate of IncorporationUnless otherwise determined by Parent prior ¢oBffective Time, at the Effective Time, the
Amended and Restated Certificate of Incorporatiothe Company, as amended and in effect immediatédy to the Effective Time (the “
Charter” and, together with the Bylaws of the Companyiresffect immediately prior to the Effective Timtége “ Company Organizational
Documents), shall be amended and restated in its entiretyad as set forth in Exhililt, provided, however that, after the Effective Time, the
name of the Surviving Corporation shall be Spring8e Global, Inc. The certificate of incorporatiaso amended and restated shall be the
certificate of incorporation of the Surviving Corption until thereafter amended in accordance thighDGCL and such certificate of
incorporation.
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(b) Bylaws. Unless otherwise determined by Parent prior ¢oBffective Time, at the Effective Time, the Bylasfsthe Company,
as in effect immediately prior to the Effective Enshall be amended and restated in their entioetyad as set forth in Exhibit Oorovided,
however that, after the Effective Time, the name of thev&iing Corporation shall be SpringSource Globat,. [hhe bylaws as so amended and
restated shall be the bylaws of the Surviving Caapon until thereafter amended in accordance hi¢hDGCL, the certificate of incorporation
of the Surviving Corporation and such bylaws.

(c) Corporate RecordsAt the Closing, the Company shall deliver or @atesbe delivered to Parent the original stock Ispskock
ledgers, minute books and corporate seal, if ahtheoCompany and each of its Subsidiaries andr athwetrolled affiliates.

2.6 Directors and Officers of Surviving Corporation

(a) Directors. Unless otherwise determined by Parent prior ¢o&ffective Time, the directors of Merger Sub immaéely prior to
the Effective Time shall be the directors of thev8uing Corporation until their respective succeassare duly elected or appointed and
qualified, or their earlier death, resignation @moval.

(b) Officers. Unless otherwise determined by Parent prior ¢oBffective Time, the officers of Merger Sub imnadly prior to the
Effective Time shall be the officers of the SurvigiCorporation until their respective successoegdaity elected or appointed and qualified, or
their earlier death, resignation or removal.

2.7 Effect on Capital Stock of Constituent Corpimnasg .

(a) Merger Sub Capital StockJpon the terms and subject to the condition$as#t in this Agreement, at the Effective Time, by
virtue of the Merger and without any action on plagt of Parent, Merger Sub, the Company or thedradfl Merger Sub capital stock, each
share of common stock of Merger Sub that is outkt@nimmediately prior to the Effective Time shiaél converted into and become, and shall
thereupon represent, one fully paid and non-asBksshare of common stock of the Surviving Corgoratwith the same rights, powers and
privileges as the shares so converted and sha#itpen constitute the only outstanding shares pitalastock of the Surviving Corporation.

(b) Company Common Stock

(i) Generally. Except as set forth oan Schedule 2.7(h)&) the Effective Time, by virtue of the Mergedamithout any actio
on the part of Parent, Merger Sub, the Compangi@hblders of shares of Company Common Stock, tippterms and subject to the
conditions set forth in this Section Zaid throughout this Agreement, each outstandingesbfaCompany Common Stock (other than Comg
Treasury Stock, Parent-Owned Company Common StoglDéssenting Shares) shall be cancelled and exshgd and converted
automatically into the right to receive an amouintash (without interest) equal to the Per Shanes@eration, less (w) applicable Tax
withholding, (x) the amounts that Parent is erditie withhold to fund the Escrow Fund pursuanteéat®n 2.8(b), (y) the amounts that Parent
is entitled to withhold to fund the Representatisense Fund pursuant to Section 2.8@nd (z) that portion of the Final Adjusted Merger
Consideration that Parent is entitled to withhaolddspect of Unvested Company Common Stock purdaa@ection 2.9(d)(ii) upon the
surrender of such certificate (or alternatively,ost Stock Affidavit and a Lost Certificate IndertynAgreement) in accordance with the terms
of this Agreement and in the manner provided hef@iam and after
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the Effective Time, each share of Company CommaoglSthat is cancelled and converted into the righieceive the Per Share Consideration
by virtue of the Merger pursuant to this Sectior(R)(i) shall no longer be outstanding and shall be autcalbt cancelled and retired and st
cease to exist, and each holder of a certificataddy representing shares of Company Common Sthak cease to have any rights with
respect thereto other than the right to receivenupe terms and subject to the conditions set fiarthis Agreement, that portion of the Final
Adjusted Merger Consideration payable in respethefshares of Company Common Stock evidenced ddy certificate pursuant to this
Section 2.7(b)(iYless applicable Tax withholding, the amounts featent is entitled to withhold to fund the Escrouné pursuant to

Section 2.8(b) the amounts that Parent is entitled to withholfuihd the Representative Expense Fund pursugégdtion 2.8(c) and, with
respect to Unvested Company Capital Stock, the atsdhat Parent is entitled to withhold pursuarbéation 2.9(d)(ii), upon the surrender
such certificate (or alternatively, a Lost Stockifieate Affidavit and a Lost Certificate Indemyifgreement) in accordance with the terms of
this Agreement and in the manner provided herein pirposes of calculating the amount of cash pay@abeach Company Stockholder in
respect of such stockholder’s shares of Companyr@amStock pursuant to this Section 2.7(b)() all of the shares of Company Common
Stock held by each Company Stockholder shall beeggded on a certificate-by-certificate basis, @dthe amount of cash payable in respect
of each such certificate shall be rounded dowmé¢oniearest cent.

(i) Company Treasury StockAt the Effective Time, by virtue of the Mergerdawithout any action on the part of Parent,
Merger Sub or the Company, each share of CompapitaC&tock that is outstanding and owned by thenfany as treasury stock as of
immediately prior to the Effective Time (* Compamyeasury Stock) shall cease to be outstanding, shall be cancglthtbut payment of any
consideration therefor and shall thereupon ceasgis.

(i) Parent Owned Company Capital Stackt the Effective Time, by virtue of the Mergerdawithout any action on the pi
of Parent, Merger Sub or the Company, each shat@wipany Capital Stock that is outstanding and ameParent or any of its Subsidiaries
as of immediately prior to the Effective Time_(“rEeatOwned Company Capital Stotkshall cease to be outstanding, shall be canceled
without payment of any consideration therefor amallghereupon cease to exist.

(iv) Dissenting Shares

(A) Notwithstanding anything in this Agreement k@ tcontrary, any shares of Company Capital Stottaoding
immediately prior to the Effective Time eligibledsr Section 262 of the DGCL to exercise appraigats and held by a holder who has not
voted in favor of the Merger or consented theretaviiting and who is entitled to demand, and propdemands, appraisal of such shares
pursuant to Section 262 of the DGCL (“ Section 262and complies in all respects with the provisiaf Section 262 and has not effectively
withdrawn or lost the right to demand relief asssenting stockholder under the DGCL as of thedEiffe Time (collectively, the “ Dissenting
Shares) shall not be converted into or represent thétrig receive Final Adjusted Merger Consideratianspant to in Section 2.7(b)()and
the holder or holders of such shares shall beledtitnly to such rights as may be granted to swbtheln or holders in Section 262 of the DG(
Notwithstanding the provisions of tkSection 2.7(b)(iv) if any holder of Dissenting Shares shall effesiiwithdraw or lose (through failure
to perfect or otherwise) the right to appraisalem8lection 262 of the DGCL, or a court of compeperisdiction shall determine that such
holder is not entitled to the relief provided bycBen 262, then, as of the later of the Effectivm& and the occurrence of
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such event, such holder’s shares shall automatibaliconverted into and represent only the riglmet®ive the Final Adjusted Merger
Consideration payable in respect of such sharesipuat to Section 2.7(b)(i)without interest, upon surrender of the certificeepresenting su
shares.

(B) The Company shall (1) comply with the requirenseof Section 262 of the DGCL, (2) give Parentnppo notice of
any written demand received by the Company pursioaBection 262 of the DGCL, of withdrawals of sulgmands, and provide copies of
documents or instruments served pursuant to thelD&1d received by the Company and (3) give Parenbpportunity to direct all
negotiations and proceedings with respect to anfg demands. The Company shall not make any payonesatttiement offer prior to the
Effective Time of the Merger with respect to anglsuemand unless Parent shall have consentedtingwd such payment or settlement of

(c) Company Options

(i) Upon the terms and subject to the conditiondah in this Agreement (including the potentaljustments contemplated
by Section 2.9(e), at the Effective Time, Parent shall assume ath@any Options that are outstanding and unexerdisegtdiately prior to
the Effective Time, whereupon such Company Optgiradl be converted into an option to acquire, agame terms and conditions as were
applicable to such Company Option as of immedigpeilyr to such assumption by Parent (except asigedvbelow, as set forth in Section 2.9
(e), and after giving effect to any acceleration oftirgy that occurs as a result of the consummatidgheoMerger) the number of shares of
Parent Class A Common Stock, rounded down to theesewhole share, determined by multiplying theber of shares of Company
Common Stock issuable upon the exercise in futluzch Company Option as of immediately prior toHfiective Time by a fraction (the “
Option Exchange Rati), the numerator of which shall be equal to thérgated Per Share Consideration and the denominétehich shall
be equal to the average of the closing prices oéiRaClass A Common Stock on the New York StockHaxge as reported on www.nyse.com
for the ten (10) trading days ending on (and ingkisf) the trading day that is two (2) trading daymediately prior to the Closing Date at an
exercise price per share of Parent Class A Comnmek®qual to the quotient obtained by dividingthe per share exercise price of such
Company Option, by (y) the Option Exchange Ratonded up to the nearest whole cent (each, asjssted, an “ Assumed Optidix
provided, however , that the terms of each Assumed Option will prewidat:

(A) if a holder of an Assumed Option exercises siiskumed Option, in whole or in part, prior to teéase of Escro
Funds to the Indemnifying Parties (other than amyipn of the Escrow Funds withheld to cover pegdimd unresolved Indemnification
Claims) pursuant to ARTICLE 8then a Pro Rata Percentage of the aggregate muhbleares of Parent Class A Common Stock otherwis
issuable to such holder in respect of such exestia#t be withheld, liquidated by the administratbParent’s stock option plan, and the
proceeds of such liquidation deposited into the@sd-und for and on behalf of such option holdad a

(B) if a holder of an Assumed Option exercises sisbumed Option, in whole or in part, after anymscFunds are
recovered by the Parent Indemnified Parties (orcdrikiem) in respect of an Indemnification Clainrguant to Section 8.1(athen the
aggregate number of shares of Parent Class A ConStamk otherwise issuable to such holder in respestich exercise shall be issued on a
net basis, after deducting a sufficient numberhaifres of Parent Class A Common Stock to cover balder's Company Option Holder Pro
Rata Percentage of the Escrow Funds recoveredebipdlemnified Parties in respect of such
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Indemnification Claim, and the amount otherwiseuregf to be deposited into the Escrow Fund purstm8ection 2.7(c)(i)(Ayhall be
reduced by the value of such deducted shares.

Parent and the Company acknowledge and hereby tgrethe Option Exchange Ratio contemplated alsbedl be derived at the Effective
Time from the Estimated Adjusted Merger Consideratialculated pursuant to Section 2.8(a)(iand shall be subject to adjustment pursuant
to and in accordance with Section 2.9(e)

(i) The assumption and conversion of Company Oyticontemplated by this Section 2.74ball be effected in a manner
that is intended to satisfy the requirements otiSes 409A and 424(a) of the Code and the propasedinal Treasury Regulations
promulgated thereunder and any applicable secsitdigs.

(iii) Prior to the Effective Time, the Company dhake all action necessary to effect the treatnegé@ompany Options
provided for under this Section 2.7(mder the Company Stock Plan, all Contracts gowugrthie terms of all Company Options and under any
other plan or arrangement to which the Companypiarty or by which the Company may be bound, indgdby giving any required notice a
obtaining any required consent contemplated therEbg Company shall not send any notices to angdnslof Company Options, or solicit
any consents or other approvals from the holdeemgfCompany Options unless and until Parent haswed and approved all notices and
related documentation (including any email messageésnotifications) to be sent to such holders @h@any Options in connection therewith
(which approval shall not be unreasonably withlweldelayed). Subject to the immediately precedemgence, in the event that the Company
shall send a notice to any holders of Company @ptthat are being assumed by Parent pursuant tm®&c7(c), such notice shall set forth
the rights of such holders of Company Options pamsto the applicable Company Stock Plan and infemch holders that the agreements
evidencing the grants of such Company Options slagitinue in effect on the same terms and condit{sabject to the adjustments requirec
this Section 2.7(cat the Effective Time).

(iv) Within ten (10) calendar days immediately folling the Closing Date, Parent shall file with 8ecurities and Exchange
Commission a registration statement on Form S-@yailable for use by Parent, registering that neindb shares of Parent Class A Common
Stock equal to the number of shares of Parent @la@smmon Stock issuable upon the exercise of sfiined Options that are eligible to be
registered on Form S-8.

2.8 Calculation of Estimated and Final Adjusted §ggrConsideration

(a) Certain Definitions For all purposes of and under this Agreementfdhewing terms shall have the following respeetiv
meanings:

(i) “ Base Merger Consideratidrshall mean (i) Four Hundred and Twenty Million Iws ($420,000,000), plus (ii) the
aggregate exercise price of all Company Optionstantling as of immediately prior to the Effectivien®, minus (iii) the sum of (x) the
aggregate amount of all Transaction Expenseshé/aggregate amount of any and all Change in Cldd&tgments (whether paid prior to the
Closing or payable at the Closing), and (z) theregagte amount of any and all Company Debt as ofddiately prior to the Effective Time
(without giving effect to the payment or other diaoye of such Company Debt in connection with taedactions contemplated by this
Agreement).
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(i) “ Closing Net Working Capital shall mean an amount equal to (x) the aggregaligevof all current assets of the
Company and its Subsidiaries (taken as a wholej e close of business on the Closing Date, gliolgiall cash and all accounts receivable
(net of all related reserves), less (y) the aggeegalue of all current liabilities of the Compaauyd its Subsidiaries (taken as a whole) as of the
close of business on the Closing Date, includihg@ounts payable, employee-related liabilitiesl(iding sales commissions) and other
accrued liabilities, but excluding any and all defd revenue, all Transaction Expenses, any ardrehge in Control Payments and any ar
Company Debt as of immediately prior to the Effeeflime, in each case calculated in accordance®@#AP using the same accounting
methods, standards, policies, practices and estimatethodologies used to prepare the Financidaé®tants.

(iii) “ Estimated Adjusted Merger Consideratibshall mean the Base Merger Consideration, plysh& amount, if any, by
which Estimated Closing Net Working Capital (asedietined pursuant to Section 2.8§h% greater than zero, or minus (y) the amourdnif,
by which Estimated Closing Net Working Capital @@termined pursuant to Section 2.8\l less than zero.

(iv) “ Final Adjusted Merger Consideratidrshall have the following meaning:

(A) If the Actual Closing Net Working Capital (astérmined pursuant to Section 2.8(¢3 equal to the Estimated
Closing Net Working Capital (as determined pursuarection 2.8(b), then “ Final Adjusted Merger Consideratibshall be the same
amount as Estimated Adjusted Merger Consideration.

(B) If the Actual Closing Net Working Capital (astdrmined pursuant to Section 2.8(@ greater than the Estimated
Closing Net Working Capital (as determined pursuar@ection 2.8(b), then “ Final Adjusted Merger Consideratibshall mean the
Estimated Adjusted Merger Consideration, plus thewnt by which Actual Closing Net Working Capitslgreater than Estimated Closing Net
Working Capital.

(C) If the Actual Closing Net Working Capital (astdrmined pursuant to Section 2.8(@ less than the Estimated
Closing Net Working Capital (as determined pursuar&ection 2.8(b), then “ Final Adjusted Merger Consideratibshall mean Estimated
Adjusted Merger Consideration, minus the amountvhich Actual Closing Net Working Capital is lessuthEstimated Closing Net Working
Capital.

(b) Calculation of Estimated Closing Net Workingp@al . At least three (3) business days prior to theelof business on the
Closing Date, the Company shall prepare and deliv@®arent an estimated unaudited balance shélet @ompany as of the close of business
on the Closing Date (the “ Closing Date Balanceegbtewhich shall include a statement setting folte Company’s estimate of the Closing
Net Working Capital (th* Estimated Closing Net Working Capital StatemgniThe Estimated Closing Net Working Capital Stagnt shall
fairly and accurately present the Company’s goditi tsest estimate (based on reasonable assumptibtig Closing Net Working Capital
without giving effect to the consummation of thergker and the other transactions contemplated lsyApreement. The estimated Closing Net
Working Capital set forth in the Estimated Closhet Working Capital Statement shall be referretideein as the “ Estimated Closing Net

Working Capital.”
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(c) Calculation of Final Closing Net Working Capita

(i) Within ninety (90) calendar days following tldosing Date, Parent shall prepare (or cause fordygared) and deliver to
the Representative a statement setting forth Pareaitulation of the actual Closing Net Workingpal (the “ Actual Closing Net Working
Capital Statemert).

(i) The Representative may dispute any item or amheat forth in the Actual Closing Net Working CapiStatement, at ai
time within thirty (30) calendar days following egpt of the Actual Closing Net Working Capital Staient, by delivering to Parent a written
notice of such dispute (a “ Notice of Dispu}esetting forth, in reasonable detail and to tik&est practicable, (A) each item or amount so
disputed by the Representative, (B) the Represeatmtalculation of each such disputed item or amipand (C) the Representative’s
calculation of the Closing Net Working Capital betCompany after giving effect to the Represergéticalculation of each such disputed i
or amount.

(iii) If Parent shall not receive a Notice of Digpdrom the Representative delivered pursuant ardc¢ordance with to
Section 2.8(c)(iiwithin the time period set forth therein, then (A Representative shall be deemed to have irrblypcansented and agreed
to each item and amount set forth in the Actuak@ig Net Working Capital Statement delivered byeRapursuant to Section 2.8(c)(iand
(B) for all purposes of and under this Agreemem, term “ Actual Closing Net Working Capitashall mean the Closing Net Working Capital,
as set forth in the Actual Closing Net Working GapStatement delivered by Parent pursuant to &eeti8(c)(i). If Parent shall receive a
Notice of Dispute from the Representative delivgradsuant to and in accordance wSection 2.8(c)(ii)within the time period set forth there
then Parent and the Representative shall usertsgiective commercially reasonable best effortesolve all disputed items and amounts set
forth in the Notice of Dispute pursuant to goodtaiegotiations. In the event that Parent and ggrésentative shall reach agreement, within
thirty (30) calendar days following Paremteceipt of a Notice of Dispute, on all disputedris and amounts set forth in such Notice of Disy
then for all purposes of and under this Agreemibietterm “ Actual Closing Net Working Capitashall mean the Closing Net Working
Capital, as agreed upon by Parent and the Repatisentin the event that Parent and the Represemtate unable to reach agreement, within
thirty (30) calendar days following Parent’s red¢&ipa Notice of Dispute, on all of the disputeehits or amounts set forth in a Notice of
Dispute, then:

(A) Parent and the Representative shall executeraorandum (the “ Working Capital Memorandtnsetting forth
(1) the resolved items and/or amounts, if any, @ydhe items or amounts that remain in disput¥ahg such good faith negotiations;

(B) Parent and the Representative shall submitaikining disputed items and amounts set forthénworking
Capital Memorandum to a “Big Four” accounting fimutually agreeable to Parent and the Represeni@tige' Independent Accounting Firm
") for resolution in accordance with the terms aodditions hereof. Each of the parties to this &gment shall, and shall cause their respective
affiliates and representatives to, provide full pexation to the Independent Accounting Firm. Thaejrendent Accounting Firm shall (1) act in
its capacity as an expert and not as an arbitré@piconsider only those items and amounts idextifin the Working Capital Memorandum as
being in dispute between Parent and the RepresentéR) be instructed to reach its conclusionsrding any such dispute within thirty
(30) calendar days after its appointment and peuidvritten explanation of its decision, and (4) (x) determine any liability claimed by the
Representative or asset claimed by Parent in an
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amount less than that claimed by such party, odég¢rmine any asset claimed by the Representatifability claimed by Parent in an amo!
in excess of the amount claimed by such partyeAflenses relating to the engagement of the Indepm¢Adcounting Firm shall be shared
equally by Parent and the Representative. The brtignt Accounting Firm shall determine all disputeths and amounts and its decision in
respect thereof shall be final and binding uporeRand the Representative; and

(C) for all purposes of and under this Agreemérd,term “ Actual Closing Net Working Capitashall mean the
Closing Net Working Capital, based upon (1) all ams agreed upon by Parent and the Representatiespect of any disputed items or
amounts, as set forth in the Working Capital Memdtan, and (2) all other amounts determined by tldependent Accounting Firm pursuant
to clause (B) this Section 2.8(c)(iii)

(iv) During the period of time from and after thatel of the delivery of the Actual Closing Net WangiCapital Statement to
the Representative until the Final Adjusted Mer@ensideration has been finally determined purst@and in accordance with this Section 2.8
(c), Parent shall provide the Representative and axtants and counsel retained by the RepresentatiNgect to the execution and delivery of
a confidentiality agreement, in form and substaieesonably acceptable to Parent) with reasonabksaauring normal business hours to the
working papers used by Parent (or accountants amadsel retained by it) to determine the Actual @igs\et Working Capital Statement and
shall use its commercially reasonable best eftortespond to inquiries from the Representativadigg the Actual Closing Net Working
Capital Statement.

2.9 Payment Procedures

(a) Closing PaymentOn the Closing Date, Parent shall deposit, oseda be deposited, with Deutsche Bank Nationa$fTru
Company (the “ Paying Agefitan amount in cash equal to the Estimated AdjuMerger Consideration, less (x) the Escrow Amo)tthe
Representative Expense Amount, and (z) any additemounts of Final Adjusted Merger Consideratsolly for purposes of this Section 2.9
(a) as if the Estimated Adjusted Merger Considersais equivalent to the Final Adjusted Merger Cdagation) that Parent is entitled to
withhold in respect of Unvested Cash pursuant wi&e 2.9(d)(ii)(such funds being referred to herein as the “ @pflayment Fung. All
funds held from time to time in the Closing Paymiéand shall be invested by the Paying Agent asticeby Parent pending payment thereof
by the Paying Agent to the Company Stockholdeexitordance with the terms hereof. All interest athetr earnings from any investment of
funds held from time to time in the Closing Paymiéahd shall be the sole and exclusive propertyaséf, and no part of such interest or o
earnings shall accrue to or for the benefit of @anpany Stockholders.

(b) Escrow Fund Notwithstanding anything to the contrary sethdrt this Agreement, Parent shall be entitled tthiaold from the
aggregate Final Adjusted Merger Consideration etler payable to holders of Company Common StodkeénMerger pursuant to Section 2.7
(b)(i) an amount of cash equal to the Company Stockh&derow Amount. The Company Stockholder Escrow Aniatiall be withheld from
each holder of Company Common Stock on a pro e pcalculated based on each holder's Comparckisttder Pro Rata Percentage. On
the Closing Date, Parent shall deposit, or cause tdeposited, with the Escrow Agent an amounashequal to the Company Stockholder
Escrow Amount (such funds, together with any addal funds deposited with the Escrow Agent frometitm time pursuant to Section 2.7(c)
(ii) in respect of Company Options, being referred teineas the “ Escrow Furl. If, as of immediately prior to the Effective e (and after
giving effect to any acceleration of vesting thetuars as a result of the consummation of the Mgrgenolder of Company Common Stock
shall
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hold any Unvested Company Capital Stock, thenpbation of any Final Adjusted Merger Considerataiherwise payable under this
Agreement in respect of any Vested Company Cagitatk held by such Company Stockholder shall beheitd and deposited into the Esci
Fund prior to the deposit of any Final Adjusted lymrConsideration payable under this Agreemergspect of any Unvested Company
Capital Stock held by such Company Stockholderf ammediately prior to the Effective Time (and aftgving effect to any acceleration of
vesting that occurs as a result of the consummatidine Merger) (* Unvested Cashand, thereafter, any Unvested Cash payabledh su
Company Stockholder under this Agreement shall ileheld and deposited into the Escrow Fund if anly ¢o the extent necessary to satisfy
such Company Stockholder’s entire escrow contrilsutibligation under this Agreement (with the untlerding and agreement that any
Unvested Cash so deposited into the Escrow Furimkbalf of any such Company Capital Stockholderl stegit prior to any Unvested Cash
payable under this Agreement in respect of any sStmeeCompany Capital Stock held by such CompangkBtidder that is not so deposited
into the Escrow Fund). The Escrow Fund shall be hed distributed in accordance with the provisiohthe Escrow Agreement. The Escrow
Agent shall hold the Escrow Fund as partial segdioit the indemnification obligations of the Indeifying Parties under this Agreement in
accordance with the terms and conditions set foetiein. The Escrow Fund (or any portion thereofjidte distributed to the Indemnifying
Parties upon the terms and conditions set fortheérEscrow Agreement.

(c) Representative Expense Fundotwithstanding anything to the contrary settart this Agreement, Parent shall be entitled to
withhold from the aggregate Final Adjusted Mergen€ideration otherwise payable to holders of Comgaommon Stock in the Merger
pursuant to Section 2.7(b)@n amount of cash equal to the Representative EBepémount. The Representative Expense Amount bkall
withheld from each holder of Company Common Stotlagro rata basis, calculated based on each foldempany Stockholder Pro Rata
Percentage. On the Closing Date, Parent shall deposause to be deposited, with the Represeetath amount in cash equal to the
Representative Expense Amount (such funds beirgresf to herein as the “ Representative Expensd 'HuBach holder of Company
Common Stock shall be deemed to have contributéltet®Representative Expense Fund such holder’'sapaqoortion of the Representative
Expense Amount (based on the amount of the FinalsAeld Merger Consideration payable to such hafl€@ompany Common Stock under
this Agreement in respect of such holder's Compgaasnmon Stock (without giving effect to the escramtibutions or holdbacks
contemplated by this Agreement) relative to theregate Final Adjusted Merger Consideration payablespect of Company Common
Stock), to be held by the Representative purswatiitis Agreement. If, as of immediately prior te tBffective Time (and after giving effect to
any acceleration of vesting that occurs as a re$dite consummation of the Merger), a holder ofmpany Common Stock shall hold any
Unvested Company Capital Stock, then all or a portif any Final Adjusted Merger Consideration otfise payable under this Agreement in
respect of any Vested Company Capital Stock helguajn Company Stockholder shall be withheld anasiggd into the Representative
Expense Fund prior to the deposit of any Unvestash@nd, thereafter, any Unvested Cash payabiletoGompany Stockholder under this
Agreement shall be withheld and deposited intoRbpresentative Expense Fund if and only to thenéxtecessary to satisfy such Company
Stockholder’s entire representative expense fumdribmition obligation under this Agreement (witketbnderstanding and agreement that any
Unvested Cash so deposited into the Representativense Fund on behalf of any such Company Stodkhshall vest prior to any Unvested
Cash payable under this Agreement in respect oflmwested Company Capital Stock held by such Comaackholder that is not so
deposited into the Representative Expense Fund) REpresentative Expense Amount shall be held etribdited in accordance with the
provisions of this Agreement. The Representativa! $told the Representative Expense Fund as pag@lrity for the reimbursement
obligations of the Indemnifying Parties under this
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Agreement in accordance with the terms and conditget forth herein. Following the expiration of Burvival Period in accordance with its
terms and the satisfaction of any Indemnificatidaif@s outstanding at such expiration, the Represieetshall transfer any amounts remair
in the Representative Expense Fund to the Payirenig be distributed to the Indemnifying Partipsmithe terms and conditions set forth in
ARTICLE 8.

(d) Payment Procedures

(i) After the date hereof and prior to the Closittgg Company shall mail to each Company Stockhdadetter of
transmittal in substantially the form attached heges Exhibit Ha “ Stockholder Transmittal Lett&), which shall (A) specify that delivery
shall be effected, and risk of loss and title tedificate(s) representing shares of the Compaapit@l Stock that are being converted into
the right to receive payment pursuant to Secti@2(i) (each, a “ Company Stock Certificd)eshall pass only upon delivery of such
certificate(s) to the Paying Agent after the EffiexfTime, (B) be in such form and have such otkasonable provisions not inconsistent
with this Agreement as Parent and the Represeatatay specify, (C) include IRS Form W-9 or Form BEN or any successor form and,
where required pursuant to the terms of this Agesgiirand (D) include instructions for use in effiegtthe surrender of Company Stock
Certificate(s) for that portion of the Final AdjestMerger Consideration payable in respect of tfages of Company Capital Stock
represented thereby under this Agreement. The patyofie¢he appropriate Closing Payment (as defirgdwve) to any holder of Company
Common Stock is expressly conditioned upon the @@t and delivery of a Stockholder Transmittalteetproperly completed and duly
executed by each such Company Stockholder. AfeeEffective Time, and within two (2) business dafter the Paying Agent receives a
Company Stock Certificate, together with a propedynpleted and duly executed Stockholder Transhhigteier, the Paying Agent shall pay
to such Company Stockholder that portion of theaFAdjusted Merger Consideration (determined, sdiet purposes of this Section 2.9(d)
(i) , as if the Final Adjusted Merger Consideratiorgslivalent to the Estimated Adjusted Merger Consititen) payable to such Company
Stockholder in accordance with the terms of thise®gnent in respect of the shares of Company Céepiitak formerly represented by such
Company Stock Certificate(s), less (w) that portiéthe Final Adjusted Merger Consideration otheeypayable to such Company
Stockholder in respect of such shares of Compamjt&atock that Parent is required to withholdifreuch Company Stockholder under
applicable Tax withholding laws, if any, (x) thairion of the Final Adjusted Merger Consideratidheswise payable to such Company
Stockholder in respect of such shares of Compamjt&lestock that Parent is entitled to withhold guant to Section 2.8(band deliver to
the Escrow Agent to fund the Escrow Fund, (y) fiation of the Final Adjusted Merger Consideratiitherwise payable to such Company
Stockholder in respect of such shares of Compamjt&étock that Parent is entitled to withhold guant to Section 2.8(end deliver to
the Representative to fund the Representative EBgEnnd, and (z) that portion of the Final Adjudtetger Consideration otherwise
payable to such Company Stockholder in respectnvilsted Company Capital Stock that Parent is edttth withhold pursuant to
Section 2.9(d)(iisuch amount less such deductions, with respesatb such Company Stockholder, being referredreirhas the “

Closing Paymenit), and the Company Stock Certificate so surrendistell forthwith be cancelled. If payment of amgyton of the

applicable Closing Payment is to be made to a Rester than the Person in whose name the surrethdertificate(s) are registered, it
shall be a condition of payment that the Personesting such payment (A) shall have paid any tearesfid other Taxes required by reason
of the payment of those amounts to a Person dila@rthe registered holder of the Company Stockifidate surrendered, and shall have
established to the satisfaction of Parent that Jiachhas been paid, or (B) shall have establisbelde satisfaction of Parent that such Tax is
not applicable. From and after the Effective Timmetil surrendered as contemplated by this SectiBfc®, each Company
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Stock Certificate formerly representing shares ofmpany Capital Stock shall be deemed to represemlifpurposes only the right to receive
the applicable Final Adjusted Merger Consideratibany, in respect of such shares of Company @agiiock formerly represented thereby in
accordance with the terms of this Agreement artiérmanner provided herein.

(i) Prior to the Closing, each Stock Restrictiogréement shall have been amended in substanti@lfotm attached
hereto as Exhibit the “ Stock Restriction Agreement AmendmBntio provide that (A) all Unvested Cash otherwjisgyable under this
Agreement to a Company Stockholder that is a garguch Stock Restriction Agreement shall be wilthiiy Parent in order to secure
Parent’s repurchase rights under the Stock Restriétgreement applicable to such Company Stockhtddénvested Company Capital
Stock as of immediately prior to the Effective Tif@ad after giving effect to any acceleration aftugy that occurs as a result of the
consummation of the Merger), (B) upon the vestihgry such Unvested Cash in accordance with tmestef such Stock Restriction
Agreement Amendment, any such cash that is reqtiree deposited into the Escrow Fund to satiséyetscrow contribution obligations of
such Company Stockholder under this Agreement bleadleposited into the Escrow Fund (to the extehpreviously deposited into the
Escrow Fund by Parent at Parent’s election) and@mgaining portion of such cash shall be paid thsDompany Stockholder, and (C) at
the Effective Time, Parent shall assume the rightsobligations of the Company under, and be edtith enforce the provisions of, such
Stock Restriction Agreement. Notwithstanding anyghtio the contrary in this Section ZBelsewhere in this Agreement, at the Effective
Time, any Final Adjusted Merger Consideration otfise payable to a Company Stockholder that is Uiede€ash shall be payable to such
Company Stockholder only in accordance with thengeand conditions of the Stock Restriction Agreetdenendment to which such
Company Stockholder is a party. The payout of tinalFAdjusted Merger Consideration pursuant to fgseement in exchange for shares
of Company Common Stock that constitute Unvesteah@my Capital Stock immediately prior to the EffeetTime (and after giving effect
to any acceleration of vesting that occurs as altre§the consummation of the Merger) shall bejsctto the same restrictions and vesting
arrangements that were applicable to such shardswdsted Company Capital Stock immediately pioort at the Effective Time (and after
giving effect to any acceleration of vesting theturs as a result of the consummation of the Mgrgabject to the terms of the applicable
agreement governing such shares and the StockidtiestrAgreement Amendment. Therefore, any Unve&lash otherwise payable to a
Company Stockholder under this Agreement in respedinvested Company Capital Stock shall not be pgiParent or the Paying Agent
at the Effective Time, and shall instead be paidPhyent (or Paying Agent) to such Company Stocldrabdtily on the date that the shares of
Unvested Company Capital Stock that were conventedsuch Unvested Cash would have become vestel time vesting schedule in
effect in respect of such Unvested Company sharma®ediately prior to or at the Effective Time (aftgving effect to any acceleration of
vesting that occurs as a result of the consummatidine Merger and subject to the restrictions atfeér terms of such vesting schedule), less
the amount of Unvested Cash deposited into theolasEBund pursuant to and in accordance with Se&i8(b)and the Representative
Expense Fund pursuant to and in accordance_wittioBe2.8(c); provided, however , that Parent may in its discretion make all swexjuired
payments to holders of Unvested Cash on the lashéss day of each calendar month during whichngesiccurs for administrative
convenience. All amounts payable pursuant to thigiSn 2.9(d)(ii) shall be subject to any required Tax withholditggations and shall be
paid without interest. A portion of such newly \esstash so distributed will be treated as imputésiést to the extent required under the
Code and the regulations promulgated thereunddoviAog the Effective Time, no Unvested Cash, ghtithereto, may be pledged,
encumbered, sold, assigned or transferred (incatudity transfer by operation of law), by any Persdher than Parent, or be taken or
reached by any legal or equitable process in satish of any debt or other liability of such
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Person, prior to the distribution to such Persosuah Unvested Cash in accordance with this Agreeme

(e) PostClosing Payment Based on Final Adjusted Merger @ienation.

(i) If the Final Adjusted Merger Consideration iggter than the Estimated Adjusted Merger Consiberésuch amount, tt
“ Excess Amount), then as soon as reasonably practicable follgwire determination of the Final Adjusted Mergen§ideration pursuant to
Section 2.§and in any event within three (3) business dagseififter), (A) Parent shall cause the Paying Agepay to each former Company
Stockholder an amount of cash (without interestja¢tp their pro rata portion of the Excess Amo&uch payment is expressly conditioned
upon the execution and delivery of a Stockholdamn$mittal Letter properly completed and duly exeduiy such Company Stockholder, and
(B) the number of shares of Parent Class A CommocokSssuable upon exercise, and the exercise,mfaach Assumed Option then
outstanding shall be adjusted and recalculatedanrtanner contemplated by Section 2.7(¢(Deflect the Option Exchange Ratio derived f
the Final Adjusted Merger Consideration.

(i) If the Final Adjusted Merger Considerationéss than the Estimated Adjusted Merger Considargsuch difference, tl
“ Shortfall Amount”), as soon as reasonably practicable followingdé@grmination of the Final Adjusted Merger Congidien pursuant to
Section 2.§and in any event within three (3) business dagsaififter), (A) Parent and the Representative ghiatly instruct the Escrow Agel
to promptly release from the Escrow Fund and delivd’arent an amount in cash equal to the prazhtetined by multiplying (x) the Shortfall
Amount, by (y) the Escrow Participant Share (catad as of the date of such release). In this eeach Indemnifying Party shall be deemed
to have contributed a pro rata portion of such payinto Parent from their respective allocated partf the Escrow Fund, and (B) the number
of shares of Parent Class A Common Stock issugidla exercise, and the exercise price, of each Asdubption then outstanding shall be
adjusted and recalculated in the manner contentplateSection 2.7(c)(ibo reflect the Option Exchange Ratio derived frém Einal Adjusted
Merger Consideration.

(f) Termination of Closing Payment Fund; No Liatyili At any time following the six-month anniversarfytbe Effective Time,
Parent shall be entitled to require the Paying Ageeliver to it all or any portion of the ClogifPayment Fund (including any earnings
received with respect thereto) that has not besludsed to holders of Company Capital Stock, aacetfter such holders of Company Capital
Stock shall be entitled to look only to Parent {subto abandoned property, escheat or other simégal Requirements), and only as general
creditors thereof, with respect to the applicabifeaFAdjusted Merger Consideration payable in respigereof, without any interest thereon.
Notwithstanding the foregoing, none of Parent,3kieviving Corporation or the Paying Agent shalliable to any holder of a certifica
formerly representing shares of Company CapitatiSfor any amounts delivered to a public officiakguant to any applicable abandoned
property, escheat or similar Legal Requirement. Amounts remaining unclaimed by holders of Comp2apital Stock two years after the
Effective Time (or such earlier date, immediatefippto such time when the amounts would otheneiseheat to or become the property of
Governmental Authority) shall become, to the exprmitted by applicable Legal Requirements, ttoperty of Parent, free and clear of any
claims or interest of any Person previously erditlgereto.

(9) Withholding Rights Each of the Company, Parent, the Surviving Catan, the Paying Agent and the Escrow Agent diall
entitled to deduct and withhold from
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the payment of any consideration payable or otlerweliverable to any Person under this Agreenseich) amounts as may be required to be
deducted and withheld with respect to the makinguah payment under the Internal Revenue Code&8,18s amended (the “ Cotjeor any
other applicable Legal Requirements, unless suctpRerovides Parent with such documentation asriPaeasonably requests to qualify for
an exemption to any such requirement to withholdroapproval or certification from the applicald& authorities instructing Parent otherw
To the extent that amounts are so withheld and Ipgithe Company, Parent, the Surviving Corporatibe,Paying Agent or the Escrow Agent
to the applicable Tax authorities on behalf oftlokders of Company Capital Stock, such withheld am® shall be treated for all purposes of
this Agreement as having been paid to Person tocwdwach amounts would otherwise have been paid.

(h) Lost, Stolen or Destroyed Certificatds the event any certificate(s) which formerlpresented shares of Company Capital
Stock shall have been lost, stolen or destroyedln tipe making and delivery of (a) an affidavit ledt fact by the Company Stockholder in fc
reasonably satisfactory to Parent (a “ Lost StoffidAvit "), Parent shall instruct the Paying Agent to pagtsCompany Stockholder the
portion of the Final Adjusted Merger Consideratiorwhich such Company Stockholder is entitled tospant to Section 2.7 (aprovided,
however , that Parent may, in its sole discretion (actimgaod faith) and as a condition precedent to igsguch instruction to the Paying
Agent, require the owner of such lost, stolen atayyed certificate(s) or agreements to deliveagireement of indemnification in form
reasonably satisfactory to Parent against any dlaghmay be made against Parent, the Surviving@ation or the Paying Agent with respect
to the certificate(s) or agreements alleged to Heeen lost, stolen or destroyed (the “ Lost Cedife Indemnity Agreemefi).

2.10 Transfer Books; No Further Ownership Rightthi SharesAt the Effective Time, the stock transfer bookshe Company shall be
closed, and thereafter there shall be no furthgistiation of transfers of the shares of Compangit@bStock on the records of the Company.
From and after the Effective Time, the holdersetificates formerly evidencing ownership of thesds of Company Capital Stock
outstanding immediately prior to the Effective Tisteall cease to have any rights with respect tb shares, except as otherwise provided for
herein or by applicable Legal Requirements. After Effective Time, the Surviving Corporation or &ying Agent shall cancel and exchai
as provided in this Section 2.1@ny presented certificate representing shar€oofpany Capital Stock outstanding immediately pidathe
Effective Time.

2.11 Taking of Further Necessary ActioBach of Parent, the Company and the Representatiitake all such reasonable and lawful
action as may be necessary or appropriate in ¢odeffectuate the Merger and cause the distribudfgoroceeds in accordance with this
Agreement as promptly as possible. If, at any tafter the Effective Time, any such further actismécessary or desirable to carry out the
purposes of this Agreement and to vest the Surgi@orporation with full right, title and possesstorall assets, property, rights, privileges,
powers and franchises of the Company, the offiaatsdirectors of the Company immediately priorte Effective Time are and will remain
fully authorized in the name of the Company or othge to take, and shall take, upon request byrRaal such lawful and necessary action.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to any exceptions that are expressly aadifigally set forth in the disclosure scheduleivksied by the Company to Parent and
Merger Sub concurrently with the execution and
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delivery of this Agreement, dated as of the datedfe(the “ Disclosure Schedulg(it being understood and hereby agreed thah@)
information set forth in the Disclosure Schedulalsbe disclosed under separate section and sudseeferences that correspond to the
sections and subsections of this ARTICLEB3vhich such information relates, and (ii) theoimhation set forth in each section and subsection
of the Disclosure Schedule shall qualify (A) thpresentations and warranties set forth in the spoeding section or subsections of this
ARTICLE 3, and (B) any other representations and warrasgeforth in this ARTICLE 3f and solely to the extent that it is reasonably
apparent on the face of such disclosure (withdiereace to the documents referenced therein) thagiplies to such other representations and
warranties), the Company hereby represents andimtarto Parent and Merger Sub (x) as of the datoheand (y) (A) as of the Closing Date
with the same force and effect as if such repregiems and warranties had been made at and as @fltising Date (except for such
representations and warranties as are made owlfyaaspecific date, which shall be only made asuzh date), as follows:

3.1 Organization and Standing

(a) The Company and each of its Subsidiaries ig drganized, validly existing and in good standimgler the laws of its
jurisdiction of formation and has full corporateather similar power and authority to conduct itsibess as currently conducted an
proposed to be conducted by it. The Company anld efits Subsidiaries is duly qualified to do bwesie as a foreign entity and is in good
standing in every jurisdiction where the propert@sned, leased or operated, or the business ctedlby it requires such qualification, except
for such failures to be so duly qualified and irnd®tanding that would not have a Company Matériblerse Effect.

(b) Prior to the date of this Agreement, the Conmyplaers made available to Parent complete and carogies of the Company
Organizational Documents as currently in effect iredorganizational documents of each of the CoyipaBubsidiaries. The Company
Organizational Documents and those of its Subsetiare in full force and effect and the Companyasin violation of (and has not previou
violated) any provision of its Company OrganizatibBocuments, nor are any of the Company’s Sulrsédian violation of any provision of
their respective organizational documents.

(c) The operations now being conducted by the Compad each of its Subsidiaries are not (and havembeen) conducted under
any other name since March 21, 2007.

(d) Schedule 3.1(d)f the Disclosure Schedule lists the directors @ffiders of the Company and each of its Subsidéasie of the
date hereof.

3.2 Capitalization

(a) The authorized capital stock of the Companysists of an aggregate of 112,200,000 shares of @oyngapital Stock,
consisting of an aggregate of 85,000,000 shar&uofpany Common Stock and an aggregate of 27,208/@@s of Company Preferred
Stock, of which an aggregate of 9,700,000 shares haen designated Series A Preferred Stock aadgregate of 17,500,000 of which have
been designated Series B Preferred Stock. As afdteehereof, (i) an aggregate of 40,005,321 slefr€empany Common Stock are issued
and outstanding, (ii) an aggregate of 9,700,000eshaf Company Series A Preferred Stock are isanddutstanding, (iii) an aggregate of
16,917,655 shares of Company Series B Preferrazk @ie issued and outstanding and (iv) warranpitohase an aggregate of 6,877 shar
Company Series B Preferred Stock are issued amstioding. The Company has reserved an aggregates#f1,758 shares of Company
Common Stock for issuance under the Company Sttaock Bnd an
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aggregate of 12,668,999 shares of Company Comnumk &te issuable upon the exercise of Company @ptatstanding as of the date
hereof. Except for the Company Stock Plan, the Gomiand its Subsidiaries do not maintain, and the@any has never maintained in the
past, any stock option plans or other equity corapgon related plans.

(b) All of the issued and outstanding shares of Gamy Capital Stock have been duly authorized afidlyassued and are fully
paid and nonassessable. All of the issued andaoutistg shares of Company Capital Stock and othemgamy Securities have been offered,
issued and sold by the Company in compliance wit. federal and applicable state securities lawsef as set forth in this Section 3.20
subscription, warrant, option, convertible secuaityother right (contingent or otherwise) to pusdar acquire any shares of capital stock of
the Company is authorized or outstanding. The Cawypaes not have any obligation (whether writtea),accontingent or otherwise) to issue
any subscription, warrant, option, convertible sggwr other such right or to issue or distribtaeholders of any shares of its capital stock any
evidences of indebtedness or assets of the ComparyCompany does not have any obligation (whethiten, oral, contingent or otherwis
to purchase, redeem or otherwise acquire any sbéitsscapital stock or any interest therein op&y any dividend or make any other
distribution in respect thereof. There are no @utding or authorized stock appreciation, phantaroksbr similar rights with respect to the
Company. The Company has not made or delivereseaiyor written communications to the employeesantractors of the Company with
respect to any payment arising out of the trangastcontemplated by this Agreement. There are neeagents, written or oral, between the
Company and any holder of its securities or othmramong any holders of its securities, relatmthe acquisition (including rights of first
refusal, anti-dilution or pre-emptive rights), disfition, registration under the Securities Act 882, as amended (the “ Securities Acor
voting of the Company Capital Stock.

(c) Schedule 3.2(®f the Disclosure Schedule contains a true, cora@at correct list of all of the Company Stockhaddes of the
date hereof, setting forth the shares of Comparpjt@leStock held by each Company Stockholder ab®flate of this Agreement and the date
such shares of Company Capital Stock were acquired.

(d) Schedule 3.2(a)f the Disclosure Schedule contains a true, cora@atl correct list of all persons who, at the clafSeusiness
on the date of this Agreement, hold Company Optigrdicating, with respect to each Company Opttbhe,number of shares of Company
Common Stock issuable upon the exercise of suchp@oynOption, and the exercise price, date of gragdting schedule and expiration date
thereof, including the extent to which any vestiragl occurred as of the date of this Agreement aaextent to which the vesting of such
Company Option will be accelerated by the consurionaif the Merger and the other transactions coptatad by this Agreement or by the
termination of employment or engagement or changmsition of any holder thereof following or inrogection with the consummation of the
Merger. All Company Options have been grantedsarad at an exercise price equal to the fair maskdete of the underlying Company
Common Stock, as determined by the Company’s BofiRirectors at the date of grant or issuance,rarme of the Company Options
constitute “deferred compensation” under Sectic®Mo0f the Code. True and complete copies of eaahg2my Option Plan and all
agreements and instruments relating to or issudénmach such plan (including executed copiesl @a@ttracts relating to each Company
Option and the shares of Company Common Stock psechunder such plan) have been made availabkrémt?and such plans and Contr
have not been amended, modified or supplementeéd biging made available to Parent, and there a@ontracts or understandings to amend,
modify or supplement such plans or Contracts in@ase from those made available to Parent.
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(e) The Final Adjusted Merger Consideration intdahheach share of Company Capital Stock will beveoted in the Merger, if
any, conforms to the Company Organizational Docusmand no Company Stockholder shall be entitleg¢eive any different or additional
amount in the Merger with respect to shares of GCogCapital Stock held by such Company Stockholder.

3.3 Subsidiaries Schedule 3.8f the Disclosure Schedule contains a true, coragatl correct list of each Subsidiary of the Corgpan
Except for the Subsidiaries of the Company sehfortSchedule 3.8f the Disclosure Schedule, the Company does nataveontrol, directly
or indirectly, any equity or similar interest irr, @ny interest convertible into or exchangeablex@rcisable for any equity or similar interest in,
or have any commitment or obligation to investanrchase any securities or obligations of, fun@rgaotee, contribute or maintain the capital
of or otherwise financially support any corporatipartnership, joint venture or other business@asion or entity. The Company owns one
hundred percent (100%) of the outstanding equiréasts of each of its Subsidiaries and no othesdPehas any subscription, warrant, option,
convertible security or other right (contingentodinerwise) to purchase or acquire any shares afdp#al stock of any Subsidiary of the
Company.

3.4 Authority.

(a) The Company has all necessary corporate paweaathority to execute and deliver this Agreemthe,Escrow Agreement and
each certificate and other instrument requiredihete be executed and delivered by the Companyupatshereto and to perform its
obligations hereunder and thereunder and to constienthe Merger and the other transactions conteatplereby and thereby. The execut
delivery and performance by the Company of thisekgnent, the Escrow Agreement and each certificateother instrument required to be
executed and delivered by the Company pursuantcanel, subject only to the receipt of the ReggiSitockholder Approval, the
consummation by the Company of the Merger and therdransactions contemplated hereby and theraty been duly and validly authoriz
by all necessary corporate action on the part@Qbmpany. The Company Board of Directors has umansly determined that it is fair to,
advisable and in the best interests of the Com@&ogkholders to enter into a business combinatpamuhe terms and subject to the condit
of this Agreement, has unanimously approved thissAment, the Escrow Agreement the Merger and ther ttansactions contemplated
hereby and thereby and has unanimously resolvegttommend that the Company Stockholders adoptrisement and approve the Merger
and the other transactions contemplated herebyathel; than obtaining the Requisite Stockholderrdpal, no other corporate proceedings on
the part of the Company are necessary to authtiigédgreement, the Escrow Agreement or any cedié or other instrument required to be
executed and delivered by the Company pursuantdier¢o consummate the Merger or any other traisaccontemplated hereby or thereby.
None of such actions by the Company Board of Dineschas been amended, rescinded or modified. HabiscAgreement, the Escra
Agreement and each certificate and other instrumeantired to be executed and delivered by the Camparsuant hereto has been (or will
duly and validly executed and delivered by the Canmypand, assuming the due authorization, execatiohdelivery by Parent, Merger Sub
the Representative, constitutes (or will constjtatéegal, valid and binding obligation of the Caang, enforceable against the Company in
accordance with its terms, subject to bankruptesplvency, reorganization or similar laws of gehapplication affecting the rights and
remedies of creditors, and to general equity ppiesi.

(b) The affirmative vote of the holders of at lest majority of the outstanding shares of Conyp&apital Stock, voting together
as a single class with each share of
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outstanding Company Capital Stock entitled to glsinote, and (ii) a majority of the outstandingusts of Company Preferred Stock, voting
together as a single class with each share ofamdstg Company Preferred Stock entitled to a simgte, are the only votes of the holders of
any of Company Capital Stock necessary to adoptAgreement and approve the Merger and the othesadctions contemplated hereby under
applicable law, the Company Organizational Documentany Contract to which the Company is a partg otherwise bound (collectively,
the “ Requisite Stockholder Approval The Company has notified (or will notify follang the date hereof and prior to the Effective T)irie
holders of Company Capital Stock of the transasticontemplated hereby as and to the extent reghirélde terms and conditions of the
Company Organizational Documents and Delaware Lratves contemplated herein. The information furrdstve or in any document mailed,
delivered or otherwise furnished to the Companyligtolders in connection with the solicitation oéthconsent to, and adoption of, this
Agreement and the Merger did not contain, and matl contain, at or prior to the Effective Time, amtrue statement of a material fact and
not omit to state any material fact necessary deoto make the statements made therein, in lifjtiteocircumstances under which made not
misleading, in each case to the extent not suppitedeby subsequent disclosure that rendered therimanisstatement or omission no longer
misleading in light of the circumstances in whitlwas made.

3.5 No Conflicts The execution and delivery of this Agreement,Eserow Agreement and each certificate and ottgtriment required
to be executed and delivered by the Company putdusaato, the compliance with the provisions of thgreement, the Escrow Agreement
each certificate or other instrument required t@becuted and delivered by the Company pursuaetdand the consummation of the Merger
and the other transactions contemplated herebytemdby, will not (i) conflict with or violate th€ompany Organizational Documents,

(i) conflict in any material respect with, resirita material breach of, constitute (with or withdue notice or lapse of time or both) a material
default under, result in the acceleration of, @eéatany party the right to accelerate, terminatedify or cancel, or require any notice, consent
or waiver under, or result in the loss of any miatdyenefit to which the Company or any of its Sdlasies is entitled under, any Contract,
Permit, Security Interest or other interest to vatite Company or any of its Subsidiaries is a partyy which the Company or any of its
Subsidiaries is bound or to which the assets oCimmpany or any of its Subsidiaries are subjeit,réisult in the creation or imposition of any
Security Interest upon any assets of the Compamyywof its Subsidiaries, or (iv) violate in anyteréal respect any Legal Requirements
applicable to the Company, any of its Subsidiapieany of their respective properties or assets.

3.6 Governmental Filings and Consenido consent, approval, order or authorizatioroofegistration, declaration or filing with
(together, the “ Consenty any Governmental Authority is required on thetpof the Company, any of its Subsidiaries or @oynpany
Securityholder in connection with the execution detivery of this Agreement or the Escrow Agreenmrthe consummation of the Merger or
any other transactions contemplated hereby orblyeexcept for (i) the filing of the Certificate Merger, (ii) the expiration or early
termination of applicable waiting periods and reteif applicable antitrust clearances under the A8Rand (iii) such other consents,
authorizations, filings, approvals, notices andgtegtions which, if not obtained or made, would be material to the Company and its
Subsidiaries, taken as a whole, and would not prteveaterially alter the terms of, or materialljalethe consummation of the Merger or any
of the other transactions contemplated by this Agrent.

3.7 Financial Statements

(a) Attached to Schedule 307 the Disclosure Schedule are the following finahstatements (collectively, the “ Financial
Statement$): (i) the draft audited consolidated
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balance sheet and consolidated statements of inadraages in stockholders’ equity and cash flowfaspril 30, 2009 and for the twelve
month period ended April 30, 2009, and (ii) the weofited consolidated balance sheet of the Company &sne 30, 2009 (the “ Balance Sheet
") and consolidated statements of income, changstikholders’ equity and cash flow as of andtiertwo month period ended June 30,
2009. The Financial Statements (A) are derived famuh the in accordance with the books and recdrtteedCompany, (B) have been prepared
in accordance with GAAP (except that such unaudtiedncial Statements do not contain footnotes)iegn a consistent basis throughout
the periods indicated and consistent with eachratkeept as may be indicated in the notes the(€)dfairly present the consolidated financial
condition of the Company at the dates therein etgid and the consolidated results of operationsask flows of the Company for the perit
therein specified (subject to normal recurring yead audit adjustments, none of which individuallyin the aggregate will be material in
amount), and (D) are true, complete and correatlimaterial respects.

(b) The Company has in place systems and proc@sstasding the maintenance of proper books andndjahat are customary for
a company at the same stage of development asofimg&ly designed to (i) provide reasonable assusaegarding the reliability of the
Financial Statements and (i) in a timely manneuaculate and communicate to the Company’s prina@gatutive officer and principal
financial officer the type of information that waldbe required to be disclosed in the Financiale®tants (such systems and processes are
herein referred to as the “ Contr8)sNone of the Company, its officers, nor the Camy's independent auditors has identified or beadenm
aware of any complaint, allegation, deficiency eaisn or claim, whether written or oral, regardihg Controls or the Financial Statements
that has not been resolved. To the Company’s Knibyeethere have been no instances of fraud, whethest material, that occurred during
any period covered by the Financial Statements.ddrapany has in place a revenue recognition palrsistent with GAAP.

3.8 Absence of ChangesSince the date of the Balance Sheet, (i) no Compéaterial Adverse Effect has occurred, and (iithaut
limiting the generality of the foregoing, betweéie date of the Balance Sheet and the date of tpisenent, neither the Company nor any of
its Subsidiaries has:

(a) declared, set aside, made or paid any dividemdher distribution in respect of its capital@tpor agreed to do any of the
foregoing, or purchased or redeemed or agreedrtthpse or redeem, directly or indirectly, any skanfeits capital stock (other than the
repurchase or forfeiture of Company Capital Stogkspant to the terms of any Stock Restriction Agreset or the recapture of Company
Capital Stock from escrow funds established to memwemnification obligations);

(b) issued or sold any shares of its capital stdckny class or any options, warrants, conversiostloer rights to purchase any such
shares or any securities convertible into or exgkable for such shares (other than the issuanagtioins in the ordinary course of business
and consistent with past practice pursuant to many Stock Plan or the issuance of shares of @oynBommon Stock pursuant to the
exercise of Company Options, the exercise or camwernf Company Warrants or the conversion of shaféCompany Preferred Stock);

(c) adopted, amended, modified, or terminated ynraaterial respect any Company Employee Plan, aggaetrust, fund,
arrangement for the benefit of employees or anlective bargaining agreement (other than as mag baen required by the terms of the
Company Employee Plan or collective bargaining exgrent, or as may have been required by applicagallRequirements);
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(d) increased any compensation or fringe bengfds] any bonus, granted any increase in severartegnoination pay or otherwise
changed any of the terms of employment or sengcary of its Employees other than in the ordirayrse of business and consistent with
past practice;

(e) entered into any loan or advanced any moneyhar property with any of its employees, officefisectors or consultants
outside the ordinary course of business consistéhtpast practice;

(f) incurred any indebtedness for purchase mondyomowed money;

(g) mortgaged, pledged or subjected to any Seclmigrest, any of its properties or assets, tapgiblintangible;

(h) acquired or disposed of any assets or propganaeing a value in excess of $100,000 (singlyndhé aggregate);
(i) forgiven or canceled any debts or claims, oived any rights, having a value in excess of $100;,0

(j) incurred a capital expenditure or made a commeiit by the Company exceeding $100,000 individuadi$1,000,000 in the
aggregate;

(k) changed accounting methods or practices (irietpeny change in depreciation or amortizationgies or rates) by the Compe
other than as required by GAAP;

(I) made or changed any election in respect of $aadopted or changed any accounting method irecesp Taxes (other than as a
result of the transactions contemplated hereimpejto or settled any claim or assessment in cegpd axes, or extended or waived any of
limitation periods applicable to any claim or assesnt in respect of Taxes;

(m) revaluated any of its assets (whether tangibiatangible), including writing down the value iokentory or writing off,
discounting or otherwise compromising any noteaamounts receivable in an amount in excess of $80,0

(n) received notice of any claim or potential clasfrownership, interest or right by any person othan the Company of the
Intellectual Property owned by or developed or irédy the Company or of infringement by the Conypainany other Person’s Intellectual
Property Rights;

(o) commenced or settled any lawsuit or become ewhthe commencement, settlement, notice or writteeat of any lawsuit or
proceeding or other investigation against the Compma any of its Subsidiaries;

(p) received written notice of any claim or potahtilaim for the violation of any employment laws;
(q) conducted its business, other than in the argicourse consistent with past practice;
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(r) engaged in any purchase or sale of any intémasial property, grant of any Security Interestny real property, agreement to
lease, sublease, license or otherwise occupy ahypreperty, or any alteration, amendment, modiifocg violation or termination of any of the
terms of any Real Property Lease; or

(s) entered into any agreement, commitment or ahitig to do any of the foregoing.

3.9 Absence of Undisclosed Liabilitiedleither the Company nor any of its Subsidiari@s adny material Liabilities, except for
(a) Liabilities set forth on the Balance Sheet,L{apilities incurred after the date of the BalariBleeet that are set forth on the Final Closing
Working Capital Statement, (c) Liabilities incurrefler the date of the Balance Sheet in the orgdinaurse of business consistent with past
practice which are not required by the terms of fkgreement to be set forth on the Estimated Cipliaet Working Capital Statement, and
(c) Liabilities which are apparent on the face oh@acts to which the Company or any of its Sulasids is a party or entered into after the
of this Agreement in compliance with Section 5Bxcept for Liabilities reflected in the Financitiatements, neither the Company nor any of
its Subsidiaries has off balance sheet Liabilitaoy nature to, or any financial interest in, amyd party or entities, the purpose or effect of
which is to defer, postpone, reduce or otherwisedcor adjust the recording of debt expenses imclby the Company or any of its
Subsidiaries. All reserves that are set forth ineflected in the Company Balance Sheet have b&tableshed in accordance with GAAP
consistently applied and are adequate.

3.10 Taxes

(a)(i) All Tax Returns required to be filed by ar behalf of the Company and each of its Subsididraeve been duly and timely
filed with the appropriate Taxing Authority in @irisdictions in which such Tax Returns are reqiit@ be filed (after giving effect to any valid
extensions of time in which to make such filings)d all such Tax Returns are true, complete angciin all material respects; and (ii) all
Taxes payable by or on behalf of the Company antl e&its Subsidiaries (whether or not shown oraa Return) have been fully and timely
paid. With respect to any period for which such Returns have not yet been filed or for which stiakes are not yet due or owing, the
Company and each of its Subsidiaries has mademtlisudficient accruals for such Taxes on the BadaBloeet. All required estimated Tax
payments have been timely made by or on behalieftompany and each of its Subsidiaries.

(b) As of the date of the Balance Sheet, neitheiGbmpany nor any of its Subsidiaries has any riahteability for unpaid Taxes,
except to the extent adequate reserves have bediligsed in the Balance Sheet. Since the datieeoBailance Sheet, neither the Company nor
any of its Subsidiaries has incurred any Liabildy Taxes outside the ordinary course of businessistent with past custom and practice.

(c) The Company and each of its Subsidiaries hagptied in all material respects with all applicabkegal Requirements relating
the payment and withholding of Taxes and has dati/tanely withheld and paid over to the appropribéaing Authority all amounts so
withheld.

(d) The Company has made available to Parent caenppies of (i) all income and sales Tax Retufrer éncluding the Company
and each of its Subsidiaries for all Tax periodthefCompany since March 21, 2007 and (ii) anytavelport or other similar correspondence
issued relating to Taxes of the Company and eadls 8ubsidiaries.
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(e) No claim has been made in writing by a Taxingh®rity in a jurisdiction where the Company or arfyts Subsidiaries does not
file a Tax Return that the Company or any of itbSdiaries is or may be subject to Taxation in jhesdiction.

(f) No income or other material Tax Return of then@pany or any of its Subsidiaries has ever beeitealily the Internal Revenue
Service or any other Tax authority (each, a “ Taghrity”), no such audit is in progress and neither then@any nor any of its Subsidiaries
has been notified of any request for such an audither examination. Neither the Company nor dnysdSubsidiaries is currently delinquent
in the payment of any Tax, nor have any deficienfie any Tax been threatened, claimed, proposeds®ssed in writing against the Comg
or any of its Subsidiaries which have not beeresktir paid. No issue has been raised in writingupy Taxing Authority in any prior
examination of the Company or any of its Subsidgxwhich, by application of the same or similangiples, could reasonably be expected to
result in a proposed deficiency for any subseqiiertperiod. No adjustment relating to any Tax Reduiled by the Company or any of its
Subsidiaries has been proposed in writing by aAtakority to the Company or any of its Subsidiafiesany representative thereof).

(9) Neither the Company nor any other Person obetglf has (i) agreed to, is required to or hasagplication pending requesting
permission to, make any adjustment pursuant ta@ed81(a) of the Code or any similar provisiorTai law, (ii) entered into a closing
agreement pursuant to Section 7121 of the Codayosianilar provision of Tax law with respect to tBempany or (iii) requested any exten:
of time within which to file any Tax Return, whidfax Return has since not been filed, or grantedexignsion for the assessment or collec
of Taxes, which Taxes have not since been paidieTisenot in effect any waiver by the Company of atatute of limitations with respect to
any Taxes.

(h) Since its inception, neither the Company nor afirits Subsidiaries has been a “United Statelspregoerty holding corporation,”
as defined in Section 897(c)(2) of the Code anBldntion 1.897-2(b) of the Treasury Regulations.

(i) Neither the Company nor any of its Subsidiarggsand nor have they ever been, a party to, onthdoy, any Tax sharing,
allocation, indemnity or similar agreement or agament (whether or not written), nor do they hawe @bligations under any such agreement.

(j) Neither the Company nor any of its Subsidiaigsubject to any private letter ruling of thedimtal Revenue Service (* IRpor
comparable rulings of any Taxing Authority. The Guany has made available to Parent accurate andletagqopies of any Tax ruling
obtained from the India Tax Authority.

(k) There are (and immediately following the EffeetTime there will be) no liens as a result of ampaid Taxes upon any of the
assets of the Company or any of its Subsidiariesrdhan liens for Taxes not yet due and payable.

() Neither the Company nor any of its Subsidiaties ever been a member of any consolidated, ceapaffiliated or unitary
group of corporations for any Tax purposes (othanta group of which the Company is the commonram@rporation). Neither the Company
nor any of its Subsidiaries has any liability fbetTaxes of any person under Treas. Reg. § 1.1506R#hy similar provision of state, local or
foreign law, including any arrangement for grougconsortium relief or similar arrangement), asaasferee or successor, by contract, by
operation of law or otherwise, other than as altedueing a member of a group of which the Compamas the common parent. Neither the
Company nor any of its Subsidiaries has ever been
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a party to any joint venture, partnership or otligreement that could be treated as a partnershifafopurposes.

(m) Neither the Company nor any of its Subsidiahias constituted either a “distributing corporationa “controlled
corporation” (within the meaning of Section 35513JA) of the Code) in a distribution of stock qugilng or intended to qualify for tax-free
treatment under Section 355 of the Code (i) inttte (2) years prior to the date of this Agreemen(ipin a distribution which could otherwit
constitute part of a “plan” or “series of relatednsactions” (within the meaning of Section 35%(ehe Code) in conjunction with the
transactions contemplated by this Agreement.

(n) The Company has disclosed on its federal incbmeReturns all positions taken therein that caile rise to substantial
understatement of federal income Tax within the mregof Section 6662 of the Code.

(o) Neither the Company nor any of its Subsidiahias consummated or participated in, and neitreeCtbmpany nor any of its
Subsidiaries is currently participating in, anynsaction which was or is a “tax shelter” transactts defined in Sections 6662 or 6111 of the
Code or the Treasury Regulations promulgated timeleu(or any comparable provision of Tax law). Reitthe Company nor any of its
Subsidiaries has participated in, and neither the@any nor any of its Subsidiaries is currentlytipgrating in a “Reportable Transaction”
within the meaning of Section 6707A(c) of the Coddreasury Regulation Section 1.6011-4(b), or magsaction requiring disclosure under a
corresponding or similar provision of Tax law.

(p) Neither the Company nor any of its Subsidiahias incurred a dual consolidated loss within tieaming of Section 1503 of the
Code.

(g) The Company and its Subsidiaries are in compé#éan all material respects with all applicablnsfer pricing laws (including,
without limitation, Section 482 of the Code) andulations, including the execution and maintenasfaentemporaneous documentation
substantiating the transfer pricing practices amth@dology of the Company and its subsidiaries.

(r) Neither the Company nor any of its Subsidiakias participated in, or cooperated with, an iragamal boycott within the
meaning of Code Section 999.

(s) The Company has in its possession officialifprgovernment receipts for any Taxes paid by #éng foreign Tax authorities fi
which receipts are given by the foreign government.

(t) As of the Closing Date, neither the Company &y ERISA Affiliate will be a party to, or othersé obligated under, any
contract, agreement, plan or arrangement coveniggarson that, individually or collectively, coulilve rise to the payment of any amount
that would not be deductible by Parent, the Comparany of their respective affiliates by reasorsettion 280G of the Code or that could be
subject to Section 4999 of the Code, except in eask with respect to persons as to whom apprasabéen or will be solicited pursuant to
Section 6.2 The Company is not a party to, or otherwise @ltéd under, any contract, agreement, plan or agraagt that provides for a tax
“gross-up” to any Person.

(u) Schedule 3.10(ud the Disclosure Schedule contains a completeaaodrate list of all “nonqualified deferred com patitn
plans” (within the meaning of
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Section 409A of the Code) to which the Companyryr ef its Subsidiaries is a party. Each such nolifig@ deferred compensation plan to
which the Company or any of its Subsidiaries iseypcomplies with the requirements of paragra@s(8) and (4) of Section 409A(a) of the
Code by its terms and has been operated in acamdeith such requirements. No event has occurréld nespect to the Company or any of its
Subsidiaries that would be treated by Section 4694f the Code as a transfer of property for puggasd Section 83 of the Code.

3.11 Property
(a) Neither the Company nor any of its Subsidiaci@sently owns or has ever owned any real property

(b) The Company and each of its Subsidiaries had god marketable title to, or, in the case ofdead properties and assets, a
valid leasehold interest in, all properties andetsgvhether real, personal, tangible or intangibéressary to conduct the business and
operations of the Company and its Subsidiariesia®iotly conducted, and none of such propertiezssets is subject to any Security Interest.

(c) Schedule 3.11(a)f the Disclosure Schedule contains a completeaandrate list of all of the existing leases, subdsalicenses,
or other agreements (collectively, the “ Real Propeeases) under which the Company or any of its Subsidianises or occupies or has the
right to use or occupy, now or in the future, aeglmproperty (the “ Leased Premisgas of the date hereof. The Company has madédsdai
to Parent true, correct and complete copies dRedll Property Leases (including all modificatioasiendments, supplements, consents, we
and side letters thereto and all agreements inexiom therewith, including all work letters, impement agreements, estoppel certificates,
subordination agreements, and guarantees). ThnGladll not affect the enforceability against aRgrson of any material Real Property Le
or any rights of the Company or any of its Subsidgathereunder or otherwise with respect to anteria Leased Premises, including the right
to the continued use and possession of such Lé&aeadises for the conduct of business as presentigucted.

(d) The Real Property Leases are each in full farwt effect and neither the Company nor any dditssidiaries are in material
breach of or material default under, nor have tleegived written notice of any material breach ofnaterial default under any Real Property
Lease, and, to the Knowledge of the Company, natdwes occurred that with notice or lapse of timbath would constitute a material breach
or material default thereunder by the Company,afrits Subsidiaries or any other party thereto.thlsi the Company nor any of its
Subsidiaries have transferred or assigned anyeisttér any Real Property Lease, nor have they aasbteor otherwise granted rights of use or
occupancy of any of the premises described théoesmy other person or entity. The Company or drits Gubsidiaries currently occupies all
of the Leased Premises for the operation of iténess and there is no other person or entity wiilglat to occupy the Leased Premises. The
Leased Premises and the personal property ownledsed by the Company or any of its Subsidiariesragood operating condition and ref
and free from any material defects, reasonable wedtear excepted, and are suitable for the wsesghich they are being used in all material
respects. The operations of the Company and eaith $fibsidiaries does not, nor to the Company’'swdadge, does any Leased Premises
violate in any material respect any applicablediog code, zoning requirement or other law relatmguch property or operations thereon.
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3.12 Contracts As of the date hereof, neither the Company ngradrits Subsidiaries is a party to, subject t@tirerwise bound by:

(a) any Contract or series of related Contractsymumt to which the Company or any of its Subsidgahas made aggregate
expenditures or payments in excess of $50,000eipést twelve (12) months and for which the Compamgny of its Subsidiaries has ongoing
obligations or rights thereunder;

(b) any Contract for the purchase of equipmenitess of $100,000;

(c) any Contract (other than a Contract entergtierordinary course of business consistent with p@tice) that expires more tr
one year after the date of this Agreement ;

(d) any Contract for distribution of Company protiubetween the Company or any of its Subsidiadeghe one hand, and any
other Person, on the other hand, wherein or whettelbCompany or any of its Subsidiaries have agteedr assumed, any obligation or duty
to indemnify, reimburse, hold harmless, guaranteatloerwise assume or incur any obligation or ligbor provide a right of rescission with
respect to the infringement or misappropriatiortiy Company or any of its Subsidiaries or suchrad@gson of the Intellectual Property of
Person other than the Company or any of its Sudrsédi and under which the Company’s or its Subsaialiability for such obligation is not
capped at a particular dollar amount;

(e) any distributor, reseller or similar Contranter which the Company does not have the rightrminate without penalty on less
than 90 days’ notice;

(fH any Contract with any current or former stockies, employee, officer or director of the Companyany “affiliate” or
“associate” of such persons (as such terms araatefn the rules and regulations promulgated utideBecurities Act) (any of the foregoing, a
“ Related Party), including any Contract providing for the furhigsg of services by, rental of real or personaperty from, or otherwise
requiring payments to, or from, any Related Partiger than Contracts with customers, distributonesellers;

(g) any Contract limiting the freedom of the Comyan any of its Subsidiaries to engage or partigpar compete with any other
Person, in any line of business, market or geodcagiea, or to make use of any Company Intelleduaperty, or any Contract under which
the Company or any Subsidiary grants most favoedihm pricing, exclusive sales, distribution, maitkg or other exclusive rights, rights of
refusal, rights of first negotiation or similar hitg and/or terms to any Person, or any Contraetraike limiting the right of the Company or ¢
of its Subsidiaries to sell, distribute or manuéeetany products or services or to purchase ometse obtain any software, components, parts,
subassemblies or services;

(h) all licenses, sublicenses and other Contracte avhich the Company or any Subsidiary is a panty pursuant to which any
Person is authorized to use any Company Intellé&xaperty, other than Contracts with customerstrithiutors or resellers for Company
products;

(i) other than “shrink wrap” and similar generadlyailable commercial end-user licenses to softilzaeis not redistributed with or
used in the development or provision of the Compganaglucts that have an individual acquisition afs$25,000 or less, all licenses,
sublicenses and other Contracts to which the Cognpaany Subsidiary is a party and pursuant to
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which the Company or any Subsidiary acquired awuithorized to use any Intellectual Property ofiedtharty (other than a nondisclosure or
confidentiality Contract );

(j) all licenses, sublicenses and other Contragtsyant to which the Company or any of its Subsielahas agreed to any restricl
on the right of the Company or any of its Subsid®to use or enforce any Company Intellectual @typor pursuant to which the Company or
any Subsidiary agrees to encumber, transfer origélls in or with respect to any Company IntelledtProperty;

(k) any Contract providing for the development ny @oftware, content, technology or Intellectualarty, independently or
jointly, by or for the Company or any Subsidia

(I) any trust, loan agreement, indenture, notedbdebenture or any other document or Contractesithg Indebtedness to any
Person, any capitalized lease obligation, or amyrodment to provide any of the foregoing, or anyesgnent of guaranty, indemnification or
other similar commitment with respect to the obfiglas or Liabilities of any other Person;

(m) any Contract for the disposition of any matepiartion of the assets or business (whether bygeresale of stock, sale of assets
or otherwise) of the Company or any of its Subsid&g

(n) any Contract for the acquisition of the busgescapital stock of another party (whether bygeersale of stock, sale of assets
or otherwise);

(o) any Contract concerning a joint venture, jaiavelopment or other similar arrangement with onmore Persons;
(p) any hedging, futures, options or other derixatContract;

(q) any Contract creating any obligation with regfe the payment of any severance, retention, §osuccess, change of contro
other similar payment to any Person, the paymeatoeleration of which is triggered by the Compantering into this Agreement, or the
consummation of any of the transactions contemgla&zeby or any subsequent transactions or events;

(r) any Contract for the employment of any directidficer, employee or consultant of the Companymy of its Subsidiaries or ai
other type of Contract with any officer, employeeonsultant of the Company or any Subsidiary ihabt immediately terminable by the
Company or such Subsidiary without cost or Liapjlincluding any Contract requiring it to make apeent to any director, officer, employee
or consultant on account of the Merger, any traiimacontemplated by this Agreement or any Contifaat is entered into in connection with
this Agreement;

(s) any Contract under which the Company or anysddubsidiaries has sold any products or provatedservices pursuant to
which the Company or any of its Subsidiaries hasiked aggregate payments in excess of $100,008 darch 21, 2007;

(t) any Contract with any labor union or any cdliee bargaining agreement or similar contract vitshemployees;
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(u) any Contract with any investment banker, brokdwrisor or similar party, or any accountant, legainsel or other Person
retained by the Company or any of its Subsidiaifespnnection with this Agreement and the trarisastcontemplated hereby;

(v) any settlement agreement;
(w) any Real Property Lease; or

(x) any other agreement not listed in clauses {@)ef this Section 3.12inclusive, that is otherwise material to the hess of the
Company and its Subsidiaries.

(y) True and complete copies of each of the Mat&amtracts (including all amendments thereto) hiaeen made available to
Parent. Each Contract set forth in Schedule ®t2equired to be so disclosed therein, whetherodmactually disclosed therein) (each, a “
Material Contract and collectively, the “ Material Contractsis a valid and binding agreement of the Compang is in full force and effect
in accordance with its terms. The Company is nobaterial default or breach under the terms of@frthe Material Contracts (a “default”
being defined for purposes hereof as an actualtefaevent of default or the existence of anyt faccircumstance which would, upon receipt
of notice or passage of time, constitute a defautight of termination), nor will the consummatiohthe Merger or any other transactions
contemplated by this Agreement give rise to anysuaterial default or breach and (iii) to the Comga Knowledge, (A) no other party to ¢
such Material Contracts is in material default mrazh of such Contracts, and (B) no event has cedtinat with notice or the passage of time
would constitute a material default or breach theder by the Company or would permit the modifimatdor premature termination of any such
Material Contracts by any other party thereto.

3.13 Benefit Plans

(a) For purposes of this Agreement, the term “ CanypEmployee Plathor “ Plan” means any employee benefit plan (as defin
Section 3(3) of the Employee Retirement Income Bgcact of 1974, as amended (“* ERISH whether or not subject to ERISA), any bonus,
profit sharing, compensation, pension, retiremé&fi1(k),” “SERP,” severance, savings, deferred cengation, fringe benefit, insurance, post-
retirement health or welfare benefit, life, stogkion, stock purchase, restricted stock, equity pemsation, stock appreciation right, restricted
stock unit, tuition refund, service award, compaay or car allowance, scholarship, housing or g\vatiowance, relocation, disability, accident,
sick pay, sick leave, accrued leave, vacation, piaid off, holiday, termination, unemployment, imdiual employment, consulting, executive
compensation, incentive, commission, payroll pradj retention, change in control, non-competitrgther similar plan, agreement, policy,
trust fund or arrangement and any plan subjecetdi®@ns 125, 127, 129, 137 or 423 of the Code ety maintained, sponsored or contribt
to by the Company, any Subsidiary of the CompathgroPerson under common control with the Compargng of its Subsidiaries within the
meaning of 414(b), (e), (m) or (o) of the Code #relregulations promulgated thereunder (an “ ERA$fliate ") or to which the Company or
any ERISA Affiliate is a party. Schedule 3.13¢}he Disclosure Schedule contains a completeaandrate list of all Plans and Employee
Agreements as of the date of this Agreement, aacCtdmpany has made available to Parent a comppteaf each Plan as well as, if
applicable, a copy of each trust or other fundimgragement, each summary plan description and suynofianaterial modifications, and the
most recent determination letter received fromlB®, if any. The Company has made available torRaree and complete copies of all Form
5500 Series annual reports for each Plan sincetMzit¢2007, together with all schedules, attachsyemtd related opinions and copies of any
correspondence from or to the IRS, the Departmibabor
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or other U.S. government department or agencyimglab an audit or penalty assessment with redpeaty Plan or relating to requested relief
from any Liability or penalty relating to any Plan.

(b) Each Plan and each funding vehicle relatedith $lan is currently in material compliance inra#iterial respects with, and has
been administered and operated in compliance wdtherms and all applicable statutes, orderssrated regulations. Each Plan which is
intended to be a “qualified plan” as described éct®n 401(a) of the Code has been determinedéIRB to so qualify and such plan has
received an opinion, advisory or determinatiorelestating that such plan is qualified, and theeerm facts that might adversely affect such
qualification.

(c) Neither the Company nor its ERISA Affiliates im&ins, sponsors or contributes to any Plan stilbje€itle IV of ERISA or any
“multiemployer plan” (as such term is defined irc&en 3(37) of ERISA), nor have they incurred anghility, including withdrawal Liability,
with respect to any such Plan.

(d) The Company and each ERISA Affiliate have madeill accrue prior to the Closing Date all payrtseand contributions
(including insurance premiums) due and payableath élan as and when required to be made undégrte of such Plan.

(e) With respect to all Plans and related trusistet are no “prohibited transactions,” as that tisraefined in Section 406 of ERISA
or Section 4975 of the Code, that have occurreadhvbould subject any Plan, related trust or paeiglidg with any such Plan or related trust to
any material tax or penalty on prohibited trangaiimposed by Section 502 of ERISA or Sectionb48irough 4980 of the Code.

(H There are no actions, suits, arbitrations aimak (other than routine claims for benefits by yges of the Company or any
ERISA Affiliate, beneficiaries or dependents of s@nployees arising in the normal course of opematif a Plan) pending, or to the
Knowledge of the Company, threatened, with resfeany Plan or any fiduciary or sponsor of a Pléth wespect to their duties under such
Plan or the assets of any trust under any such Plan

(g) The Company does not have any obligations uadgiPlan to provide post-retirement or post emmient benefits (including
disability, health, and life, or death benefitsatty employee or any former employee of the Compahgr than as required by COBRA or
applicable state law.

(h) Neither the negotiation or execution of thisrégment, nor the consummation of the transactionteeplated by this
Agreement will, either alone or in combination withy other event, (i) entitle any current or forreerployee or officer of the Company or any
ERISA Affiliate to severance pay, unemployment cemgation, golden parachute, bonus or any other @atraxcept as expressly provided in
this Agreement, or (ii) materially increase or athise enhance any benefits otherwise payable bZtdmpany or any of its Subsidiaries under
any Plan, (iii) accelerate the time of paymentesting (other than as required under Section 4{2)df the Code), or increase the amount of
compensation due any such employee or officendrréisult in forgiveness in whole or in part of amytstanding loans made by the Company
or any of its Subsidiaries to any Person. Sche8ld(h)of the Disclosure Schedule contains a completeaandrate list of all Change in
Control Payments.

(i) Schedule 3.13(idf the Disclosure Schedule contains a completeaandrate list of each Plan maintained or contridtiteby the
Company under the law or applicable
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custom or rule of the relevant jurisdiction outsafehe U.S. (each such plan, a “ Foreign PlaiVith respect to each Foreign Plan, (i) such
Foreign Plan is in material compliance with theyismns of the Legal Requirements of each jurisdictn which such Foreign Plan is
maintained, to the extent those Legal Requiremangspplicable to such Foreign Plan, (ii) all malerontributions to, and material payments
from, such Foreign Plan which may have been requoéde made in accordance with the terms of saechign Plan, and, when applicable, the
Legal Requirements of the jurisdiction in which lstoreign Plan is maintained, have been timely noaddnall be made by the Closing Date,
and all such contributions to such Foreign Plad, @hpayments under such Foreign Plan, for anipdeending before the Closing Date that
are not yet, but will be, required to be made raflected as an accrued liability on the Balanceegh(iii) the Company and each ERISA
Affiliate have materially complied with all applibke reporting and notice requirements, and suckigorPlan has obtained from the
Governmental Authority having jurisdiction with et to such Foreign Plan any required determinatiib any, that such Foreign Plan is in
compliance with the Legal Requirements of the raheyurisdiction if such determinations are reqdiie order to give effect to such Foreign
Plan, (iv) such Foreign Plan has been administieral material respects at all times in accordanith its terms and applicable Legal
Requirements, (v) to the Knowledge of the Comp#imgre are no pending investigations by any govemahéody involving such Foreign
Plan, and no pending claims (except for claimfefits payable in the normal operation of sucteigo Plan), suits or proceedings against
such Foreign Plan or asserting any rights or claortsenefits under such Foreign Plan, (vi) the oamsation of the transactions contemplated
by this Agreement will not by itself create or ativise result in any Liability with respect to suebreign Plan, and (vii) except as required by
applicable Legal Requirements, no condition exisés would prevent the Company from terminatinguorending any Foreign Plan at any ti
for any reason in accordance with the terms of sach Foreign Plan without the payment of any feests or expenses (other than the
payment of benefits accrued on the Balance Shekaay normal and reasonable expenses typicallyiedin a termination event). No
Foreign Plan has unfunded Liabilities that will et offset by insurance or that are not fully aedron the financial statements of the
Company.

3.14 Intellectual Property

(a) Schedule 3.14(af the Disclosure Schedule contains a completeaandrate list of the following Intellectual Propeawned by
the Company or any of its Subsidiaries as of tlie dhthis Agreement (including the jurisdictionvithich each such item of Intellectual
Property has been registered or filed and the egiple registration, application or serial numbesiorilar identifier):

(i) all patents and pending patent applications;
(i) all trademark registrations and pending tradekmapplications;
(iii) all Internet domain name registrations; and

(iv) all copyright registrations and pending copyrti applications (the Intellectual Property refdrte in the preceding
clauses (i) — (iv), inclusive, being collectivebferred to herein as_“ Company Registered InteledProperty’).

(b) At the time the application was made, neither€ompany nor any of its Subsidiaries have knolyimgsrepresented, or
knowingly failed to disclose, any facts or circuamstes in any application for any Company Registéredlectual Property that would
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constitute fraud or a misrepresentation with resfesuch application or that would otherwise adedr affect the enforceability of any
Company Registered Intellectual Property.

(c) The Company is the sole and exclusive benéficid record owner of all Company Registered latzilal Property.

(d) All Company Registered Intellectual Propertg nat expired or been cancelled or abandoned aralits subsisting, in full
force and effect (each except with respect to appibns). All necessary registration, maintenamgktranewal fees due as of the date of this
Agreement have been paid, and all necessary dodaraed certificates in connection with such CompReygistered Intellectual Property
required to be filed by the date of this Agreentente been filed with the relevant patent, copyritfademark or other equivalent authoritie:
the U.S. or foreign jurisdictions, as the case f@yfor the purposes of perfecting, prosecutingraathtaining such Company Registered
Intellectual Property.

(e) Other than office actions or similar actionisiag in the ordinary course of prosecution of CampRegistered Intellectual
Property, there is no pending (and at no time withe two years prior to the date of this Agreentes there been pending any) Action before
any court, government agency or arbitral tribunadmy jurisdiction challenging the use, ownerskadidity, enforceability or registerability of
any Company Registered Intellectual Property, rmarthe Company received written notice threateamgsuch Action. The Company is not a
party to any settlements, covenants not to suesesun, decrees, stipulations, judgments or ordezach case resulting from Actions which
permit third parties to use any Company Registémntadlectual Property.

(H The Company owns, or has valid rights to usefathe Intellectual Property used or held for useor necessary to conduct, the
business of the Company and its Subsidiaries, mertly conducted by the Company. To the extertahg patents would be infringed by the
conduct of the business of the Company and itsiBiab®s, as currently conducted, including the afanture, use, sale or import of any
Proprietary Products, the Company or its Subsiesaare the exclusive owner of such patents or leav@jor to the Closing Date will have,
secured appropriate rights from the owner throiggnke or other agreement.

(9) The conduct of the business of the Companyitarsubsidiaries as previously conducted, as ctlyrennducted did not and
does not infringe, dilute, misappropriate, or otVise violate any Intellectual Property Right orextiproprietary right owned by any third party,
or constitute unfair competition or trade practioeder the laws of any jurisdiction where such bess is conducted.

(h) There is no pending (and at no time withintthie years prior to the date of this Agreement hase been pending or threatened
in writing any) Action against the Company or affiyte Subsidiaries alleging that the conduct of tlisiness of the Company or any of its
Subsidiaries infringes, dilutes, misappropriatesgtberwise violates or constitutes the unauthdrizee of the Intellectual Property or
Intellectual Property Rights of any third party (mmes the Company have Knowledge of any basigftwgr nor, during the two years prior to
the date of this Agreement, has the Company redeinéten notice threatening any such Action (riorthe Company’s Knowledge, any threat
not in writing that is reasonably likely to resudtany such Action). Neither the Company nor anjtoSubsidiaries is a party to any settlement,
covenant not to sue, consent, decree, stipulgtidgment, or order, in each case, resulting frogmA&ction against the Company or any of its
Subsidiaries which (i) restricts the rights of empany or any of its Subsidiaries to use any lextelal Property, (ii) restricts the business of
the
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Company or any of its Subsidiaries in order to awcmdate a third partg’Intellectual Property Right or (iii) requires afoyure payment by tt
Company or any of its Subsidiaries. There are not@ots between the Company or any of its Subsédiaand any third party with respect to
the Intellectual Property or Intellectual PropdRights under which there is any pending or thresdamresolved material dispute regarding
scope of such Contract or performance under sucir&x, including with respect to any paymentsdariade or received by the Company and
its Subsidiaries thereunder.

(i) To the Company’s Knowledge, no third partyrifinging, diluting, misappropriating, or otherwigmlating or engaged in the
unauthorized use of any Intellectual Property ¢ellactual Property Rights owned by, purportedemlvned by the Company or any of its
Subsidiaries (* Company Intellectual Propéftyand no actions, suits, claims or proceedingsehzeen brought against any third party by the
Company alleging that a third party is infringimtijuting, misappropriating, or otherwise violatingengaged in the unauthorized use of any
Company Intellectual Property.

() All Company Intellectual Property will be fullyansferable, alienable or licensable by the Camzdter the Closing without
restriction and without payment of any kind to d@hiyd party (other than ongoing fees, royaltiesthrer payments set forth on Schedule 3.14(j)
of the Disclosure Schedule which the Company wetierwise be require to pay with respect to suchm@my Intellectual Property and other
than registration, maintenance and renewal fees).

(k) The Company and each of its Subsidiaries Heentaommercially reasonable steps to obtain, maiatad protect the Company
Intellectual Property, including requiring eachremt and former employee of the Company or anysdbubsidiaries who has made material
contributions to the development of any Propriefargduct for the Company or any of its Subsidiariesxecute a Proprietary Information and
Inventions Agreement (in each case, which agreedsed not materially differ in form or substancanfrthe Company’s standard form which
has been provided by Company to Parent) under which employee has not retained and does not mgveghts or licenses with respect to
the Company Intellectual Property, other than thiggets which cannot be assigned as a matter af@tiver than under a confidentiality or
nondisclosure agreement or contractual provisitating to confidentiality and nondisclosure, thbes been no disclosure to any third party of
material confidential information or Trade Secmaftshe Company which the Company intends to mainaai confidential related to any
proprietary product, technology or service currebing marketed, sold, licensed or developed bydbmpany or any of its Subsidiaries or
that is under development by the Company or angs@ubsidiaries and currently included on the Canys product roadmap for general,
commercial release within six (6) months afterdhée of this Agreement that in each case is matertae Company’s business as currently
conducted or as currently proposed to be conduet@ch such product, a “ Proprietary Prod)cAll consultants and independent contractors
directly engaged by the Company or any of its Slibges who have made contributions to the devetyrof any Proprietary Product
(including all consultants and independent contnactvho have designed, written, tested or workedrgnsoftware source code contained in
any Proprietary Product) have entered into a woaklenfor-hire agreement or have otherwise assignétetCompany (or a third party that has
assigned its rights in such Intellectual PropertPmprietary Product to the Company) all of thigjht, title and interest (other than moral ric
and other rights which cannot be assigned as a&nwttaw, if any) in and to the portions of sucitellectual Property or Proprietary Product
developed by them in the course of their work Fer Company. Assignments of the patents, patenicapiphs, copyrights and copyright
applications listed in Schedule 3.14¢dxhe Disclosure Schedule to the Company have Hesnexecuted and filed with the U.S. Patent and
Trademark Office or Copyright Office, or any equesat foreign authority, as applicable.
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Assignments of trademark registrations and penttademark applications listed in Schedule 3.14¢a acquired from any third party have
been duly executed and filed with the U.S. PatadtBrademark Office or foreign trademark authority,applicable.

() Neither the Company nor any of its Subsidiahias granted (other than to employees or conssltarindependent contractors
the Company under Proprietary Information and Itiezis Agreements or written confidentiality agreetseas applicable) nor is the Comp
or any of its Subsidiaries obligated to grant asagsa license to any of the source code of the g@my or any of its Subsidiaries for any
Proprietary Product (including in any such case @mnditional right to access or under which the @any has established any escrow
arrangement for the storage and conditional relefiaay of its source code for any Proprietary Ratj] other than any Open Source Software
incorporated therein and other than any Proprideaoglucts generally available in source code fogtrfath on_Schedule 3.14@f the
Disclosure Schedule. The execution of this Agredraad the consummation of the transactions contateglby this Agreement will not cause
a release of any source code of any ProprietarguRtpother than Open Source Software or source gederally provided by the Company or
any of its Subsidiaries set forth on Schedule 3)bf(the Disclosure Schedule, owned by the Comparangrof its Subsidiaries or the grant of
incremental rights to a Person with regard to sailrce code.

(m) Schedule 3.14(nmgf the Disclosure Schedule accurately identified d@scribes (i) each item of Néroprietary Software that
contained in, forms part of, is distributed withterfaces with, or is used in the development gfRwroprietary Product or from which any part
of any Proprietary Product is derived, and eaah ibdé NonProprietary Software that is, is contained in anfs a part of, a product that is nc
Proprietary Product, (ii) the applicable licensere for each such item of Non-Proprietary Softwéii,the Proprietary Product(s) to which
each such item of Non-Proprietary Software relafesmy, and (iv) a description of the manner iniethsuch Non-Proprietary Software is used,
modified, and/or distributed by the Company or ahits Subsidiaries, including the function suclftware serves in any Proprietary Products
and, in technical terms, how such software is comdbiwith any Proprietary Products.

(n) None of the Proprietary Products is subje¢h&oprovisions of any Open Source Software licemsamilar Contract which
(i) requires or conditions the use or distributadrsuch Proprietary Product on (A) any requiremericense such Proprietary Product or any
portion thereof for the purpose of making modificas or derivative works, other than any Open Se@oftware incorporated therein, (B) any
requirement to distribute such Proprietary Proaduwetny portion thereof without charge, other thap @pen Source Software incorporated
therein, (C) the disclosure, licensing or distribatof any source code of any Proprietary Produc{D) except as specifically permitted by I
permitting any Person to decompile, disassemblett@rwise reverse-engineer any Proprietary Produeiach case, other than any Open
Source Software incorporated therein; or (ii) otvise requires a limitation, restriction or condition the right of the Company to distribute
any Company Intellectual Property that is a portda Proprietary Product. For purposes of thisekgnent, Open Source Softwareans an
computer software or software component (i) forahhgopyright is not wholly attributed or assignedtie Company (ii) that is made publici
available in source code or human readable formieu(A) any license approved by the Open Sourdétivie (as set forth in
www.opensource.org), or (B) any similar licensinglgstribution terms Open Source Software incluaieg software or software component
that is licensed under any version of the GNU Galrfeublic License (GPL), the GNU Library/Lesser @et Public License (LGPL), the
Mozilla Public License (MPL), the Common Public éitse (CPL), the Apache License, the BSD
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license (or its variants), the Artistic Licenseg tetscape Public License (NPL), the Eclipse Puhitense, the Open Software License, the
Sleepycat License, or the Common Development asttibittion License (CDDL).

(0) Neither the execution of this Agreement nor¢besummation by the Company of the transactionsecoplated by this
Agreement will cause any violation, loss or impamhof ownership by the Company or any of its Sdibsies of, or the right of any of them to
use, or payment of any additional amounts (othan tngoing fees, royalties or other payments uagisting agreements) with respect to any
Intellectual Property or Intellectual Property Righor require the consent of any Governmental Arity or third party with respect to any
such Intellectual Property or Intellectual Propdright. Neither the Company nor any of its Subsidiis a party to any Contract under which
a third party would have or would be entitled togige a license or any other right to any IntellatProperty or Intellectual Property Right of
Parent or any of Parent’s affiliates (other thaerises or rights already granted by the Companyanaf its Subsidiaries) caused by the
execution of this Agreement or the consummatiotheftransactions contemplated by this Agreementwoarid the consummation of such
transactions result in the amendment or alteraifany such license or other right which existdlmndate of this Agreement.

(p) Other than (i) written non-disclosure agreermeamtd (ii) non-exclusive licenses and related agess (including software and
maintenance and support agreements) of currentiBtagy Products to end-users. Schedule 3.1df{ff)e Disclosure Schedule contains a
complete and accurate list of all Contracts relade@ompany Intellectual Property to which the Camypis a party and which might result in
payments by or to the Company in excess of $250y0@0y fiscal quarter since the quarter beginfitay 1, 2008. To the Company’s
Knowledge, all Contracts providing for the licersether use of Company Intellectual Property #ratmaterial to the business of the
Company are in full force and effect, and enforée@i accordance with their terms. Neither the Camypnor any of its Subsidiaries has
assigned to any third party rights in any Intelled¢tProperty or Intellectual Property Right thabisvas Company Intellectual Property, and
not granted any exclusive rights in any Compangllattual Property to any third party.

(9) No government funding, facilities of a univéysicollege, other educational institution or reasbacenter was used by the
Company or any of its Subsidiaries in the develapnoé any Company Intellectual Property. To the @amy’s Knowledge, no current or
former employee, consultant or independent cordraaftthe Company or any of its Subsidiaries, wtaswvolved in, or who contributed to,
the creation or development of any Company IntallelcProperty, has performed services for the gowent, university, college, or other
educational institution or research center duripgi@od of time during which such employee, corslbr independent contractor was also
performing services for the Company or any of itb$Sdiaries.

(r) The Company has provided to Parent all docuatent relating to the testing process for each fetgry Product and a compli
and accurate list, as of the date of this Agreemadrall known bugs, defects, and errors in eaakiva of the Proprietary Products that has |
commercially released as of the date of this Agegm

(s) The Company and each of its Subsidiaries hagplied in all material respects with all applicablegal Requirements relating
their collection and use of personally identifiabliéormation, and the Company and each of its Sliéses has complied in all material resp
with its respective internal privacy policies anddglines, if any, relating to privacy, data
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protection, and the processing, sharing, colle¢cttorage or use of personally identifiable infotima The Company and each of its
Subsidiaries takes reasonable measures to enstirgutth personally identifiable information is reted against unauthorized access, use,
modification, and other misuse. True copies offttieacy policies and guidelines of the Company eadh of its Subsidiaries in effect as of the
date of this Agreement have been provided by theg2my to Parent and the Company and each of itsidiakies has at all times made all
disclosure to users or customers required by agigkclaws and none of such disclosures have beecunate in any material respect or
materially misleading or deceptive or in violatiohany applicable laws. During the two years ptwthe date of this Agreement, neither the
Company nor any of its Subsidiaries has receiveghaplaint regarding the Company’s or any of its Sdiaries’collection, use or disclosure
personally identifiable information.

(t) The Company and each of its Subsidiaries id,laas at all times been, in compliance in all respeith applicable provisions of
United States export and import control laws armitations related to the export or transfer of cadities, software and technology,
including, without limitation, the Export Administtion Regulations (15 C.F.R. 88 730-774); the aépnal Traffic in Arms Regulations (22
C.F.R. 88 120-130); the Foreign Assets Control FReguns (31 C.F.R. §8 500-598); and the CustomauReéigns (19 C.F.R. §§ 1-357).
Schedule 3.14()f the Disclosure Schedule contains a completeaandrate list of export classifications and exfiognses for the Compars/’
products.

(u) Neither the Company nor any of its Subsidiaisesow or has ever been a member or promoter @ ,contributor to, any
industry standards body or any similar organizatiat could reasonably be expected to require igatie any of the Company or any
Subsidiary to grant or offer to any other Persopla®nse or right to any Company Intellectual Rndyp.

(v) The Company and its Subsidiaries have not fearesd ownership of, or granted any license ofigitrto use, or authorized the
retention, in each case, of any exclusive rightsst® or joint ownership of any Company IntellectRedperty to any other Person.

(w) Each item of Company Intellectual Property linking all Company Registered Intellectual Propéigied in_ Schedule 3.14(af
the Disclosure Schedule is free and clear of amy®g Interests.

(x) Schedule 3.14(9f the Disclosure Schedule contains a completeaandrate list of all Contracts for distribution@bmpany
products between the Company or any of its Sub#édizon the one hand, and any other person, oottiee hand, wherein or whereby the
Company or any of its Subsidiaries have agreedrtassumed, any obligation or duty to indemnifymizurse, hold harmless, guaranty or
otherwise assume or incur any obligation or li&pitir provide a right of rescission with respecthe infringement or misappropriation by the
Company or any of its Subsidiaries or such othesgreof the Intellectual Property of any persoreothhan the Company or its Subsidiary and
under which the Company’s or its Subsidiaries’iligbfor such obligation is not capped at a partar dollar amount.

(y) Schedule 3.14(yf the Disclosure Schedule contains a completeaaodrate list of all products sold or marketedtsy t
Company by name and version number.

3.15 Government FundingNeither the Company nor any of its Subsidiarias &pplied for or received any financial assistdrama any
supranational, national, local or foreign authodtygovernment agency.
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3.16 Insurance Schedule 3.16f the Disclosure Schedule contains a completeaandrate list as of the date hereof of all insueanc
policies maintained by or on behalf of the Compangl each of its Subsidiaries. Such list includestyipe of policy, form of coverage, policy
number and insurer, coverage dates, hamed indireidof liability. True and complete summariesesch listed policy have been made
available to Parent. Such policies are in full @and effect and each of its Subsidiaries has dethpi all material respects with the provisions
of such policies.

3.17 Personnel

(a) None of the execution and delivery of this Agrent, the consummation of the Merger or any dtaeisaction contemplated
hereby or any termination of employment or seryareconstructive termination or other change) inreection therewith or subsequent thereto
will, individually or together with the occurrenoé some other event, (i) result in any paymentl{iding severance, unemployment
compensation, golden parachute, bonus or othenvess)ming due to any Person, (ii) materially inseear otherwise enhance any benefits
otherwise payable by the Company or any of its Blidrses, (iii) result in the acceleration of thmé of payment or vesting of any such
benefits, except as required under Section 411 df(®e Code, (iv) increase the amount of compémsalue to any Person, or (v) result in the
forgiveness in whole or in part of any outstandimans made by the Company or any of its Subsididdeany Person.

(b) The Company and each of its Subsidiaries @mpliance in all material respects with all LeBalquirements respecting
employment, discrimination in employment, fair eoyshent practices, equal employment, terms and tiondiof employment, meal and rest
periods, leaves of absence, employee privacy, watkssification (including the proper classificatiof workers as independent contractors
and consultants), wages (including overtime wages)pensation and hours of work, and occupaticefety and health and employment
practices, and is not engaged in any unfair labactice within the meaning of the National Labotd®ens Act. Neither the Company nor any
of its Subsidiaries has engaged any employee wiogpdoyment would require special licenses or pexriihe Company or any of its
Subsidiaries has, in all material respects, witthfadll amounts required by law or by agreement twiteheld from the wages, salaries, and
other payments to employees; and is not liablafgrarrears of wages, compensation, Taxes, penaltiether sums for failure to comply with
any of the foregoing. The Company or any of itsstdilaries has paid in full to all employees, indagient contractors and consultants all
wages, salaries, commissions, bonuses, benefitetard compensation due to be paid to or on betiafich employees, independent
contractors and consultants. Neither the Companyny of its Subsidiaries has any material liapWitth respect to any misclassification of:
(a) any Person as an independent contractor rtitheras an employee, (b) any employee leased fnatih@r employer, or (c) any employee
currently or formerly classified as exempt from diree wages. Neither the Company nor any Subsidgligble for any payment to any trust
or other fund or to any Governmental Authority, lwiespect to unemployment compensation benefitéalssecurity or other benefits or
obligations for employees (other than routine paytméo be made in the normal course of businessansistently with past practice). To the
Companys Knowledge, there are no unwritten policies otaus that, by extension, could entitle employeethefCompany or any Subsidi
of the Company to benefits in addition to thosekich they are entitled pursuant to applicable LL&gguirements (including unwritten
customs concerning the payment of statutory secerpay when it is not legally required). Neithex @ompany nor any of its Subsidiaries has
engaged any consultants, sub-contractors or freetanwho, according to applicable Legal Requiresjemould be entitled to the rights of an
employee vis-a-vis the Company or such Subsidiagjuding
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rights to severance pay, vacation, and other ersploglated statutory benefits. Neither the Compamany of its Subsidiaries is a party to a
conciliation agreement, consent decree or othexeagent or order with any Government Authority. Enare no material controversies penc
or, to the Knowledge of the Company, threatenetiyden the Company or any of its Subsidiaries arydofitheir respective employees or
other service providers, which controversies havieawe threatened to result in an action, arbaratsuit, proceeding, claim, arbitration or
investigation before any Governmental Authority.

(c) Schedule 3.17(a)f the Disclosure Schedule contains a completeaandrate list as of the Closing Date of all sevegan
Contracts, employment Contracts and Contracts giogifor any Change in Control Payment to which@mmpany or any of its Subsidiaries
is a party or by which the Company or any of ithSdiaries is bound. Except for the foregoing, m&ithe Company nor any of its Subsidia
has any obligation to pay any amount or provide lzenyefit to any former employee or officer, otheart obligations (i) for which Company |
established a reserve for such amount on the Bal&heet or (ii) pursuant to Contracts enteredafier the date of the Balance Sheet and
disclosed on Schedule 3.17@f)the Disclosure Schedule.

(d) Neither the Company nor any of its Subsidiaises party to or bound by any collective bargajrégreement or other labor
union Contract (including any Contract or agreenveittt any works council, trade union, or other lebelations entity) with respect to any
employee or other service provider, and no suclectbte bargaining agreement or other union Conigabeing negotiated by the Company or
any of its Subsidiaries. There is no known pendiagand for recognition or any other request or adehieom a labor organization for
representative status with respect to any employe¢her service provider of the Company or anitoSubsidiaries. Neither the Company nor
any of its Subsidiaries has any Knowledge of ariwities or proceedings of any labor union to orgartheir respective employees. There i
labor dispute, strike or work stoppage agains@bmpany or any of its Subsidiaries pending orheoKnowledge of the Company, threatened
which may interfere with the respective businesvities of the Company or any of its Subsidiari€ke consummation of the transactions
contemplated by this Agreement will not entitle &wsrson (including any works council, trade uniother labor-relations entity) to any
payments under any Labor Agreement or require tiragany or any Seller to consult with, provide netio, or obtain the consent or opinion
of, any union, works council, or similar labor rédas entity. Neither the Company nor any of itbSidiaries, nor to the Knowledge of the
Company, any of their respective representativesmployees, has committed any material unfair Igibactice within the meaning of the
National Labor Relations Act in connection with theration of the respective businesses of the @agnpr any of its Subsidiaries, and th
is no charge or complaint against the Company prodiits Subsidiaries by the National Labor Relatidoard or any comparable
Governmental Authority pending or to the Knowleddehe Company, threatened.

(e) The Company has made available to Parent adomeect and complete list of the names, positems rates of compensation of
all current officers, directors, and employeeshef Company and each of its Subsidiaries, showinf sach person’s name, position, place of
employment, date of hire, annual remuneration (idiclg commission and bonus opportunity), statusxasnpt/non-exempt and fringe benefits
for the current fiscal year, as of the date her&b& Company has made available to Parent theiawialifollowing information for each of its
international employees: city/country of employmaetatte of hire, manager’'s name and work locatisrgfahe date hereof.
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(H The Company has made available to Parent a ¢areect and complete list of all current consutisaadvisory board members,
seconded workers, and independent contractorscareh€th the initial hire date or date of the engag®, a description of the remuneration
arrangements applicable to each, a brief descnigtidhe services provided, and the specific erititywhom they provide services.

(9) The Company and each of its Subsidiaries tompliance in all material respects with the Workdjustment Retraining
Notification Act of 1988, as amende” WARN Act "), or any similar state or local law. In the pgetr, (i) neither the Company nor any of its
Subsidiaries has effectuated a “plant closing"dg@fned in the WARN Act) affecting any site of eroypinent or one or more facilities or
operating units within any site of employment azility of its business, (ii) there has not occureetimass layoff” (as defined in the WARN
Act) affecting any site of employment or facilitfthe Company or any of its Subsidiaries, and figjther the Company nor any of its
Subsidiaries has been affected by any transactiengaged in layoffs or employment terminationgisigint in number, including as
aggregated, to trigger application of any stateallor foreign law or regulation similar to the WARA\ct. Neither the Company nor any of its
Subsidiaries has caused any of its respective gmptoto suffer an “employment losgis(defined in the WARN Act) during the ninety (@)
period prior to the Closing Date. No terminatiofopto the Closing would trigger any notice or atbéligations under the WARN Act or
similar state, local or foreign law.

3.18 Litigation. There is no (a) Action pending, or to the Compsu§nowledge, threatened in writing against the @any or any of its
Subsidiaries, any of the properties of the Compamgny of its Subsidiaries, or the Merger or thHeeottransactions contemplated hereby,
(b) governmental inquiry or investigation pendingto the Company’s Knowledge, threatened in wgithgainst the Company, any of its
Subsidiaries, or any of their respective propeffiegduding any inquiry as to the qualificationtbe Company or any of its Subsidiaries to hold
or receive any license or Permit) or (c) to the @any’s Knowledge, any Actions pending or threateinegriting against any Related Party in
connection with the business of the Company oradnts Subsidiaries. Neither the Company nor anigoSubsidiaries is in default with
respect to any order, writ, injunction or decree@y Governmental Authority known to or served ugitm Company or any of its Subsidiaries.
There is no action or suit by the Company or anigsoSubsidiaries pending or threatened againsoémr Person.

3.19 Environmental Matters

(a) For all purposes of and under this Agreeménth¢ term “ Environmental Lawsshall mean any Legal Requirement (whether
domestic or foreign) relating to (x) releases oe#tened release of Hazardous Substances, (y}ipollr protection of employee health or
safety, public health or the environment or (z) thenufacture, handling, transport, use, treatnstotage, or disposal of Hazardous Substal
and (ii) the term “ Hazardous Substafichall mean any chemicals, pollutants, contamisiantstes, toxic substances, radioactive and
biological materials, asbestos-containing matertedgardous substances, petroleum and petrolewgsor any fraction thereof.

(b) (i) The Company and each of its Subsidiariemnid has been in compliance with all Environmebéals in all material respects;
(i) neither the Company nor any of its Subsidiati@s received any notice of any noncompliancesgféast or present operations with
Environmental Laws; (iii) no notices, administraiactions or suits are pending or to the CompaHKyiowledge threatened relating to an ac
or alleged violation of any applicable Environmémhiaw by the Company or any of its Subsidiarieg) (ieither the Company nor any
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of its Subsidiaries has disposed of, emitted, @disghd, handled, stored, transported, used or edeasy Hazardous Substances, distributed,
sold or otherwise placed on the market Hazardobist8nces or any product containing Hazardous Sutetaarranged for the disposal,
discharge, storage or release of any Hazardoug&des, or, to the Company’s Knowledge, exposedeamloyee or other individual to any
Hazardous Substances so as to give rise to ariljtiady corrective or remedial obligation underyaBnvironmental Law; (v) to the Company’s
Knowledge, there has been no release or threatefesse of any Hazardous Substance on, upon, iiritora any site currently or heretofore
owned, leased or otherwise used by the Compangyookits Subsidiaries; (vi) there have been noafdaus Substances generated by the
Company or any of its Subsidiaries that have bégmoded of, or come to rest at, any site that leas lncluded in any published U.S. federal,
state or local “superfund” site list or any othienitar list of hazardous or toxic waste sites psihéid by any Governmental Authority within or
outside the U.S.; (vii) to the Company’s Knowledtiesre are no underground storage tanks locateastrestos containing materials located at,
or any polychlorinated biphenyls (* PCBsor PCB-containing equipment used or stored onsite owned, leased or otherwise used by the
Company or any of its Subsidiaries; (viii) neittliee Company nor any of its Subsidiaries has entetecany agreement that may require it to
guarantee, reimburse, pledge, defend, hold harroleisslemnify any other party with respect to lldlas arising out of any Environmental
Law or the Hazardous Substance related activifitlssoCompany, any of its Subsidiaries or any ofPenrson; and (ix) the Company has made
available to Parent true and correct copies ahallerial environmental records, reports, notificasi, certificates of need, permits, pending
permit applications, correspondence, engineerindis$ and environmental studies or assessmertig jpossession of the Company, any its
Subsidiaries or any of its representatives or anisis

3.20 Compliance with Laws; Permits

(a) The Company and each of its Subsidiaries @@mpliance in all material respects with, and fasglied in all material respects
with, and as of the date of this Agreement hagexxived any written notices of violation with respto, any Legal Requirement with respect
to the conduct of its business, or the ownershigparation of its business (including the keepihglbrequired registers and timely filing or
delivery of all required documents under the priavis of any applicable Legal Requirement). To tlen@any’s Knowledge, neither the
Company nor any of its Subsidiaries is under ingasibn with respect to, has been threatened tthbeged with, nor has been given notice of,
any violation of any Legal Requirement.

(b) All Permits (i) pursuant to which the Compamyaay of its Subsidiaries currently operates odba@ny interest in their
respective properties, or (i) which are requiredthe operation of the business of the Compargngrof its Subsidiaries as currently condu
or the holding of any such interest, has been ésugranted to the Company or such Subsidiary,aiirelich Permits are in full force and
effect and constitute all Permits required to péthe Company or such Subsidiary to operate or gonits business as it is currently conduc
and hold any interest in its properties or assthedule 3.20()f the Disclosure Schedule contains a completeaandrate list of all material
Permits necessary to conduct the business of thep@oy and its Subsidiaries, taken as a whole.

(c) The Company and each of its Subsidiaries hadwded its export transactions in accordance agtlicable provisions of the
U.S. export control laws and regulations.

(d) Neither the Company nor any of its Subsidia¢iesluding to the Company’s Knowledge any of threispective officers,
directors, agents, employees or other
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Person associated with or acting on their behal$) Hirectly or indirectly, taken any action whigbuld cause it to be in violation of the
Foreign Corrupt Practices Act of 1977, as amendedny rules or regulations thereunder, used argocate funds for unlawful contributions,
gifts, entertainment or other unlawful expenseatied) to political activity, made any unlawful pagnt to foreign or domestic government
officials or employees or made any unlawful britedate, payoff, influence payment, kickback or oimilar unlawful payment.

3.21 Banking RelationshipsSchedule 3.2af the Disclosure Schedule contains a completeaandrate list of the name and location of
each bank, brokerage or investment firm, savingsl@an or similar financial institution in whichéfCompany or any of its Subsidiaries has an
account or a safe deposit box or other arrangearmahthe names of all Persons authorized to draar eho have access to such account or
safe deposit box or such other arrangement asaldte hereof. On or prior to the Closing Date,Gbenpany will have provided Parent with
the account numbers and on-line access to all accbunts. There are no outstanding powers of &yoemecuted by or on behalf of the
Company or any of its Subsidiaries.

3.22 Books and Record$Vithout limiting the foregoing, the Company haada available to Parent or its counsel completecanect
copies of (a) all documents identified on the Discre Schedule, (b) the Company Organizational Brecus, as currently in effect, (c) the
minute books containing records of all proceediigsisents, actions and meetings of the Board @&fdiirs, committees of the Board of
Directors and stockholders of the Company and e&dk Subsidiaries, and (d) permits, orders antene consents issued by any regulatory
agency with respect to any securities of the Comganal each of its Subsidiaries and all applicationsuch permits, orders and consents. The
minute books of the Company and each of its Sudnseli made available to Parent contain a compteteaacurate summary of all meetings of
directors and stockholders or actions by writtensemt since the time of incorporation of the Conypamthe respective Subsidiary through the
date of this Agreement, and reflect all transadim@ferred to in such minutes accurately in alleriat respects. The books, records and
accounts of the Company and each of its Subsididiji@re true, correct and complete in all mategapects, (ii) have been maintained in
accordance with reasonable business practicesarig consistent with prior years, (iii) accuratehd fairly reflect the transactions and
dispositions of the assets and properties of thegamy and each of its Subsidiaries, and (iv) ately and fairly reflect the basis for the
Financial Statements.

3.23 Brokers and FinderAll negotiations relating to this Agreement ahd Escrow Agreement and the transactions conteetplat
hereby and thereby have been carried on withounhteevention of any Person acting on behalf of@menpany or any of its affiliates in such
manner as to give rise to any valid claim against@ompany or Parent for any investment bankekdsege or finder's commission, fee or
similar compensation.

3.24 AntiTakeover Statute Not ApplicabléNo “business combination,” “fair price,” “moratom,” “control share acquisition” or other
similar anti-takeover statute or regulation or dakieover provision in the Company Organizationatiments is applicable to the Company,
any shares of Company Capital Stock or other Com@aturities, this Agreement, the Merger or anghefother transactions contemplated by
this Agreement.

3.25 Certain Relationships and Related Transactiblume of the officers and directors of the Compangny of its Subsidiaries and, to
the Knowledge of the Company, none of the emplogeasockholders of the Company or any of its Sdibsies, nor, to the Knowledge of the
Company, any immediate family member of an offickrector, employee or stockholder of the Compangny of its Subsidiaries, has any
direct or indirect ownership, participation, royadtr
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other interest in, or is an officer, director, eny#e of or consultant or contractor for any firmrtpership, entity or corporation that competes
with, or does business with, or has any contractrangement with, the Company or any of its Subs&s (except with respect to any interest
in less than 5% of the stock of any corporation sehstock is publicly traded). To the Knowledgelsf Company, none of said officers,
directors, employees or stockholders or any merabtireir immediate families, is a party to, orthe Knowledge of the Company, otherwise
directly or indirectly interested in, any Contr&atwhich the Company or any of its Subsidiariea garty or by which the Company, any of its
Subsidiaries or any of their respective assetsapgrties may be bound or affected, other than eympént, compensation and benefit
arrangements for services as an officer, direat@ngployee thereof or with respect to the ownersii@ompany Securities. To the Knowledge
of the Company, none of said officers, directomspkyees, stockholders or immediate family membesany interest in any property, real or
personal, tangible or intangible (including anyellgctual Property Right) that is used in, or ttedétes to, the business of the Company or any
of its Subsidiaries, except for the rights of stoalklers under applicable Legal Requirements otléaiial Property Rights that cannot be
assigned as a matter of law.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES
BY PARENT AND MERGER SUB

Parent and Merger Sub hereby represent and waodme Company, as of the date hereof and at anfithe Closing Date as if such
representations and warranties were made at aofttlas Closing Date (except for such representatamd warranties as are made only as of a
specific date, which shall be made only as of dlate), as follows:

4.1 Organization and Standingach of Parent and Merger Sub is a corporatity @lganized, validly existing and in good standing
under the laws of the jurisdiction of its incorpiioa. Neither Parent nor Merger Sub is in violat@frany of the provisions of its certificate of
incorporation or bylaws, except as would not hawesterial adverse effect on the ability of Parentansummate the transactions contemp
by this Agreement.

4.2 Authority. Parent and Merger Sub have all necessary cogppoater and authority to execute and deliver tigse&ment, the Escro
Agreement and each certificate and other instrumeantired to be executed and delivered by Parahiarger Sub pursuant hereto and to
perform their obligations hereunder and thereuaderto consummate the Merger and the other traénsaatontemplated hereby and thereby.
The execution, delivery and performance by ParedtMerger Sub of this Agreement, the Escrow Agragraad each certificate and other
instrument required to be executed and delivereBdrgnt and Merger Sub pursuant hereto and theingonation by Parent and Merger Sub of
the Merger and the other transactions contemplateeby and thereby have been duly and validly aizhd by all necessary corporate action
on the part of Parent and Merger Sub. The Boafirefctors of each of Parent and Merger Sub hasimmarsly determined that this
Agreement, the Merger and the other transactiontecmplated hereby are desirable and in the bestistis of Parent, Merger Sub and their
respective stockholders, respectively, has unarstgy@pproved this Agreement, the Escrow AgreentbetMerger and the other transactions
contemplated hereby, and no other corporate pringedn the part of Parent or Merger Sub are nacg$s authorize this Agreement, the
Escrow Agreement or any certificate or other insieat required to be executed and delivered by Pardvierger Sub pursuant hereto or to
consummate the Merger or any other transactionteogsiated hereby or thereby. None of such actigrithé Board of Directors of Parent or
Merger Sub has been amended, rescinded or modtazh of this Agreement, the Escrow Agreement aath eertificate and other instrument
required to be executed and delivered by Parektevger Sub
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pursuant hereto has been (or will be) duly anddisakexecuted and delivered by Parent or Merger&u) assuming the due authorization,
execution and delivery by the Company and the Remrtative, constitutes (or will constitute) a legallid and binding obligation of Parent &
Merger Sub, enforceable against Parent and MengieirSaccordance with its terms, subject to banfaypnsolvency, reorganization or
similar laws of general application affecting tights and remedies of creditors, and to generateqtinciples.

4.3 No Conflicts The execution and delivery of this Agreement,Eserow Agreement and each certificate and othstriment required
to be executed and delivered by Parent and Mengiemp8rsuant hereto, the compliance with the prowisiof this Agreement, the Escrow
Agreement and each certificate or other instrumemired to be executed and delivered by ParenMerder Sub pursuant hereto and the
consummation of the Merger and the other transastimntemplated hereby and thereby, will not (jftct with or violate the certificate of
incorporation or bylaws of Parent or Merger Sub,c@nflict in any material respect with, resultdmmaterial breach of, constitute (with or
without due notice or lapse of time or both) a matelefault under, result in the accelerationao&ate in any party the right to accelerate,
terminate, modify or cancel, or require any notmasent or waiver under, or result in the losarof material benefit to which Parent or
Merger Sub is entitled under, any Contract, Per&eturity Interest or other interest to which PamerMerger Sub is a party or by which
Parent, Merger Sub is bound or to which its asm&tsubject, (iii) result in the creation or imgimsi of any Security Interest upon any assets of
Parent or Merger Sub, or (iv) violate in any matkrespect any Legal Requirements applicable terRar Merger Sub or any of their
respective properties or assets.

4.4 Governmental Filings and Consenideither Parent nor Merger Sub, nor any of Pasanttier Affiliates, is required to make any fil
with or to obtain any Consent from any Person atrinr to the Effective Time in connection with tBgecution and delivery of this Agreement
by Parent and Merger Sub or the consummation bgr®Par Merger Sub of any of the other transactmmgemplated by this Agreement,
except for (i) the filing of the Certificate of Mger, (ii) the expiration or early termination ofpdipable waiting periods and receipt of applice
antitrust clearances under the HSR Act, and (iighsother consents, authorizations, filings, apal®wnotices and registrations which, if not
obtained or made, would not prevent, materiallgratie terms of, or materially delay the consumamatif the Merger or any of the other
transactions contemplated by this Agreement.

4.5 Funds On the Closing Date, Parent will have sufficiemtds to pay the aggregate Final Adjusted Mergersitteration payable in
respect of shares of Company Capital Stock in tleegelr pursuant to this Agreement.

4.6 Brokers and FindersFees. Neither Parent nor Merger Sub has incurred, ribthvey incur, directly or indirectly, any liabtly for
brokerage or finders’ fees or agents’ commissiariawestment bankers’ fees or any similar chargesonnection with this Agreement or the
transactions contemplated hereby for which the Gomr any Company Securityholder shall have aatyility.
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ARTICLE 5
CONDUCT PRIOR TO THE EFFECTIVE TIME

During the time period from the date hereof uté earlier to occur of (a) the Effective Time oy tfte termination of this Agreement in
accordance with the provisions of Section e Company covenants and agrees with Pareotlaw$:

5.1 Conduct of Business of the Company

(a) Except as expressly contemplated by this Agezgnas set forth in Schedule 5.1¢a}he Disclosure Schedule, or as Parent ¢
otherwise consent in writing, the Company shallrafeeits business in the usual, regular and orgioaurse in substantially the same manner
as heretofore conducted, pay its debts and Taxes whe, pay or perform its other obligations whee (subject to the right of Parent to
review and approve any Tax Returns in accordantetis Agreement), and, to the extent not incdaatswith such business, use reasonable
best efforts to preserve intact its present busioeganizations, keep available the services girgésent officers and key employees and
preserve its relationships with its customers, app distributors, licensors, licensees, and @thaving business dealings with it.

(b) Except as expressly contemplated by this Ageegrand except with respect to customer agreeneatesed into, amended,
modified or extended in the ordinary course of bess consistent with past practice, as set for8chredule 5.1(b)f the Disclosure Schedule,
or as Parent shall otherwise consent in writingi¢iizonsent shall not be unreasonably withheldayd or conditioned), the Company shall
not (and shall cause its Subsidiaries not to):

(i) make any expenditure or enter into any committrier an expenditure exceeding $100,000 (other tha payment of
rent, payroll and interest obligations on Compamptin the ordinary course of business and comgistih past practices and payments under
obligations existing as of the date hereof);

(i) (A) sell, exclusively license or assign to aRgrson or enter into any agreement to sell, eixalyslicense or assign to
any Person any rights to any Company Intellectuap@rty, (B) buy or license any Intellectual Prdper Intellectual Property Right of any
third party or enter into any agreement buy omgeeany Intellectual Property or Intellectual Prop®&ight of any third party (other than
licenses of Open Source Software not required teebéorth on Schedule 3.14(of)the Disclosure Schedule and agreements on thep&ioy’s
(or its subsidiaries’) standard forms with emplagjemntractors or other contributors relating ® alssignment or license of Intellectual
Property or Intellectual Property Right of the Canp), (C) license any Proprietary Products to tpadies other than in the ordinary cours:
business, (D) enter into any agreement with redpeitte development of any Intellectual Propertyndellectual Property Right on behalf of
the Company with a third party (other than agredsaiith employees, contractors or other contritaitetating to the assignment or license of
Intellectual Property or Intellectual Property Rigiithe Company), (E) change pricing or royaltiearged by the Company to its customers or
licensees, or the pricing or royalties set or chdrgy Persons who have licensed Intellectual Ptpperntellectual Property Right to the
Company, or (F) amend the license applicable toRmoprietary Product from which the Company (ositbsidiaries) has recognized any
revenue since May 1, 2008 such that the Propri®esguct becomes Open Source Software;

(iii) terminate or extend, or materially amend, weabor modify the terms of, any Material Contractalibsed on the
Disclosure Schedule (or agree to do so), or enter
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into any Contract that would have been requirelgiatee been disclosed on Schedule 3.1180hedule 3.18r Schedule 3.14(a)f the
Disclosure Schedule had such Contract been enitgiegdrior to the date hereof;

(iv) engage in or enter into any material trangactir material commitment, or relinquish any matetight, outside the
ordinary course of the Company’s business congisteh past practice;

(v) enter into or materially amend, waive or modifg terms of any Contract pursuant to which amgoparty is granted
marketing, distribution, development or similarhig of any type or scope with respect to any prtedactechnology of the Company, other
than Open Source Software licenses granted to sadsin the ordinary course of business consistghtpast practice;

(vi) commence or settle any litigation, other tharenforce its rights under this Agreement.

(vii) declare, set aside or pay any dividends ammake any other distributions (whether in casbGlsbr property) in respect
of any Company Capital Stock, or split, combineemassify any Company Capital Stock, or issueutharize the issuance of any other
securities in respect of, in lieu of or in subgtan for shares of Company Capital Stock;

(viii) repurchase, redeem or otherwise acquireedly or indirectly, any shares of Company Capsimck (or options,
warrants or other rights exercisable therefor) othan pursuant to the terms of any Stock Restriciigreement or the recapture of shares of
Company Capital Stock in escrow to secure indewratifoin obligations);

(ix) issue, grant, deliver or sell any shares ofmpany Capital Stock or any securities convertibte,ior subscriptions,
rights, warrants or options to acquire, or othegeagents or commitments of any kind or charactégating it to issue, grant, deliver or sell
any such shares or other convertible securitiegerible into Company Capital Stock, in each cabeiothan the issuance of shares of
Company Common Stock pursuant to the exercise off2oy Options or Company Warrants or the conversfddompany Warrants or sha
of Company Preferred Stock;

(x) cause or permit any amendments to its ChaBigaws or other equivalent organizational documents

(xi) acquire or agree to acquire by merging or otidating with, or by purchasing any assets or ggseécurities of, or by
any other manner, any business or any corporg@mnership, association or other business orgtioizar division thereof, or otherwise
acquire or agree to acquire any assets that amriadatndividually or in the aggregate, to the Quany’s businesses;

(xii) sell, lease or otherwise dispose of any sfitaterial properties or assets, including the adany accounts receivable of
the Company or grant or otherwise create or cortsethie creation of any material easement, covemesiriction, assessment or charge
affecting any owned property or leased propertgror part thereof; convey, assign, sublease, licenséherwise transfer all or any material
portion of any material amount of owned propertyeased property or any interest or rights therexc)uding, in each case, Company
Intellectual Property;
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(xiii) incur any Indebtedness (other than tradegtdgs in the ordinary course of business consistéhtpast practices) or
guarantee any Indebtedness or issue or sell artysdebrities or guarantee any debt securitiesharatimilar obligations of others;

(xiv) grant any loans to others (other than advarioeemployees for travel and business expendée iordinary course of
business consistent with past practices) or puecHabt securities of others (other than investmesatde in the ordinary course of business for
money management purposes and consistent wittppice) or amend the terms of any outstanding &zaeement;

(xv) grant any severance or termination pay (irhaasotherwise) to any Employee, including anya#fi except payments
made pursuant to standard written agreements adiagon the date hereof and disclosed in the Dsscke Schedule;

(xvi) adopt or amend any Company Employee Plarerénto any Employee Agreement, pay or agree togmgyspecial
bonus or special remuneration to any director opBgee, or increase or agree to increase the sgjaviage rates, or other compensation or
benefits of its Employees except (i) payments n@adsuant to written agreements outstanding on dite ldereof and disclosed in the
Disclosure Schedule and (ii) Employee Agreementsred into with new hires made in the ordinary seusf business consistent with past
practice whose total annual compensation is less $#1.00,000 per yeagsrovided, however , that this limit shall increase to $200,000 after
September 30, 2009;

(xvii) accelerate the vesting or exercisabilityanfy Company Options or Unvested Company CapitalkS¢acept pursuant
Contracts in effect as of the date hereof;

(xviii) revalue any of its assets (whether tangitentangible), including writing off notes or ammts receivable, settle,
discount or compromise any accounts receivablesy@rse any reserves other than in the ordinargsecaf business and consistent with past
practice;

(xix) pay, discharge or satisfy, in an amount icess of $100,000 any claim, liability, loan or ghfion (absolute, accrued,
asserted or unasserted, contingent or otherwitlggr than the payment, discharge or satisfactiagherordinary course of business of liabilities
reflected or reserved against in the Balance Sheet;

(xx) make or change any material election in respéTaxes, adopt or change any accounting methodspect of Taxes,
enter into any closing agreement, settle any ctaimssessment in respect of Taxes, or consenytexdansion or waiver of the limitation
period applicable to any claim or assessment ipeesof Taxes, or file or amend any material TatuReunless such Tax Return or amended
Tax Return has been provided to Parent for reviéinva reasonable period prior to the due datdifiog and Parent has consented to such
filing, which consent shall not be unreasonablyhiwéld;

(xxi) enter into or amend any distribution, joirgnture, strategic alliance or joint marketing oy aimilar arrangement or
agreement, other than Open Source Software licegra@sed in the ordinary course of business cassistith past practice;

(xxii) hire, offer to hire or terminate any empl@ge or encourage any employees to resign from ¢imep@ny or the
Subsidiary, in each case, other than is contemplagehis Agreement, other than hiring or offertochire new employees in the ordinary
course of
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business consistent with past practice whose aotalial compensation is less than $100,000 per peaided, however , that this limit shall
increase to $200,000 after September 30, 2009;

(xxiii) change the Company’s accounting policiepavcedures, including with respect to reservesléabtful accounts, or
payment or collection policies or practices;

(xxiv) engage in any purchase or sale of any istdrereal property, grant of any Security Inteiesany real property,
agreement to lease, sublease, license or otheowtagy any real property, or any alteration, amegrinmodification, violation or termination
of any of the terms of any Real Property Lease; or

(xxv) voluntarily take, or agree in writing or otldse to take, or propose to take, any of the astibescribed in Section 5.1
(b)(i) through Section 5.1(b)(xxiv)inclusive, or any other action that would (A) sawor result in any of its representations and avaies of
the Company set forth herein being untrue or irexirr(B) prevent or materially hinder the Comparmont performing its covenants hereunder
or consummating the Merger or any other transaawrnemplated hereby, or (C) delay the consummatidhe Merger or any other
transaction contemplated hereby.

5.2 No Solicitation

(a) The Company will immediately cease and caudreteerminated any and all existing activitiescd&sions or negotiations with
any Persons conducted prior to or on the dateisfgreement with respect to any Acquisition PrgboBor all purposes of and under this
Agreement, the term “ Acquisition Propo$alhall mean any inquiry, offer, proposal or indioa of interest (other than this Agreement or any
other inquiry, offer, proposal or indication of@nést by Parent), or any public announcement ehiign to make any inquiry, offer, proposa
indication of interest (including any request foformation from the Company or the Company Reprtasiees), contemplating, relating to or
otherwise involving in any way any acquisition imehse of all or a significant portion of the Compa businesses, properties, assets or
technologies, or any amount of the Company Ca§itatk (whether or not outstanding other than purstmthe exercise or conversion of
outstanding Company Securities), whether by stackhmse, asset purchase, merger, consolidatiomyaia@ation, restructuring, license or any
other form of transaction or series of transactions

(b) Neither the Company nor any of its Subsidiavids nor will any of them authorize or permit any their respective officers,
directors, affiliates, stockholders or Employeesiy investment banker, attorney or other advissepresentative retained by any of them (all
of the foregoing collectively being the “ CompanggResentative§ to, directly or indirectly, (i) solicit, initia¢, seek, entertain, encourage,
facilitate, support or induce (or assist in or cegpe with any Person in) the making, submissiocanmouncement of any inquiry, expression of
interest, proposal or offer that constitutes, ouldaeasonably be expected to lead to, an AcqoisiEroposal (as hereinafter defined), (ii) enter
into, participate in, maintain or continue any dissions, communications (except solely to providé&en notice as to the existence of these
provisions) or negotiations regarding any inquaypression of interest, proposal or offer that titutes, or would reasonably be expected to
lead to, an Acquisition Proposal, or otherwise takg action to facilitate any inquiry, expressidnmerest, proposal or offer that constitutes
would reasonably be expected to lead to, an AdiprisProposal, (iii) agree to, accept, approve oesel or recommend (or publicly propose or
announce any intention or desire to agree to, acapprove, endorse or recommend) inquiry, expoessi interest, proposal or offer that
constitutes,
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or would reasonably be expected to lead to, anyubitipn Proposal, (iv) enter into any letter ofeint or any other Contract contemplating or
otherwise relating to any Acquisition Proposal, gupmit any Acquisition Proposal to the vote of aegurity holders of the Company,

(vi) consummate or otherwise effect a transactimviping for any transaction contemplated by an éisifion Proposal, or (vii) disclose or
make available any information not customarily tlised to any Person concerning the Company’s bssése properties, assets or
technologies, or afford to any Person access farigerties, technologies, books or records.

(c) The Company shall immediately notify Parentlgrand in writing after receipt by the Company &rdany Company
Representatives of (i) any Acquisition Proposa&l,&iny inquiry, proposal or offer that constituteswould reasonably be expected to lead t
Acquisition Proposal, (iii) any other notice thatyaPerson is considering making an Acquisition Beagp, or (iv) any request for information
any Person or Persons (other than Parent) notroasily disclosed to any Person concerning the Caypgabusinesses, properties, assets or
technologies. Such notice shall describe (1) thlegeand conditions of such Acquisition Proposajuiry, proposal, offer, notice or request,
(2) the identity of the Person or Group (as defime8ection 13(d) of the Securities Exchange Act@34, as amended (the “ Exchange Agct
and the rules and regulations of the SEC promuligditereunder) making any such Acquisition Propasglliry, proposal, offer, notice or
request. The Company shall keep Parent fully infmirof the status and details of, and any modificetd, any such Acquisition Proposal,
inquiry, proposal or offer and any correspondernceoonmunications related thereto and shall protedearent a true, correct and complete
copy of such Acquisition Proposal, inquiry, prodasaoffer and any amendments, correspondence amancinications related thereto, if it is
in writing, or a reasonable written summary therédf is not in writing. The Company shall proeidParent with 72 hours prior notice (or such
lesser prior notice as is provided to the membgtseoBoard of Directors of the Company) of any tiregof the Board of Directors of the
Company at which the Board of Directors of the Campis reasonably expected to discuss any AcquisRroposal.

(d) The Company shall be deemed to have breacles@tins of this Section 5iPany Company Representatives shall take any
action, whether in his or her capacity as sucmamy other capacity, that is prohibited by thiste 5.2. The parties hereto agree that
irreparable damage would occur in the event traptiovisions of this Section Svizere not performed in accordance with their spe¢dims or
were otherwise breached. It is accordingly agreethé parties hereto that Parent shall be entitlesek an injunction or injunctions to prev
breaches of the provisions of this Sectiondnd to enforce specifically the terms and provisibareof, this being in addition to any other
remedy to which Parent may be entitled at law aqnity.

ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Solicitation of Requisite Stockholder Approval

(a) As soon as practicable following the executiod delivery of this Agreement, the Company stzdiétall action reasonably
necessary in accordance with this Agreement, Delawaw and the Company Organizational Documensvlicit a Stockholder Written
Consent from each Company Stockholder. Promptlpiohg the Company’s receipt of the Requisite Stailer Approval, but in no event
later than five (5) business days after Parentpasoved such materials pursuant to this Sectibnt®ée Company shall deliver to any
Company Stockholder who has not executed a StodkhdVritten Consent a notice of approval of the déerand the adoption of this
Agreement by written consent of the Company Stoltldrs
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pursuant to the applicable provisions of the DG@H the Company Organizational Documents, whichceathall constitute the notice to
Company Stockholders required by Delaware Lawdpataisal rights may be available to Company Stolddrs in accordance with the
DGCL.

(b) Any materials to be submitted to the CompargcEtolders in connection with the Company’s sddititn of the Company
Stockholders described above or notices with regpeappraisal rights (the “ Soliciting Materid)sshall be subject to review and approval by
Parent (which approval shall not be unreasonabiigheid or delayed) and shall include informatioganeling the Company, the terms of the
Merger, the Agreement of Merger, this Agreement tliedunanimous recommendation of the Board of Dorswmf the Company in favor of tl
adoption of this Agreement and approval of the Mewnd the other transactions contemplated hefdb$oliciting Materials shall include tt
unanimous recommendation of the Board of Direavdthe Company that all Company Stockholders cantgetine adoption of this Agreeme
and approve the Merger and the other transactiontemplated hereby. Neither the Board of Directdrhe Company nor any committee
thereof shall withhold, withdraw, amend or modiby,propose to withhold, withdraw, amend or mod#fych unanimous recommendation. The
Company shall promptly advise Parent in writingtiany time prior to the Closing, the Company sbhthin Knowledge of any facts that mi
make it necessary or appropriate to amend or sopgplethe Soliciting Materials in order to make eta¢nts contained or incorporated by
reference therein not misleading or to comply waipiplicable law. Anything to the contrary contairetein notwithstanding, the Company
shall not include in the Soliciting Materials amfarmation with respect to Parent or its affiliatelsich has not been consented to in writing by
Parent prior to such inclusion (which consent shailbe unreasonably withheld or delayed), excepequired pursuant to applicable law.

6.2 Solicitation of 280G Approval

(a) Promptly following the execution of this Agreemt, but in no event later than five (5) businesgscafter the date Parent has
approved such materials pursuant to Section thé Company shall use its reasonable best effodbtain from each Person, if any, who m
receive any payments and/or benefits that may bdettuctible under Section 280G of the Code in cotimre with the consummation of the
Merger a duly executed waiver (the “ 280G Wai)euf the Potential Parachute Payment (as defiredv) and (ii) submit each such Potential
Parachute Payment to the Company Stockholdergpfoosal (in a manner satisfactory to Parent) bynsuanber of Company Stockholders as
is required by the terms of Section 280G (b)(5)(Blhe Code, such that all such payments and/orflierséall not be nondeductible as a result
of Section 280G of the Code, and, if applicablémto the Effective Time the Company shall delit@iParent evidence satisfactory to Parent
(x) that a Company Stockholder vote was soliciteddnformance with Section 280G and the regulatmosulgated thereunder, and, if
applicable, the requisite Company Stockholder aygirevas obtained with respect to any Potential ¢targe Payment that were made subje
the Company Stockholder vote (the “ 280G Apprdyabr (y) that the 280G Approval was not obtairsedl as a consequence, that such
Potential Parachute Payment shall not be madeowidad, pursuant to the waivers of those Pote@88IG Benefits which were executed by
affected Persons following the execution of thiséement. For the purposes of this Agreement, “RiaieParachute Paymehshall mean the
portion of any Person’s payments and/or benefitoimection with the consummation of the Merget than excess of 2.99 times such
Person’s “Base Amount” (within the meaning of Sext280G(b)(3) of the Code).

(b) Any materials to be submitted to the CompargcEtolders in connection with the Compasgolicitation of the 280G Approv
(the “ 280G Soliciting Material¥) shall be subject to review and approval by Patemich approval shall not be unreasonably witthel
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conditioned or delayed). The Company will promg@tlvise Parent in writing if at any time prior t@t€losing, the Company shall obtain
Knowledge of any facts that might make it necessamppropriate to amend or supplement the 280@ifind) Materials in order to make
statements contained or incorporated by referdmaein not misleading or to comply with applicalsle. Anything to the contrary contained
herein notwithstanding, the Company shall not idelin the 280G Soliciting Materials any informatiwith respect to Parent or its affiliates or
associates, the form and content of which shalhage been consented to in writing by Parent (whjgbroval shall not be unreasonably
withheld, conditioned or delayed) prior to suchlirsion, except as required pursuant to applicae |

6.3 Commercially Reasonable Efforts to Completard’Rarty Consents

(a) Subject to the terms and conditions set fortthis Agreement, each of the parties hereto sisallall commercially reasonable
efforts to take promptly, or cause to be taken guitynall actions, and to do promptly, or causééodone promptly, all things necessary, pr
or advisable under applicable laws and regulatiorsatisfy the conditions set forth in ARTICLEAd to remove any injunctions or other
impediments or delays, legal or otherwise, in otderonsummate and make effective the transactionsemplated by this Agreement for the
purpose of securing to the parties hereto the israfintemplated by this Agreement.

(b) In furtherance and not in limitation of Secti®3(a), the Company shall use all commercially reasonefitets to obtain all
necessary consents, waivers and approvals of atigpto any Contracts to which the Company isréypses are required in connection with
Merger in order to ensure that all such Contragsain in full force and effect from and after thiéeEtive Time in accordance with their
respective terms and to preserve all rights of, keemkfits to, Parent and the Surviving Corporatinder such Contracts from and after the
Effective Time, including the consents set forthSmhedule 3.5f the Disclosure Schedule. All such consents, ar@ivand approvals shall be
a form and substance reasonably acceptable totPhréhe event that the other parties to any stiehtract, including any lessor or licensor of
any Real Property Leases, conditions its grantadresent, waiver or approval (including by threatgrio exercise a “recapture” or other
termination right) upon or otherwise required ispense to a notice or consent request relatingigcAigreement, the payment of a material
consent fee, “profit sharing” payment or other ¢desation, including materially increased rent pays or other payments under the Contract
or the provision of material additional securitgquding a guaranty), the Company shall not makeoonmit to make any such payment or
provide any such consideration without Parent’stpuairitten consent.

6.4 Regulatory Approvals

(a) In furtherance and not in limitation of thenterof Section 6.3each of the Company, any of its SubsidiariesRer@nt shall
promptly execute and file, or join in the executamd filing of, any application, notification ort@r document that may be necessary in ord
obtain the authorization, approval or consent gf @overnmental Authority, whether federal, stadeal or foreign, that may be reasonably
required, or that Parent may reasonably requestnnection with the consummation of the transasticontemplated hereby. Each of the
Company and Parent shall use its reasonable Hestisab obtain all such authorizations, approwald consents. To the extent permitted by
applicable law, each of the Company and Parent gtahptly inform the other of any material commeation between the Company or Pai
(as applicable) and any Governmental Authority reipg the transactions contemplated hereby. [Gbmpany or Parent or any affiliate
thereof shall receive any formal or informal regdes supplemental information or documentary miatdrom any Governmental Authority
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with respect to the transactions contemplated lyetblen the Company or Parent (as applicable) shakle, or cause to be made, as soon as
reasonably practicable, a response in complianttesuich request. Each of the Company and Parelhdstest, in its sole discretion, the
making of such response, but shall consider in daitd the views of the other.

(b) Without limiting the generality or effect of &®n 6.4(a), each of the Company and Parent shall, as sopraatcable (and in
event within seven (7) calendar days after the Hateof), make any initial filings required undiee tHSR Act in connection with the Merger
and the other transactions contemplated by thigément. To the extent permitted by applicable the parties hereto shall consult and
cooperate with one another, and consider in goitidl tfae views of one another, in connection witly analyses, appearances, presentations,
memoranda, briefs, arguments, opinions and propesatie or submitted by or on behalf of any partgtoein connection with proceedings
under or relating to the HSR Act. Each of the Conypand Parent shall use its reasonable best effotédke such actions as may be required to
cause the expiration of the notice periods undgt#8R Act with respect to the transactions conteteal by this Agreement as promptly as
possible after the execution of this Agreement.

(c) Notwithstanding the foregoing or anything te tontrary set forth in this Agreement, it is exgstg understood and agreed that
neither Parent nor the Company shall have any afidig to litigate any administrative or judiciatian or proceeding that may be brought in
connection with the transactions contemplated s/Algreement, and Parent shall not be requiredjteeato any license, sale or other
disposition or holding separate (through the eighiylent of a trust or otherwise), of shares of tedtock or of any business, assets or proj
of Parent, or of the Company or its affiliatesttoe imposition of any limitation on the ability ahy of them to conduct their businesses or to
own or exercise control of such assets, propeatielsstock.

6.5 Notification of Certain Matters

(a) The Company shall give prompt notice to Paoéifh) the occurrence or non-occurrence of any g¥ke occurrence or non-
occurrence of which would reasonably be expectaddgolt in any of the conditions to closing setlidn ARTICLE 7not being satisfied at or
prior to the Effective Time, and (b) any failuretbé Company to comply with or satisfy any covenaanhdition or agreement to be complied
with or satisfied by it hereunder.

(b) Parent shall give prompt notice to the Compainfx) the occurrence or non-occurrence of any guée occurrence or non-
occurrence of which would be reasonably expectaddgolt in any of the conditions to closing setlidn ARTICLE 7not being satisfied at or
prior to the Effective Time, and (y) any failure®&rent or Merger Sub to comply with or satisfy anyenant, condition or agreement to be
complied with or satisfied by it hereunder.

(c) The delivery of any notice pursuant to thist®ec6.5shall not (i) limit or otherwise affect any remesli@herwise available to
Parent or the Company, as applicable, or (ii) daristan acknowledgment or admission of a breadhisfAgreement. No disclosure by the
Company pursuant to this Section 6tall affect or be deemed to modify, amend or =ppht any representation or warranty set forthihgere
the Disclosure Schedule or the conditions to tHegations of the parties to consummate the tramsastcontemplated hereby in accordance
with the terms and conditions hereof, or limit aight to indemnification provided herein.

6.6 Access to InformationDuring the period from the date hereof and piicthe earlier of the Effective Time or the terntioa of this
Agreement, the Company shall afford Parent
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and its accountants, counsel and other represesdgatieasonable access during Company’s normatdashours to (i) all of the Company’s
properties, books, Contracts, commitments and dsgdii) all other information concerning the buess, properties and personnel (subject to
restrictions imposed by applicable law) of the Campas Parent may reasonably request, and (i@nafiloyees of the Company as identified
by Parent. The Company shall provide to Parentitsretcountants, counsel and other representatiy@ss of internal financial statements
(including Tax Returns and supporting documentafpyomptly upon request.

6.7 Public AnnouncementsNeither the Company nor the Company Stockholgleadl (nor will they permit, as applicable, anytiogir
respective officers, directors, members, stockhsldegents, representatives or affiliates to),odiyeor indirectly, issue any statement or
communication to any third party (other than iteatg that are bound by confidentiality restrictiansl other than communications with
Company Stockholders and third parties to obtagnctimsents and approvals required under this Agraeand applicable law) regarding the
subject matter of this Agreement or the transastimntemplated hereby, including, if applicable, tdwmination of this Agreement and the
reasons therefor or any disputes or arbitratiomgedings, without the consent of Parent. PriohéoQlosing, Parent shall not issue any
statement or communication to any third party (othan its agents that are bound by confidentiaéstrictions) regarding the subject matte
this Agreement or the transactions contemplateddyeiincluding, if applicable, the termination bfs Agreement and the reasons therefor or
any disputes or arbitration proceedings, withowt ftonsulting the Company, except that this rettn shall be subject to Parentibligation ti
comply with applicable securities laws and theswdéthe New York Stock Exchange. Notwithstandimg foregoing, this Section 6shall not
prevent Parent from issuing any statement or conieatian that is reasonably necessary in responaa toquiry by or a public statement or
announcement made by any third Person with respebe transactions contemplated by this Agreement.

6.8 Closing Spreadsheet

(a) At least three (3) business days prior to teduled Closing Date, the Company shall prepa@yenent spreadsheet (the “
Payment Spreadshe®tin a form reasonably acceptable to Parent, fiedtias complete and accurate by the Chief Exee@ifficer and the
Chief Financial Officer of the Company, settingtfothe following information with respect to eachr@pany Stockholder:

(i) the number of shares of Company Capital Stodiet held by such Company Stockholder as of imntelgi@rior to the
Effective Time;

(i) the aggregate Estimated Adjusted Merger Caarsition payable to such Company Stockholder inraecwe with the
terms of this Agreement and in the manner provigaein in respect of all of the shares of Compaapital Stock to be held by such Compi
Stockholder as of immediately prior to the Effeetiime;

(iii) that portion of the Estimated Adjusted Merdeonsideration otherwise payable to such Compaogk@blder that Pare
is entitled to withhold from such Company Stocklesldnd deliver to the Escrow Agent to fund the BacFund pursuant to Section 2.8(b)

(iv) that portion of the Estimated Adjusted Mer@onsideration otherwise payable to such Compangk8tider that Parel
is entitled to withhold from such
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Company Stockholder and deliver to the Represeetéti fund the Representative Expense Fund pursod&gction 2.8(c)

(v) that portion of the Estimated Adjusted Mergem@ideration otherwise payable to such CompanykB&tidder in respect
of shares of Unvested Company Capital Stock thegriRés entitled to withhold pursuant to Sectio®(d)(ii) ; and

(vi) the address of such Company Stockholder whir@mounts payable to such Company Stockholdesyaunt to this
Agreement shall be mailed and, if known to the Canyp wire transfer information for each such Conyp&tockholder.

(b) At least three (3) business days prior to tteeduled Closing Date, the Company shall prepagéons spreadsheet (the “
Options Spreadshe8tin a form reasonably acceptable to Parent, fiedtias complete and accurate by the Chief Exee@fficer and the
Chief Financial Officer of the Company, settingtfothe following information with respect to eaatider of Company Options:

(i) the name of each holder of Company Optionsfasimediately prior to the Effective Time;

(i) the number of Company Options held by eacldaobf Company Options (on a holder-by-holder Hasssof
immediately prior to the Effective Time; and

(iii) the exercise price applicable to each Comp@pyion held by holders of Company Options as ahediately prior to th
Effective Time.

(c) In the event that any information set forththie Payment Spreadsheet becomes inaccurate dtranprior to the Effective Timu
the Company shall deliver a revised Payment Sphegdstogether with a new certification consisteith Section 6.9(a) whereupon such
revised Payment Spreadsheet shall be deemed be BBayment Spreadsheet” for all purposes of amguthis Agreement. In the event that
any information set forth in the Options Spreadsbeeomes inaccurate at any time prior to the HEffecTime, the Company shall deliver a
revised Options Spreadsheet, together with a netification consistent with Section 6.9(byvhereupon such revised Options Spreadshee!
be deemed to be the “Options Spreadsheet” fouafigses of and under this Agreement.

(d) The Company acknowledges and agrees that tr@eAgent and the Parent and its agents shalhbiesl to rely on the
Payment Spreadsheet and Options Spreadsheet fiyrgesrof making any payments hereunder.

6.9 Fees and ExpenseBxcept as otherwise provided in this Agreemeépagl( fees, costs and expenses of Parent or M&gbrincurred
in connection with this Agreement and the transasticontemplated hereby, including fees and exgesfsnancial advisors, financial
sponsors, legal counsel and other advisors, shglbid by Parent whether or not the Merger is comsated and (ii) all fees, costs and
expenses of the Company and the Representativeréacin connection with this Agreement and the deations contemplated hereby,
including fees and expenses of financial advidarancial sponsors, legal counsel and other adsjsirall be obligations of the Company
Stockholders, which will either be paid by the Camyp prior to Closing or deducted from the Final ésied Merger Consideration as set forth
in this Agreement. All Transaction Expenses shalsbbject to reimbursement by a claim for inderoatfon pursuant to ARTICLE 8Within
five (5) business days of (but in any event norltitan three (3)
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business days prior to) the Closing, the Compajl phepare in good faith and deliver to Parenestimate (the “ Statement of Transaction
Expenses$) of all Transaction Expenses, and use its redslenaest efforts to deliver to Parent a final iroe{collectively, the “ Final Invoices
") of all Transaction Expenses.

6.10 Company Director and Officer Indemnification

(a) The Surviving Corporation shall fulfill and hamin all respects the obligations of the Compaunsspant to (i) each
indemnification agreement in effect between the gany and each person who is a director or offiEéh@ Company or any of its Subsidiar
as of the date hereof, provided such indemnificatigreements are set forth in the Disclosure Sd¢aehd made available to Parent prior tc
date hereof, and (ii) any indemnification provisiomler the Charter or Bylaws of the Company or\ejaint organizational documents of any
of its Subsidiaries as in effect on the date o thjjreement (each of the persons to be indemngfieduant to the agreements and provisions
referred to in clauses (i) and (i) of this Sect@tObeing referred to herein as a “* Company Indemniflady”). The Charter and Bylaws (or
equivalent organizational documents) of the SunguCorporation and its Subsidiaries shall contagvisions with respect to indemnification
and exculpation from liability that are substargigimilar to those set forth in the Charter or 8yk (or equivalent organizational documents)
of the Company and its Subsidiaries, respectiasyin effect on the date of this Agreement, whigvisions shall not be amended, repealed or
otherwise modified for a period of six (6) yearseathe Effective Time in any manner that would eniatly and adversely affect the rights
thereunder of any Company Indemnified Party.

(b) Prior to the Closing, the Company shall, aeitpense and on behalf of the Surviving Corporafomchase a “tail” prepaid
policy of directors’ and officers’ liability insurece coverage to take effect as of the Effectiveel{mhich policy, for avoidance of doubt, shall
be paid prior to the Effective Time and not be ecoaints payable of the Company as of the Effefivee). From the Effective Time until the
six (6) year anniversary of the Effective Time, étdrshall not, and shall cause the Surviving Catian not to, terminate such “tail” insurance
policy and any other fully paid insurance policiéthe Company with respect to directors’ and @ff& liability insurance in effect as of the
Effective Time covering a Company Indemnified PaRgr the avoidance of doubt, neither Parent neiStrviving Corporation shall be
obligated to make any payments in respect of arecttirs’ and officers’ liability insurance. Eachr@pany Indemnified Person shall be a third
party beneficiary of this Section 6.10

6.11 Further Assurance&ach party hereto, at the request of anothey p@reto, shall execute and deliver such otheificates,
instruments, agreements and other documents, aaddiperform such other acts and things, as magdsonably necessary or desirable for
purposes of effecting completely the consummatfoderger and the other transactions contemplateeiye

ARTICLE 7
CONDITIONS TO THE MERGER

7.1 Conditions to Obligations of Each Parfihe respective obligations of the Company, PaaadtMerger Sub to consummate the
transactions contemplated hereby shall be sulgdbiet satisfaction, at or prior to the Effectiven®, of the following conditions:

(a) Requisite Stockholder Approvarhe Company shall have obtained the RequisitekBtdder Approval.
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(b) HSR Approval Any waiting period applicable to the Merger ahd btther transactions contemplated by this Agre¢nnader
the HSR Act shall have expired or been terminatety e

(c) No Prohibitive Laws No Governmental Authority shall have enactedjésis promulgated, enforced or entered any lawytstat
rule, regulation, executive order or decree (whetkmporary, preliminary or permanent) which igffect and which has the effect of making
the Merger or any other material transaction coptated by this Agreement illegal or otherwise pbitsi or otherwise restrains the
consummation of the Merger or any other materaigaction contemplated by this Agreement.

(d) No Pronhibitive Injunctions or OrderdNo temporary restraining order, preliminary ormpanent injunction or other order issued
by any court of competent jurisdiction or other gémlegal restraint shall be in effect that has dffect of making the Merger or any other
material transaction contemplated by this Agreenilagal or otherwise prohibits or otherwise restsathe consummation of the Merger or i
other material transaction contemplated by thiseggrent.

7.2 Conditions to the Obligations of Parent and déeiSub. The obligations of Parent and Merger Sub to comsate the transactions
contemplated hereby shall be subject to the satisfaat or prior to the Effective Time of eachtbé following conditions, any of which may
be waived, in writing, exclusively by Parent:

(a) Representations and Warranties

(i) Each of the representations and warrantiee®Qompany set forth in Section 3.1(@yganization and Good Standing),
Section 3.1(bJOrganization and Good Standing) and SectionAuthority) (together, the " Specified Company Reggntations) shall have
been true and correct in all material respectd #seodate of this Agreement and shall be true@mcect in all material respects on and as o
Closing Date with the same force and effect aséhgepresentations and warranties had been maaedas of the Closing Date (other than
the representations and warranties set forth irSghexified Company Representations that addregemainly as of a specified date, which
need be true and correct in all material respetis as of such date) (it being understood thatpfmposes of determining the accuracy of such
representations and warranties, (A) all qualifimasi based on the word “material” or similar phrageduding “Company Material Adverse
Effect,” set forth in such representations and amties shall be disregarded, and (B) any updapeiqrorted update to the Disclosure Schedule
delivered after the date hereof shall be disreghraand

(if) Each of the representations and warrantigh@fCompany set forth in this Agreement (other tte@nSpecified Company
Representations) and in any certificates or otgtriments delivered by the Company hereunderlfall bave been true and correct in all
respects as of the date of this Agreement andi{&l) be true and correct in all respects (x) athefClosing Date with the same force and el
as if such representations and warranties had fib@ele at and as of the Closing Date, except indke of the foregoing clauses (A) and (B)
breaches and inaccuracies that have not had, auld wot reasonably be expected to have, indiviguailin the aggregate, a Company
Material Adverse Effect (other than any such repméastions and warranties that address mattersasndf a specified date, which need be true
and correct in all respects only as of such dategp in each case for breaches and inaccura@ebalire not had, and would not reasonably be
expected to have, individually or in the aggregat€ompany Material Adverse Effect) (it being urstleod that, for purposes of determining
the
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accuracy of such representations and warrantiggll(gualifications based on the word “materiat’similar phrases, including “Company
Material Adverse Effect,” set forth in such repmes¢ions and warranties shall be disregarded, @nany update or purported update to the
Disclosure Schedule delivered after the date hesiealf be disregarded).

(b) Covenants The Company shall have performed and compliedl imaterial respects with all covenants and olilkges under
this Agreement required to be performed and cordpligh by the Company prior to or as of the Closing

(c) No Company Material Adverse Effecthere shall not have occurred on or prior toGhesing Date any change, event, violat
inaccuracy, circumstance or effect of any charatia@r has had, or is reasonably likely to havepm@any Material Adverse Effect.

(d) No Legal Proceedings or Threatss of the Closing Date, there shall be no legtiba, suit, claim or proceeding of any kind or
nature brought by any Governmental Authority (atildl@ending) or overtly threatened by any Govermta¢ Authority against Parent, Merger
Sub, the Company, or any of their respective ptigreor any of their respective directors or offcéin their capacities as such) that (i) arises
out of, or in any way connected with, this Agreeméme Merger or any other transaction contemplae@by, (ii) seeks to prohibit the
consummation of the Merger or any other transaatartemplated hereby, (iii) seeks to impose lirfota on the ability of Parent and Merger
Sub to consummate the Merger and the other trdneaatontemplated by this Agreement, (iv) seeksrédibit or impose any limitations on
the ownership or operation by Parent of all or pastion of businesses or assets of Parent, Mengiert8e Company or any of their respective
affiliates, or to compel Parent, Merger Sub or@uenpany to dispose of or hold separate any podfdhe businesses or assets of Parent,
Merger Sub, the Company or any of their respedcffiéates or (v) seeks to impose limitations oe #ility of Parent or Merger Sub
effectively to exercise full rights of ownershipaf Company Capital Stock.

(e) No Burdensome Regulatory Conditioido Governmental Authority shall have enactedjasls promulgated, enforced, entered
or deemed applicable to the Merger any law, statute, regulation, executive order or decree (Wweetemporary, preliminary or permanent)
which is in effect and which has the effect ofg(iphibiting Parent’s ownership or operation of aaytion of the business of the Company or
any of its Subsidiaries, or (ii) compelling Parenthe Company to dispose of or hold separaterahg portion of the business or assets of
Parent, the Company or any of their respective 8igrges, in either case in connection with the §tegror any other transaction contemplated
by this Agreement.

(f) Employee Matters

(i) As of the Closing Date, all of the Employmengr&ements with the Executive Employees (each, dixktutive
Employee’ and collectively, the “ Executive Employe8sset forth on Schedule 7.2(f)@ntered into concurrently with the execution and
delivery of this Agreement shall be in full forcedaeffect (subject to applicable law and other taam result of any termination by Parent), no
Executive Employee shall have terminated, rescindetepudiated his or her Employment Agreementatified Parent or the Company of
such person’s intention of leaving the employ afeRaor any of its Subsidiaries following the Efige Time;provided, however that the
condition set forth in this Section 7.2(f)éhall be deemed satisfied with respect to any Bikec&mployee who has died or suffered a
permanent disability (as defined in Section 22(epf3he Code).
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(i) As of the Closing Date, at least eight (8)tleé¢ nine (9) Employment Agreements with the Key Eyges (the “ Key
Employees) set forth on Schedule 7.2(f)(i@ntered into concurrently with the execution ankiveey of this Agreement shall be in full force
and effect (subject to applicable law and othen tag a result of any termination by Parent), noentban one (1) Key Employee shall have
terminated, rescinded, or repudiated his or herlBympent Agreement or notified Parent or the Compafitguch person’s intention of leaving
the employ of Parent or any of its Subsidiarietofeing the Effective Timeprovided, however that the condition set forth in this Section 7.2(f)
(i) shall be deemed satisfied with respect to any Kmyplayee who has died or suffered a permanent dityafzis defined in Section 22(e)(3)
of the Code).

(i) As of the Closing Date, at least twenty-tw2R] of the Company Employees (the “* Company Empsieset forth on
Schedule 7.2(f)(iiishall (A) have entered into an “at-will” employmetangement with Parent or any of its Subsidigiileduding the
Surviving Corporation) pursuant to his or her execuof the employee offer letter and a proprietafprmation and inventions assignment
agreement, (or amendment of the Company’s propyi@éormation and inventions assignment agreenreatform reasonably acceptable to
Parent), in each case on Pargistandard form, each of which shall be in fulcBand effect (subject to applicable law and othan as a rest
of any termination by Parent), (B) be employedtiy €ompany or any of its Subsidiaries as of imntetjigorior to the Effective Time, and
(C) not have notified (whether formally or inforh@lParent, any of its Subsidiaries, or the Compaflyis or her intention of leaving the
employ of Parent or any of its Subsidiaries promfillowing the Effective Timeprovided, however that the condition set forth in this
Section 7.2(f)(iii)shall be deemed satisfied with respect to any Comfanployee who has died or suffered a permaneabidity (as defined
in Section 22(e)(3) of the Code).

(g) NonCompetition AgreementsAs of the Closing Date, each of the Non-Compmtithgreements executed and delivered
concurrently with the execution of this Agreemdmalsbe in full force and effect (subject to applite law and other than as a result of any
termination by Parent).

(h) Conversion of Company Preferred Stoétarent shall have received evidence, reasonabfactory to Parent, that all
outstanding shares of Company Preferred Stock bhaibnverted into shares of Company Common Seftdctive no later than as of
immediately prior to the Effective Time, in acconda with the terms of the Company’s Charter adfeceas of the date of this Agreement.

(i) Warrants. Parent shall have received evidence, reasonahfactory to Parent, that any and all warrantguxchase shares of
Company Capital Stock have been fully exercisecbowerted and are no longer outstanding.

(j) Dissenting SharesThe Company shall have delivered the Solicitingtéials in accordance with applicable provisiofis o
Delaware Law, and Company Stockholders entitlegteive no more than ten percent (10%) of the Ed@thAdjusted Merger Consideration
otherwise payable to holders of Company Commonk3tgovirtue of the Merger pursuant to the termshig Agreement (solely for purpose:
this Section 7.2(j) disregarding all Parent-Owned Company Capitati§tehall continue to have a right to exercise ajgal or similar rights
under Delaware Law with respect to their CompanpitaaStock by virtue of the Merger.

(k) Section 280G MattersParent shall have received evidence, reasonahifactory to Parent, that the requisite stockéddf
the Company (i) have approved by the
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requisite vote any Potential Parachute Paymen(i$) trave voted upon such Potential Parachute Pajsrand the requisite vote was not
obtained with respect to the Potential Parachuyenieéats and that any disqualified individual (ashstezm is defined in the Treasury
Regulations promulgated under Section 280G of theel shall forfeit any Potential Parachute Paympuatsuant to the terms of the 280G
Waivers.

() Legal Opinion. Parent shall have received a legal opinion ofl@oGodward Kronish LLP, counsel to the Company, in
substantially the form attached hereto as Exhihit G

(m) Closing Deliveries of the Compan{Parent shall have received the following:

() the Statement of Closing Net Working Capitatlahe Closing Date Balance Sheet;
(i) the Payment Spreadsheet;

(iiif) the Options Spreadsheet;

(iv) the Statement of Transaction Expenses andtitie Invoices;

(v) a certificate of the Chief Executive Officerthie Company, dated the Closing Date and in forchsubstance reasonably
satisfactory to Parent, certifying as to the mattat forth in Sections 7.2(ay.2(b)and 7.2(c)

(vi) a certificate of the Secretary of the Compadgted as of the Closing Date and in form and sulost reasonably
satisfactory to Parent, certifying (i) the Compa@nganizational Documents, (ii) the resolutions daddy the Company’s board of directors
and stockholders to authorize this Agreement, tieegdr and the other transactions contemplated heagld (iii) the incumbency and
signatures of the officers of the Company executtingg Agreement and the other agreements, instrtgr@em other documents executed by or
on behalf of the Company pursuant to this Agreememntherwise in connection with the transactioostemplated hereby copies of which
actions shall be attached to such certificate;

(vii) letters of resignation in a form reasonabdyisfactory to Parent, effective as of the Clodage, of each director and
officer of the Company and each of its Subsidiaries

(viii) evidence reasonably satisfactory to Parentosthe termination of the Company’s 401(k) Plad any other Company
Employee Plans which Parent and the Company sha#l mutually determined to terminate prior to tlie&ive Time;

(ix) evidence reasonably satisfactory to Parertheftermination or waiver of any rights of co-saleting, registration, first
refusal, board observation, information or redeoptn favor of any Company Stockholder which byittherms survive the Effective Time,
and the termination of the Contracts providing aagh rights, in each case effective as of the Eifedime;

(x) a certificate from the Secretary of State @& 8tate of Delaware and from the equivalent Goveniad Authority in the
United Kingdom certifying that the
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Company and SpringSource Ltd. are in good stan@agpplicable in each such jurisdiction) and #ileipplicable state franchise taxes or 1
of the Company through and including the date efdértificate have been paid; and

(xi) FIRPTA documentation, including (A) a notiaethe IRS, in accordance with the requirementseatisn 1.897-2(h)(2)
of the Regulations, in the form attached heretBxsbit H , dated as of the Closing Date and executed bZtmepany, together with written
authorization for Parent to deliver such noticerfdo IRS on behalf of the Company after the Closargl (B) a FIRPTA Notification Letter, in
the form attached hereto as Exhibjtdated as of the Closing Date and executed bZ tmpany.

7.3 Conditions to Obligations of the Comparhe obligations of the Company to consummatdrdresactions contemplated hereby ¢
be subject to the satisfaction at or prior to tiffedive Time of each of the following conditioremy of which may be waived, in writing,
exclusively by the Company:

(a) Representations and Warranties

(i) Each of the representations and warrantiesaoéft and Merger Sub set forth_in Section(@fganization and Good
Standing) and Section 4(Authority) (collectively, the “ Specified PareneRresentationy shall have been true and correct in all material
respects as of the date of this Agreement and bhadlue and correct in all material respects ahamof the Closing Date with the same force
and effect as if such representations and warsshtied been made on and as of the Closing Dater (ihidue the representations and warranties
set forth in the Specified Parent Representatibasaddress matters as of a specified date, wigiet he true and correct in all material resy
only as of such date) (it being understood thatptoposes of determining the accuracy of suchessmtations and warranties, all qualificati
based on the word “material” or similar phrasedaeh in such representations and warranties sfeatlisregarded).

(il) Each of the representations and warrantieBarent and Merger Sub set forth in this Agreemethief than the Specified
Parent Representations) shall (x) have been trdeamect in all respects as of the date of thiss&gent and (y) shall be true and correct in all
respects on and as of the Closing Date with theedance and effect as if such representations ardanties had been made on and as of the
Closing Date, except in the case of the foregolagses (x) and (y) for breaches and inaccuracatdhdive not had, and would not be
reasonably expected to have, individually or inalggregate, a material adverse effect on the wbiliParent to consummate the transactions
contemplated by this Agreement and satisfy itsgatiions under this Agreement (other than any sepresentations and warranties that ad
matters as of a specified date, which need beatndecorrect in all respects only as of such dateg@ in each case for breaches and
inaccuracies that have not had, and would not ésoreably expected to have, individually or in thgragate, a material adverse effect on the
ability of Parent to consummate the transactiomseroplated by this Agreement and satisfy its obige under this Agreement) (it being
understood that, for purposes of determining theeiig@ey of such representations and warrantiegjualifications based on the word “material”
or similar phrases set forth in such representattord warranties shall be disregarded).

(b) Covenants Parent and Merger Sub shall have performed amgbled in all material respects with all covenaamtsl obligations
under this Agreement required to be performed amdptied with by Parent and Merger Sub prior to ®pthe Closing.
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ARTICLE 8
SURVIVAL; INDEMNIFICATION; SHAREHOLDER REPRESENTATI VE

8.1 Survival.

(a) If the Merger is consummated, the represemtsatamd warranties of the Company set forth in Algjigeement, or in any
agreement, document, certificate or other instrumesgjuired to be delivered by the Company undgrussuant to this Agreement or in
connection with the transactions contemplated herghall survive the Closing and the Effective Tiarel shall remain in full force and effect,
regardless of any investigation or disclosure nmader on behalf of any of the parties hereto, utitil59 p.m. (California time) on the date that
is 545 calendar days immediately following the @igDate;provided, however , that (i) notwithstanding the foregoing or anythio the
contrary set forth in this Agreement, the represions and warranties of the Company set fortheictiSn 3.2(Capitalization) (collectively, th
“ Special Indemnification Representatidishall survive the Closing and the Effective Tienad shall remain in full force and effect untiéth
expiration of the statute of limitations in respettlaims made in respect thereof under this A&, regardless of any investigation or
disclosure made by or on behalf of any of the partiereto (collectively, the * Survival Perid (ii) no right to indemnification under this
ARTICLE 8in respect of a breach of a representation or warraf the Company set forth in this Agreementinoany agreement, document,
certificate or other instrument required to bedied by the Company under or pursuant to this ément or in connection with the
transactions contemplated hereby which is set farin Indemnification Claim delivered prior to teepiration of the Survival Period shall be
limited, restricted, impaired or otherwise affectydthe expiration of the Survival Period appli@td such representation or warranty, and
(iii) the expiration of the Survival Period (or $ulonger period applicable to such representatimhvearranty as set forth above) to any
representation or warranty of the Company set fiorthis Agreement, or in any agreement, docunesrtjficate or other instrument requirec
be delivered by the Company under or pursuantisoAgreement or in connection with the transactiomstemplated hereby, shall not limit,
restrict, impair or otherwise affect in any mantier rights of any Indemnified Party under this ARLE 8, or otherwise under applicable law,
arising out of fraud or any intentional misrepraagipn by the Company (or any of its agents) inreartion with this Agreement or the
transactions contemplated hereby.

(b) If the Merger is consummated, the represematand warranties of Parent and Merger Sub sét fiothis Agreement, or in any
certificate or other instrument required to bedexied under or pursuant to this Agreement or imeation with the Merger or any other
transactions contemplated hereby, shall terminadeeapire at and as of the Effective Time and thitee be of no further force or effect
whatsoever.

(c) All of the covenants and other agreements oéftaMerger Sub, the Company and the Represeatsdit/forth in this
Agreement (excluding the indemnification obligagset forth in this ARTICLE § shall terminate and expire at and as of the EffecTime;
provided, however , that (i) notwithstanding the foregoing or anythio the contrary set forth in this Agreement, ¢bgenants and other
agreements of Parent, the Surviving Corporatiombmpany, the Representative or any Company Stéaddhset forth in this Agreement, or
in any or in any certificate or other instrumergquied to be delivered under or pursuant to thise&gent or in connection with the
transactions contemplated hereby, that contempkatermance following the Closing and the Effectiime shall survive the Closing and the
Effective Time and shall remain in full force arfeet following the Closing and the Effective Tinmeaccordance with their respective terms,
and (ii) no right to indemnification under this ARJLE 8 in respect of
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a breach of a covenant or other agreement setifotthis Agreement, or in any or in any documesttificate or other instrument required to
delivered under or pursuant to this Agreement @oinnection with the transactions contemplatedbhgenehich is set forth in an
Indemnification Claim delivered prior to the expiom of the applicable survival period shall beeated by the expiration of such covenant or
other agreement.

8.2 Indemnification of Parent Indemnified Parties

(a) Indemnification Subject to the limitations set forth in this AKCLE 8, from and after the Effective Time, each holder of
Company Capital Stock as of immediately prior te Effective Time and each holder of a Company @pdi® of immediately prior to the
Effective Time (each, an * Indemnifying Pattand, collectively, the “ Indemnifying Parti€sshall severally, and not jointly, indemnify and
hold harmless Parent and each of its SubsidiarneBifling, following the Effective Time, the Surung Corporation and its Subsidiaries) and
their respective directors, officers, employeetliaties and other persons who control or are aidletd by Parent or any of its Subsidiaries, and
their respective agents and other representatbadiectively, the “ Parent Indemnified Parti§drom, against and in respect of any and all
Damages directly or indirectly paid, sustainednourred by the Parent Indemnified Parties (or drth@m) to the extent directly or indirectly
resulting from, or arising out of, any of the fallmg:

() (A) any failure of any representation or watsamade by the Company in this Agreement (othen the Special
Indemnification Representations) to be true andexbi(x) as of the date hereof or (y) as of thes®ig Date with the same force and effect as if
such representations and warranties had been made as of the Closing Date, or (B) any failureny representation, warranty or
certification made by the Company in any agreentmtument, schedule, certificate or other instrumequired to be delivered by the
Company under or pursuant to this Agreement ooimection with the transactions contemplated hefether than with respect to Special
Indemnification Representations) to be true andexbrat and as of the date of such document, stdeckrtificate or other instrument;

(i) (A) any failure of any Special IndemnificatidRepresentation made by the Company in this Agreetoebe true and
correct (x) as of the date hereof or (y) as ofGtmsing Date with the same force and effect asdhsepresentations and warranties had been
made at and as of the Closing Date or (B) anyfitf any Special Representation (or certificatiorespect thereof) made by the Company in
any agreement, document, schedule, certificatehar anstrument required to be delivered by the @any under or pursuant to this Agreen
or in connection with the transactions contemplétextby to be true and correct at and as of treafatuch document, schedule, certificate or
other instrument;

(i) any breach or non-fulfillment of any covenamtother agreement made or to be performed bgZtmpany in this
Agreement or in any other agreement, documentficate or other instrument entered into or delagby the Company under or pursuant to
this Agreement in connection with the transactiomstemplated hereby;

(iv) any inaccuracy in the Payment Spreadsheetaagdamounts paid to holders of shares of Compapjt& Stock in
excess of the Final Adjusted Merger Consideratiowhich such holders are entitled in respect ohslares of Company Capital Stock
pursuant to this Agreement;
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(v) all Transaction Expenses, to the extent thahstransaction Expenses exceed the amount of Totimis&Expenses set
forth in the Statement of Transaction Expensesitaeidded in the calculation of the Final Adjusteeéifger Consideration;

(vi) any and all Change in Control Payments, toekient that such Change in Control Payments exiteedmount of
Change in Control Payments used to calculate thal Ridjusted Merger Consideration;

(vii) any and all Company Debt, to the extent sGadmpany Debt exceeds the amount of Company Debttosealculate th
Final Adjusted Merger Consideration;

(viii) any amount paid by Parent, the Company er$urviving Corporation to any Company Stockholdih respect to
Dissenting Shares in excess of the value such Persald have received in the Merger for such DitisgrShares had such shares been
converted pursuant to Section 2.7lleyeof, and all interest, costs, expenses andrieasred by Parent, the Company or the Surviving
Corporation in connection with the exercise orrafited exercise of any dissenter’s rights; and

(ix) any fraud or intentional misrepresentationtbg Company (or any of its agents) in connectioth wiis Agreement or tt
transactions contemplated hereby.

(b) Payment of Indemnification Claims from EscrounH. In the event that the Parent Indemnified Pafoesny of them) are
entitled to recover funds from the Escrow Fundespect of any Indemnification Claim pursuant toti®ac8.2(a), then the amount paid to any
such Parent Indemnified Party will be equal toah®unt of the applicable Indemnification Claim, tiplied by the Escrow Participant Share
(calculated as of the date of such payment). Assalt of such payment, each Indemnifying Partyldfetleemed to have contributed and paid
over to the Parent Indemnified Parties such Ind&rimg Party’s pro rata portion of such Indemnification Claimede though the released fur
may be less than the total amount of the Indematifie Claim) and such pro rata portions shall Heutated as follows (it being understood
and hereby agreed that if a single Person shall hath shares of Company Capital Stock and Compgtions as of immediately prior to the
Effective Time, such Person’s pro rata portionmf &unds released from the Escrow Fund in respestich Person’s Company Capital Stock
and Company Options shall be determined indepehdent

(i) for each former holder of Company Capital Staskof immediately prior to the Effective Time, Bdformer stockholdes
pro rata portion of any contribution to an Indenwafion Claim paid to the Indemnified Parties (oy @f them) shall be calculated based on the
product obtained by multiplying (x) such formerckbolder's Company Stockholder Pro Rata Percentagéy) a fraction, the numerator of
which is the Company Stockholder Escrow Amount greddenominator of which is Escrow Amount; and

(ii) for each former holder of a Company OptioroAsmmediately prior to the Effective Time, suchrfeer option holder’s
pro rata portion of any contribution to an Indenwafion Claim paid to the Indemnified Parties (oy @f them) shall be calculated based on the
product obtained by multiplying (x) such formerioptholder's Company Option Holder Pro Rata Pemgatby (y) a fraction, the numerator
of which is the Company Option Holder Escrow Amoantl the denominator of which is Escrow Amount.

Pursuant to and as a result of the foregoing peoatbocations, Parent acknowledges and herebyeadfer and on behalf of all Parent
Indemnified Parties) that, in the event the Pahesi¢mnified
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Parties (or any of them) shall be entitled to rexdunds from the Escrow Fund in respect of animuiécation Claim pursuant to Section 8.2
(a) prior to the time at which all Assumed Options haeen fully exercised, then the Parent Indemnifladies shall not be entitled to recover
the full amount of such Indemnification Claim urdesnd until all such Assumed Options have beercesest in full.

(c) Limitations on Indemnification

(i) Notwithstanding anything to the contrary satlfioin this Agreement, (A) nothing set forth indlARTICLE 8or
elsewhere in this Agreement shall limit the lialgilbf the Company for any breach of this Agreeniktite Merger is not consummated, and
(B) nothing set forth in this ARTICLE 8r elsewhere in this Agreement shall limit the iligyo of any Indemnifying Party for any other clasno
causes of action under applicable law arising é@itanid or intentional misrepresentation by the @amy (or any of its agents) in connection
with this Agreement or the transactions contempltereby (other than Indemnification Claims pursdarSection 8.2(a)(ix) which are
addressed by Section 8.2(c)(Jv)

(i) Notwithstanding anything to the contrary seith in this Agreement, if the Merger is consumrdat@) the Escrow Fund
shall be the Parent Indemnified Parties sole artusive security and source of recovery for anyemdification Claims under and pursuant to
clause (i), and clauses (iv)—(viii) of Section &(inclusive, and (B) the Parent Indemnified Parsieall not be entitled to recover any
Damages in respect of any Indemnification Claimdauror pursuant to clause (i), and clauses (ivii}@f Section 8.2(a) inclusive, in the
aggregate, in excess of the funds held in the BsEimnd;provided, however , that notwithstanding the foregoing or anythinghe contrary set
forth in this Agreement, the preceding restrictisasforth in this Section 8.2(c)(8hall not in any way limit or otherwise restrictyamght in
respect of any Indemnification Claims under or pard to clauses (ii), (iii) or (ix) of Section 88)( or any other claims or causes of action
under applicable law arising out of fraud or inten&l misrepresentation by the Company (or anysodgents) in connection with this
Agreement or the transactions contemplated heratne( than Indemnification Claims pursuant to Sec8.2(a)(ix), which are addressed by
Section 8.2(c)(iv).

(i) Notwithstanding anything to the contrary $etth in this Agreement, if the Merger is consumertktthe Parent
Indemnified Parties shall not be entitled to recavgy Damages from any Indemnifying Party in respéany Indemnification Claims under
pursuant to clause (ii) of Section 8.2(a) the aggregate, in excess of an amount equ#tyt@ercent (50%) of the Final Adjusted Merger
Consideration actually received by such Indemngyitarty;provided, however , that notwithstanding the foregoing or anythindte contrary
set forth in this Agreement, the preceding restid set forth in this Section 8.2(c)(ifhall not in any way limit or otherwise restrictyaight
in respect of any Indemnification Claims under orguant to clause (i) and clauses (iii)—(ix) of tRetr 8.2, inclusive, or any other claims or
causes of action under applicable law arising 6fitamd or intentional misrepresentation by the @amy (or any of its agents) in connection
with this Agreement or the transactions contempltereby (other than Indemnification Claims pursdarSection 8.2(a)(ix) which are
addressed by Section 8.2(c)(Jv)

(iv) Notwithstanding anything to the contrary setth in this Agreement, if the Merger is consumrdatbe Parent
Indemnified Parties shall not be entitled to recavgy Damages from any Indemnifying Party in respéany Indemnification Claims under
pursuant to clauses (iii) and (ix) of Section 8)2(& the aggregate, in excess of an amount equbkt&inal Adjusted Merger Consideration
actually received by such Indemnifying Party;
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provided, however , that notwithstanding the foregoing or anythinghe contrary set forth in this Agreement, the pdagg restrictions set for

in this Section 8.2(c)(iv3hall not in any way limit or otherwise restrictyamght in respect of any Indemnification Claimsden or pursuant to
clauses (i) and (ii) and clauses (iv)—(viii) of 8en 8.2, inclusive, or any other claims or causes of actioder applicable law arising out of
fraud or intentional misrepresentation by the Conyp@r any of its agents) in connection with thigréement or the transactions contemplated
hereby (other than Indemnification Claims pursuar8ection 8.2(a)(ix) which are addressed by the first clause of tbidiSn 8.2(c)(iv)).

(v) Notwithstanding anything to the contrary setfidn this Agreement, the Parent Indemnified Rarthall not be entitled
to recover any Indemnification Claims under or parg to clauses (i) of Section 8.2(ajless and until all Damages directly or indireqtéid,
sustained or incurred against by the Parent IndéeariParties (or any of them) exceeds One Millieive Hundred Thousand Dollars
($1,500,000) (the “ Damage Threshd&)dn the aggregate, and if the aggregate of alihBges directly or indirectly paid, sustained owuimed
against by the Parent Indemnified Parties (or driliem) exceeds the Damage Threshold, then thenPlmdemnified Parties shall only be
entitled to indemnification for all such Damagesktess of the Damage Threshgidvided, however , that notwithstanding the foregoing, the
preceding restriction set forth in this Section(8@/) shall not in any way limit or otherwise restrictyaiight in respect of Indemnification
Claims pursuant to clauses (ii)—(ix) of Section(8)2 inclusive, or any other claims or causes of actinder applicable law arising out of fraud
or intentional misrepresentation by the Companyafor of its agents) in connection with this Agreeta the transactions contemplated
hereby (other than Indemnification Claims pursuarection 8.2(a)(ix) which are addressed by Section 8.2(c)(iv))

(vi) In the event that any Parent Indemnified Pastgntitled to receive indemnification under tAigicle 8 from the
Indemnifying Parties, then each Indemnifying Patigll be responsible and liable only for its pr@anaortion of the amount of such
indemnification obligation, calculated based ondh®unt of Final Adjusted Merger Consideration re®g by each such Indemnifying Party
relative to the total Final Adjusted Merger Consadion received by all Indemnifying Parties.

(d) Indemnification Claims

(i) If a Parent Indemnified Party is of the opinithrat it has or may acquire a right to indemnifizatunder this ARTICLE 8
(each, an “ Indemnification Claiff), such Parent Indemnified Party shall so notifg Representative in a written notice, signhed loh $earent
Indemnified Party, or any officer thereof (each, @ifficer’s Certificate’): (i) stating that such Parent Indemnified Pdras directly or
indirectly paid, sustained or incurred any Damageseasonably anticipates that it will directlyindirectly pay, sustain or incur any Damages,
(ii) specifying in reasonable detail the individiteims of Damages included in the amount so st@ed the method of computation of each
such item of Damages, if applicable), the date sach item of Damages was paid, sustained or iaduor the basis for such reasonably
anticipated Damages, (iii) a brief descriptionéasonable detail (to the extent available to swh®® Indemnified Party) of the facts,
circumstances or events giving rise to each itemarfiages based on such Parent Indemnified Paxg@ faith belief thereof, including the
identity and address of any third-party claimard aopies of any formal demand or complaint relathigreto, and (iv) the basis for
indemnification under Section 8t@ which such item of Damages is related (includihgpplicable, the specific nature of the
misrepresentation, or the breach of warranty oenant).
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(i) If the Representative shall not object in writ pursuant to Section 8.2(d)(it9 any individual items of Damages set fc
in an Officer’s Certificate delivered by Parent gueint to Section 8.2(d)(#ithin thirty (30) calendar days after the Repreatwe’s receipt of
such Officer’s Certificate, the Representative lsbalconclusively deemed to have acknowledged aaddcably consented, for and on behalf
of the Indemnifying Parties, (i) to the Parent Imhéfied Party recovery of the full amount of alicbuitems of Damages set forth in such
Officer’s Certificate solely to the extent that Bugamages do not exceed the Escrow Amount at smehand subject to the limitations set
forth herein, and (ii) if and to the extent necegsand without further notice, to have stipulatedhe entry of a final judgment for damages
against the Indemnifying Parties for such item®afages in any court having competent jurisdictiear the matter. Upon receipt of any
Officer’s Certificate, the Escrow Agent shall netaase any portion of the Escrow Amount to Pareang other Parent Indemnified Party or
Parties pursuant to this Agreement unless and (intile Escrow Agent shall have received writtetharization from the Representative to
release any portion of the Escrow Amount, or (i Representative shall have failed to object itivgr pursuant to Section 8.2(d)(itg any
individual items of Damages set forth in such Qffis Certificate within thirty (30) calendar dayfées the Representative’s receipt of such
Officer’s Certificate.

(iii) In the event that the Escrow Agent shall rigeawritten authorization from the Representativedlease to Parent or any
other Parent Indemnified Party or Parties any portif the Escrow Amount pursuant to Section 8.2(dYbe Escrow Agent shall release such
portion of the Escrow Amount in accordance withrsugitten instructions. In the event that the Repreative shall have failed to object in
writing pursuant to Section 8.2(d)(it9 any individual items of Damages set forth inCfficer’s Certificate relating to a claim for
indemnification pursuant to Section 8/&hin thirty (30) calendar days after the Repreatve’s receipt of such Officer’s Certificate, the
Escrow Agent shall promptly release to Parent grather Parent Indemnified Party or Parties (asuiesed by Parent in writing) from the
Escrow Fund an amount of cash equal to the amduait such items of Damages specified in such @ffi Certificate with respect to which
the Representative has not objected in writing yamsto Section 8.2(d)(iv)Any cash released to Parent or any other Paneleninified Party
or Parties pursuant to the preceding sentencelshaéemed to reduce each Indemnifying Party’sdsten the Escrow Fund in accordance
with his, her or its pro rata portion of the Escrbund.

(iv) In the event that the Representative shalk $eeontest any individual items of Damages sehfm an Officer’s
Certificate received from Parent pursuant to Sed@(d)(i), the Representative shall notify Parent in writimithin thirty (30) calendar days
after receipt of such Officer’s Certificate, of tRepresentative’s objection, which notice shallfegh a brief description in reasonable detail of
the Representative’s basis for objecting to easr ibf Damages based on the Representative’s gabd#ief thereof. Upon Parent’s receipt
of a written notice of objection from the Represgine pursuant to the preceding sentence, Par@nhanRepresentative shall attempt in good
faith to agree upon the rights of the respectivéigmwith respect to the disputed items of Damaljéke Representative and Parent should so
agree, a memorandum setting forth the agreemectiedsby the parties with respect to such disputrds of Damages shall be prepared and
signed by both parties and, in the case of a cégjainst the Escrow Fund, shall be furnished tdedmow Agent. The Escrow Agent shall be
entitled to rely on any such memorandum and magtgilolitions from the Escrow Fund in accordance withinstructions set forth in any such
memorandum.

(v) If within sixty (60) days after the Represeitats receipt of such Officer's Certificate, andeafgood faith negotiations,
the parties are unable to agree on the rightseofgbpective parties with respect to any disputads of Damages set forth in an Officer’s
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Certificate, either Parent or the Representative bneng suit in the courts identified in Section.9@ resolve the matter. The decision of the
trial court as to the validity and amount of angigl in such Officer’s Certificate shall be nonagpbke, binding and conclusive upon the
parties to this Agreement and the Escrow Agent &igaéntitled to act in accordance with such deaisind the Escrow Agent shall distribute
the Escrow Amount in accordance therewith. Judgrapat any award rendered by the trial court magriered in any court having
jurisdiction.

(e) Company StockholderdNotwithstanding any provision of this Agreemeht Charter or Bylaws of the Company, or in any
agreement between the Company and any Stockhaldlee ttontrary entered into prior to the Closimgnd event shall the Surviving
Corporation, as the successor in interest to thagamy by virtue of the Merger, or Parent, be oligao reimburse, contribute, indemnify or
hold harmless any Company Stockholder in its capasi a Company Stockholder for or in connectiothvany Damages or obligations of the
Company under this ARTICLE 8

(f) Third Party Actions In the event any Action is instituted againstadnt Indemnified Party which involves or appears
reasonably likely to involve an Indemnification @hahereunder (a “ Third Party Claity, Parent will, promptly after receipt of noticé any
such Action, notify the Representative (and, inglient indemnification is being sought hereundezatiy from an Indemnifying Party, such
Indemnifying Party) of the commencement thereok Tdilure to so notify the Representative (andhaevent indemnification is being sought
hereunder directly from an Indemnifying Party, stitlemnifying Party) of the commencement of anyhséiction will relieve the
Indemnifying Parties from liability in connectiohdrewith only if and to the extent that such fadlanaterially and adversely affects the ability
of the Indemnifying Parties to defend their intésén such Action. Parent shall have the righitdrsole discretion, to control the defense or
settlement of such Actiorovided, however , that the Representative (or, in the event indéoation is being sought hereunder directly from
an Indemnifying Party, such Indemnifying Party) d@tsccounsel (at such party’s sole expense) matycizate in (but not control the conduct
of) the defense of such Action; apcbvided further that, except with the consent of the Representétien the event indemnification is being
sought hereunder directly from an Indemnifying Pastich Indemnifying Party), which consent shall lm® unreasonably withheld, no
settlement of any such Action with third party ofaints shall be determinative of the amount of Dasaglating to such matter. In the event
that the Representative has consented to any stitdnsent, the Indemnifying Parties shall have awgr or authority to object under any
provision of this ARTICLE 8 to the amount of anychundemnification Claim against the Escrow Furdagainst the Indemnifying Parties
directly, as the case may be, with respect to sethement.

(9) Definition of DamagesFor all purposes of and under this Agreementtehm “ Damage$ shall mean the amount of (i) any
direct, indirect, consequential, incidental or ottiamage (including lost profits and diminutionvalue), loss, liability, claim, deficiency, Tax,
judgment, fine, penalty, cost or other expensd\ting reasonable attorne’, consultants’ and expertges and expenses) directly or indire
paid, sustained or incurred by the Parent Indeexhifarties (or any of them), (ii) any and all rewdie fees and costs of enforcing the Parent
Indemnified Party’s rights under this Agreement] &ii) any and all reasonable fees and costs difignany Third Party Actions. For purposes
of determining the amount of any Damage sufferedi@rrred by a Parent Indemnified Party, any gigatfons in the representations,
warranties and covenants with respect to a Comptatgrial Adverse Effect, materiality, material @andar terms shall be disregarded and will
not have any effect with respect to the calculatibthe amount of any Damages attributable to adireof any representation, warranty or
covenant of
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the Company set forth in this Agreement or in ahthe ancillary agreements, exhibits, schedulesedificates to, or delivered in connection
with this Agreement.

(h) Treatment of Indemnification Paymenfghe Indemnifying Parties, the RepresentativeRaugnt agree to treat (and cause their
affiliates to treat) any payments received pursta@ection 8.2s adjustments to the Final Adjusted Merger Comatam for all Tax purpose
to the maximum extent permitted by Legal Requiretsien

(i) Effect of Investigation; RelianceThe right to indemnification, payment of Damagesny other remedy hereunder will not be
affected by any investigation conducted with respecor any Knowledge acquired (or capable of einquired) at any time, whether before
or after the execution and delivery of this Agreatma the Closing Date, with respect to the acoum@dnaccuracy of or compliance with, any
representation, warranty, covenant or agreemeneropdhe Company or any other matter. The waivemgfcondition based on the accuracy
of any such representation or warranty, or on #rfopmance of or compliance with any such covelmamgreement, will not affect the right to
indemnification, payment of Damages, or any oteengdy based on any such representation, warramtgnant or agreement. No Parent
Indemnified Party shall be required to show rel@apa any representation, warranty, certificatetbeoagreement in order for such Parent
Indemnified Party to be entitled to indemnificatioereunder. Parent and the Company each acknowedgsuch Damages, if any, would
relate to unresolved contingencies existing aBffiective Time, which if resolved at the EffectiVéne would have led to a reduction in the
Final Adjusted Merger Consideration that Parentiddwave paid in connection with the Merger.

8.3 Exclusive RemedyExcept any claims or causes of actions undelicgipe law arising out of fraud or intentional neipresentation
by the Company (or any of its agents) in conneatiith this Agreement or the transactions contengpldtereby (other than Indemnification
Claims pursuant to Section 8.2(a)(j@yvhich are addressed by Section 8.2(c))iw) the Merger is consummated, the indemnificatiemedies
set forth in this ARTICLE &hall be the exclusive remedy of any Parent IndéethParty for any breach by the Company of thisefsgnent or
any agreement, document, schedule, certificatehar anstrument required to be delivered by the @any under or pursuant to this Agreen
or in connection with the transactions contemplétexctby.

8.4 RepresentativeEach of the Company Stockholders and Indemniffiagies, by approving this Agreement and the #etisns
contemplated hereunder, hereby appoints the Reypetse as his, her or its true and lawful agentxp and attorney-in-fact, to execute and
deliver this Agreement and the Escrow Agreemertheir behalf and exercise all or any of the powatshority and discretion conferred on
him or her under this Agreement.

(a) Powers of the Representative

(i) The Representative shall have and may exesdis# the powers conferred upon him or her purstarthis Agreement
and the Escrow Agreement, which shall include:

(A) The power and authority to negotiate and resohe determination of the Actual Closing Net WogkiCapital and
Final Adjusted Merger Consideration pursuant to iarttie manner contemplated by Section;2.8

72



Table of Contents

(B) The power to execute any agreement or instrammeconnection with the transactions contempldteceby for and
on behalf of the Indemnifying Parties;

(C) The power to give or receive any notice orringion permitted or required under this Agreenwarthe Escrow
Agreement, or any other agreement, document auiment entered into or executed in connection hi¢éheto be given or received by any
Indemnifying Party, and each of them (other thaticedor service of process relating to any Actimiore a court or other tribunal of
competent jurisdiction, which notice must be giterach Indemnifying Party individually, as apphits), and to take any and all action for .
on behalf of Indemnifying Parties, and each of thender this Agreement, the Escrow Agreement orathgr such agreement, document or
instrument;

(D) The power (subject to the provisions of SecBadd(c)) to contest, negotiate, defend, compromise olesaity
Indemnification Claims or Actions for which a Parémdemnified Party may be entitled to indemnifioatthrough counsel selected by the
Representative and solely at the cost, risk anérmsg of the Indemnifying Parties, authorize payneany Parent Indemnified Party of any of
the Escrow Fund, or any portion thereof, in satisée of any Indemnification Claims, agree to, niége, enter into settlements and
compromises of, and demand arbitration and comjily erders of courts and awards of arbitrators wétbpect to such Indemnification Clait
resolve any Indemnification Claims, take any adionconnection with the resolution of any dispugiating hereto or to the transactions
contemplated hereby by arbitration, settlementtbemvise, and take or forego any or all actionsmied or required of any Indemnifying
Party or necessary in the judgment of the Repratieatfor the accomplishment of the foregoing athdfethe other terms, conditions and
limitations of this Agreement and the Escrow Agreein

(E) The power to consult with legal counsel, indegent public accountants and other experts seléstét] solely at
the cost and expense of the Indemnifying Parties;

(F) The power to review, negotiate and agree toaathorize any payments from the Escrow Fund iisfsation of
any payment obligation, in each case, on behali@indemnifying Parties, as contemplated theregnde

(G) The power to waive any terms and conditionthisf Agreement or the Escrow Agreement providigdpts or
benefits to the Indemnifying Parties (other thamphyment of the Final Adjusted Merger Considenativaccordance with the terms hereof
in the manner provided herein); and

(H) The power to take any actions in regard to satbler matters as are reasonably necessary faotifimmation of
the transactions contemplated hereby and in theotss&greement or as the Representative reasonafigvies are in the best interests of the
Indemnifying Parties;

provided, however , that notwithstanding the foregoing or anythinghe contrary set forth herein, the powers conteateove shall not
authorize or empower the Representative to do usecto be done any of the foregoing (i) in a matima&rimproperly discriminates between or
among the Indemnifying Parties; or (ii) as to argtter insofar as such matter relates solely antlisixely to a single Indemnifying Party,
whereupon the Representative may appoint the Indgimg Party who is alleged to be in breach to Haradl matters related to such
indemnification claim on behalf
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of the Representative, and all references to thrdRentative in such event shall include also $ndbémnifying Party. Without implying that
other actions would constitute an improper disamition, each of the Indemnifying Parties agreesdisgrimination between or among
Indemnifying Parties solely on the basis of theeesive number of shares of Company Capital Stedtt by each Company Stockholder shall
not be deemed to be improper. Further, notwithstendnything herein to the contrary, the Represamtahall not be entitled to, and shall not,
take any action that would or could (i) cause armdemnifying Party’s liability hereunder to exce&lportion of the Escrow Amount, (ii) result
in the amounts payable hereunder to any Indemmjfffiarty being distributed in any manner other tisset forth in this Agreement and the
Escrow Agreement, or (iii) result in an increasaony Indemnifying Party’s indemnity or other obligas or liabilities under this Agreement
(including, for the avoidance of doubt, any chatmthe nature of the indemnity obligations), with@n each case) such Indemnifying Party’s
prior written consent.

(b) Representations of Representatiithe Representative hereby represents and watmR@Erent and Merger Sub as follows:

(i) The Representative has all necessary poweaatitbrity to execute and deliver this Agreement tiiedEscrow
Agreement and to carry out his, her or its obligradi hereunder and thereunder.

(if) This Agreement has been duly executed and/dedd by the Representative and, assuming thewtherézation,
execution and delivery of this Agreement by Parktdrger Sub and the Company, constitutes the aaldllegally binding obligation of the
Representative, enforceable against the Represenitataccordance with its terms, subject to baptay, insolvency, reorganization or similar
laws of general application affecting the rightsl @amedies of creditors, and to general equitycipies.

(iii) The Escrow Agreement will be duly executediatelivered by the Representative and, assumindubeuthorization,
execution and delivery of the Escrow Agreement seRt and the Escrow Agent, constitute a legaid\aid binding obligation of the
Representative, enforceable against the Represenitataccordance with its terms, subject to baptay, insolvency, reorganization or similar
laws of general application affecting the rightsl @amedies of creditors, and to general equitycipies.

(c) Representative Procedures Upon Receipt of Imiferation Claims.

(i) Upon receipt or notice of any Indemnificatiotefin, the Representative shall give prompt notiche amount and deta
thereof (to the extent of the information in hisher possession) to the Indemnifying Parties. Assas possible thereafter, the Representative
shall notify the Indemnifying Parties of the propdsaction which the Representative recommends lseatiken in response to such
Indemnification Claim.

(i) The Representative shall have the discretmtake such action as he or she shall determibe to the best interest of all
of the Indemnifying Parties, including authorizithg distribution to any Parent Indemnified Partyan¥ portion of the Escrow Funprovided,
however , that, in any event, all Indemnifying Parties tiemted in substantially the same manner.

(d) Notices. Any notice given to the Representative will citngg notice to each and all of the Indemnifyingtes at the time
notice is given to the Representative. Any
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action taken by, or notice or instruction receifean, the Representative will be deemed to be adiig or notice or instruction from, each and
all of the Indemnifying Parties. Except as otheendentained herein, Parent, Merger Sub, the Comaadyhe Surviving Corporation may,
the Escrow Agent will, disregard any notice oriinstion received from any one or more individualémnifying Parties.

(e) Agreement of the RepresentativEhe Representative hereby agrees to do suchaaxttexecute further documents, as shall be
necessary to carry out the provisions of this Agreet and the Escrow Agreement.

(f) Reimbursement and Liability of Representative

(i) At the Closing, the Representative Expense Amiahall be deducted from the amounts due to ealtlehof Company
Capital Stock pursuant to Section 2.8{oj transferred to the Representative to be hedd iaccount separate from that in which any other
funds are held, as an expense fund to cover saslomeble out-of-pocket expenses incurred by theeReptative in the performance of his or
her duties hereunder. Any remaining funds not usethe Representative shall be paid to the Com@ogkholders contributing to such fund,
on a pro rata basis, upon conclusion of the Reptatiee’s duties hereunder. However, in any evant (particularly in the event that the
Representative Expense Fund is not sufficient te@icthe reasonable out-of-pocket expenses incloydble Representative in the performance
of his or her duties hereunder), each Indemniffagty agrees that such Indemnifying Party’s pra sitare of such reasonable out-of-pocket
expenses that are not covered by the RepresenEtpense Fund may be deducted by the Representatimeamounts distributed to the
Representative, on behalf of the Indemnifying Rartfrom the Escrow Fund prior to delivery of s&dtrow Fund to the Indemnifying Parties.

(i) The Representative shall not be personallyléaas the Representative to any Indemnifying Flartany act done or
omitted hereunder as Representative while actiggpod faith and in the exercise of reasonable jugignThe Indemnifying Parties shall
severally (but not jointly) indemnify the Represaivte and hold the Representative harmless agairysbDamages incurred without gross
negligence or bad faith on the part of the Repradiee and arising out of or in connection with Heeeptance or administration of the
Representative’s duties hereunder.

8.5 Reliance on Representativi@arent and its respective affiliates (includiafer the Effective Time, the Surviving Corporali@nd the
Escrow Agent shall be entitled to rely on the appuoent of Steve Spurlock as Representative antidtef Representative as the duly
appointed attorney-in-fact of each IndemnifyingtiPand as having the duties, power and authoribyided for in this Agreement and the
Escrow Agreement. None of Parent or its respedifiiates (including, after the Effective Time glSurviving Corporation) or the Escrow
Agent shall be liable to any Indemnifying Party &my actions taken or omitted by them in reliangeruany instructions, notice or other
instruments delivered by the Representative. Nigmasion of the Representative shall become effeainless at least thirty (30) days prior
written notice of the replacement or resignatioswéh Representative shall be provided to ParehttenEscrow Agent. Parent and its
respective affiliates (including, after the EffeetiTime, the Surviving Corporation) and the Esciugent shall be entitled to rely at any time
after receipt of any such notice on the most renetite so received. The Indemnifying Parties haddd majority interest in the Escrow Fund
held in escrow at such time may remove the Reptates by a written instrument delivered to the Rsentative, Parent and the Company,
and, in such event and also if the Representatiat 3e unable or unwilling to serve in such capadiis, her or its
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successor who shall serve and exercise the powérs epresentative hereunder shall be appointedvaritten instrument signed by
Indemnifying Parties holding a majority interestliwe Escrow Fund held in escrow at such time atideted to Parent and the Escrow Agent.

ARTICLE 9
TERMINATION, AMENDMENT AND WAIVER

9.1 Termination Except as provided in Section 9.this Agreement may be terminated and the traimsactontemplated hereby
abandoned as follows:

(a) by mutual written agreement of the CompanyRarent, at any time prior to the Closing;

(b) by either Parent or the Company, at any tinier po the Closing, if the Closing Date shall navk occurred by November 9,
2009 (the “ Outside Datd; provided, however , that if any of the conditions specified_in Sentib1(b)shall not have been satisfied on or prior
to such date, either Parent or the Company may, égaevritten notice to the other party at leasté ¢h) calendar day prior to such date, to
extend the Outside Date to May 7, 20ffvided further, however that the right to terminate this Agreement undéy Section 9.1(bghall not
be available to any party whose action or failaradt has been a principal cause of or resultédeifiailure of the Merger to occur on or before
such date and such action or failure to act carnetta breach of this Agreement;

(c) by either Parent or the Company, at any tinier po the Closing, if (i) any Governmental Authgrshall have enacted, issued,
promulgated, enforced or entered any law, statute, regulation, executive order or decree (whetkmporary, preliminary or permanent)
which is in effect and which has the effect of nmakthe Merger or any other material transactiontemplated by this Agreement illegal or
otherwise prohibits or otherwise restrains the comsation of the Merger or any other material tratisa contemplated by this Agreement, or
(i) any Governmental Authority shall have issuedjmnted a temporary restraining order, prelimir@rpermanent injunction or other order,
or other similar legal restraint, in any such cdwse has the effect of making the Merger or angpthaterial transaction contemplated by this
Agreement illegal or otherwise prohibits or othesgvrestrains the consummation of the Merger ordingr material transaction contemplated
by this Agreement, and such order, injunction stregnt shall have become final and nonappealable;

(d) by Parent, at any time prior to the Closinggnfy Governmental Authority shall have taken artioac or enacted, issued,
promulgated, enforced, entered or deemed applitalitee Merger any law, statute, rule, regulatexgcutive order or decree (whether
temporary, preliminary or permanent) that has ffectof (i) prohibiting Parent’s ownership or option of any portion of the business of the
Company or any of its Subsidiaries, or (ii) comipgl/lParent or the Company to dispose of or holéusgp all or any portion of the business or
assets of Parent, the Company or any of their otiseeSubsidiaries, in either case in connectiotih\thie Merger or any other transaction
contemplated by this Agreement;

(e) by Parent, on or prior to the Closing Datgx]Jfthere has been a breach of any representatemanty, covenant or agreemen
the Company set forth in this Agreement such thait cured on or prior to the Closing Date, tlemditions set forth in Sections 7.2(&)
Section 7.2(byould not be satisfied and such breach has not b in all material respects within twenty-fi&b) calendar days after
written notice thereof to the Compamypvided ,
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however , that no cure period shall be required for a bnealich by its nature cannot be cured, or (y) @@npany Material Adverse Effect b
occurred;

(f) by the Company, on or prior to the Closing Déft¢here has been a breach of any representatiamanty, covenant or
agreement of Parent or Merger Sub set forth inAlgieement such that, if not cured on or prioh® €losing Date, the conditions set forth in
Sections 7.3(adr Section 7.3(byvould not be satisfied and such breach has not bee in all material respects within twenty-five
(25) calendar days after written notice thered?&ent;provided, however , that no cure period shall be required for a bneakich by its
nature cannot be cured; or

(g) by Parent, if Stockholder Written Consents espnting the Requisite Stockholder Approval shatlhave been obtained by the
Company and delivered to Parent within one (1) hioumediately following the execution and deliverfytiois Agreement by the parties hereto.

9.2 Effect of Termination In the event of termination of this Agreemenpesvided in_Section 9.1this Agreement shall forthwith
become void and there shall be no liability or gation on the part of Parent, Merger Sub, the Cawjpa their respective officers, directors or
stockholdersprovided, however , that notwithstanding any termination of this Agmeent, following any termination of this Agreement
accordance with its terms, any party hereto skeaflain liable thereafter for any claims or causesatibn under applicable law arising out of
fraud or intentional misrepresentation by suchyp@at any of its agents) in connection with thisrégment or the transactions contemplated
hereby that occurred prior to such termination; proided further , that, the provisions of Section §Rublic Announcements), Section 6.9
(Fees and Expenses), this Sectiongh@ ARTICLE 10shall remain in full force and effect and surviveyaermination of this Agreement
pursuant to the terms of this ARTICLE 9

9.3 Amendments; No WaiveiSubject to applicable Legal Requirements, anyipian of this Agreement may be amended or waived
prior to the Effective Time if, but only if, suclm@&ndment or waiver is in writing and is signedthia case of an amendment, by each party to
this Agreement, or, in the case of a waiver, byhgzarty against whom the waiver is to be effectpreyvided however , that, for purposes of
this Section 9.3 the Company Stockholders agree that any amendomnevaiver of the Agreement signed by the Repredivet shall be
binding upon and effective against each of the Camgtockholders whether or not they have signetl amendment or waiver. No course of
dealing and no failure or delay on the part of pasty hereto in exercising any right, power or rdgneonferred by this Agreement shall
operate as a waiver thereof or otherwise prejuslimd partys rights, powers and remedies. The failure of drpe parties to this Agreement
require the performance of a term or obligationarrttiis Agreement or the waiver by any of the parto this Agreement of any breach
hereunder shall not prevent subsequent enforceafiesntch term or obligation or be deemed a waiveanyf subsequent breach hereunder. No
single or partial exercise of any right, poweremedy conferred by this Agreement shall precludecdher or further exercise thereof or the
exercise of any other right, power or remedy.

ARTICLE 10
MISCELLANEOUS

10.1 Notices All notices, requests, demands, consents and emrcations necessary or required under this Agre¢stell be delivered
by hand or sent by registered or certified matlime receipt requested, by overnight prepaid counidy facsimile (receipt confirmed) to:
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(@) if to Parent, to

VMware, Inc.

3401 Hillview Avenue

Palo Alto, CA 94302

Attention: Office of the General Counsel
Facsimile: (650) 475-5101

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

Wilson Sonsini Goodrich & Rosati
Professional Corporation

One Market Street

Spear Tower, Suite 3300

San Francisco, California 94105
Attention: Michael S. Ringler
Facsimile: (415) 947-2099

(b) if to the Company (prior to the Effective Time);

SpringSource Global, Inc.

411 Borel Ave.

Suite 101

San Mateo, CA 94402

Attention: Chief Executive Officer
Facsimile: (650) 212-3515

with a copy (which shall not constitute notice) to:
Cooley Godward Kronish LLP
101 California Street, 8 Floor

San Francisco, CA 94111
Attention: Craig D. Jacoby
Facsimile: (415) 693-2222

(c) if to the Representative, t

Steve Spurlock

Shareholder Representative of the Indemnifyingi€art
2480 Sand Hill Road

Suite 200

Menlo Park, CA 94025

Facsimile: (650) 854-8183

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

Cooley Godward Kronish LLP
101 California Street, 8 Floor

San Francisco, CA 94111
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Attention: Craig D. Jacoby
Facsimile: (415) 693-2222

All such notices, requests, demands, consents thied communications shall be deemed to have belgrgen or sent one day
following the date mailed if sent by overnight ceuyor on the date on which delivered by handyofazsimile transmission (receipt
confirmed), as the case may be, and addressedrasaifi. Any notice to be given to any Indemnifyirarty hereunder shall be given to the
Representative or, if for any reason there ceasbs & Representative, to each Indemnifying Party.

10.2 Successors and AssigrAll covenants and agreements and other provisengorth in this Agreement and made by or on betfia
any of the parties hereto shall bind and inurdneolienefit of the successors, heirs and permiteigjias of such party, whether or not so
expressed. None of the parties may assign or gaasfy of their respective rights or obligationslenthis Agreement without the consent in
writing of the Company, Parent and the Represemtaliotwithstanding the foregoing, nothing contdimethis Agreement shall prohibit
Parent from merging the Surviving Company with artd Parent or assigning any of Parent’s right®teder to a direct or indirect subsidiary
of Parent following the Effective Time.

10.3 CounterpartsThis Agreement may be executed in two or morentayparts (which may be by facsimile) and by tHéedént parties
hereto on separate counterparts, each of which ehexecuted and delivered shall be an origindlathof which together shall constitute one
and the same instrument.

10.4 Severability In the event that any one or more of the prowisioontained herein is held invalid, illegal or ofegceable in any
respect for any reason in any jurisdiction, thedigl, legality and enforceability of any such pigion in every other respect and of the
remaining provisions hereof shall not be in any wagaired or affected (so long as the economi@gal substance of the transactions
contemplated hereby is not affected in any manraerially adverse to any party), it being intentleat each of parties’ rights and privileges
shall be enforceable to the fullest extent permitig applicable Legal Requirements, and any suddtliitity, illegality and unenforceability in
any jurisdiction shall not invalidate or render ofe¥ceable such provision in any other jurisdict{sn long as the economic or legal substance
of the transactions contemplated hereby is nottdtein any manner materially adverse to any party)

10.5 Specific PerformanceThe parties hereto agree that irreparable damwagéd occur in the event that any of the provisiohthis
Agreement were not performed in accordance with g#pecific terms or were otherwise breached. #tdsordingly agreed that the parties shall
be entitled to seek an injunction or injunctionptevent breaches of this Agreement and to enfgpeeifically the terms and provisions here
this being in addition to any other remedy to whicly are entitled at law or in equity and the iparhereby agree to waive any requirements
for posting a bond in connection with any suchatti

10.6 Other RemediesAny and all remedies herein expressly confergmhia party will be deemed cumulative with andeatlusive of
any other remedy conferred hereby, or by law oiitggyon such party, and the exercise by a pargngfone remedy will not preclude the
exercise of any other remedy.

10.7 Third Parties Except as specifically set forth or referred ¢éodin, nothing herein expressed or implied is id&shor shall be
construed to confer upon or give to any Person any
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rights or remedies under or by reason of this Agvex@ or any other certificate, document, instrunuerdgreement executed in connection
herewith nor be relied upon other than the patereto and their permitted successors or assigns.

10.8 Governing Law This Agreement, including the validity hereof g@hd rights and obligations of the parties hereunsiwll be
construed in accordance with and governed by thie &f California applicable to contracts made anli¢ performed entirely in such state
(without giving effect to the conflicts of laws ptisions thereof).

10.9 _Consent to JurisdictioiWithout limiting the other provisions of this Sien 10.9, the parties hereto agree that any legal procgedin
by or against any party hereto or with respectrtarising out of this Agreement shall be broughtlesively in any state or federal court in the
U.S. District for the Northern District of CalifomBy execution and delivery of this Agreement,teparty hereto irrevocably and
unconditionally submits to the exclusive jurisdactiof such courts and to the appellate courts tiearesolely for the purposes of disputes
arising under the this Agreement and not as a gésebmission to such jurisdiction or with respecany other dispute, matter or claim
whatsoever. The parties hereto irrevocably congethite service of process out of any of the aforgineed courts in any such action or
proceeding by the delivery of copies thereof byroight courier to the address for such party toolhiotices are deliverable hereunder. Any
such service of process shall be effective upoivelgl. Nothing herein shall affect the right toseprocess in any other manner permitted by
applicable law. The parties hereto hereby waiveraght to stay or dismiss any action or proceedinder or in connection with this Agreem
brought before the foregoing courts on the bas(§) @y claim that it is not personally subjecthe jurisdiction of the above-named courts for
any reason, or that it or any of its property isnome from the above-described legal processhif) such action or proceeding is brought in an
inconvenient forum, that venue for the action argereding is improper or that this Agreement maybeogénforced in or by such courts, or
(i) any other defense that would hinder or defag levy, execution or collection of any amountvtich any party hereto is entitled pursuar
any final judgment of any court having jurisdiction

10.10_Entire AgreementThis Agreement, including the Disclosure Schedata all exhibits and schedules thereto) and>diiltts and

Schedules to this Agreement, and all other agretsmeferred to herein (including the Escrow Agrepth&s complete, and all promises,
representations, understandings, warranties areeagmts with reference to the subject matter heagaff all inducements to the making of 1
Agreement relied upon by all the parties heretoehzeen expressed herein or in such DisclosuredbtdeExhibits or such other agreements
and this Agreement, including such Disclosure SaleedExhibits and such other agreements supersagegrior understandings, agreements
or representations by or among the parties, writteoral, to the extent they related in any wathi subject matter hereof. No party is relying
on any information, representation or warranty pthan those set forth in this Agreement and thieiliits and Schedules to this Agreement,
and all other agreements referred to herein (inotuthe Escrow Agreemenpyovided, however , that notwithstanding the foregoing or anytt
to the contrary set forth in this Agreement, noghiim this Agreement shall limit the liability of sparty hereto for claims or causes of action
under applicable law arising out of fraud or intenal misrepresentation by such party (or any®agents) in connection with this Agreement
or the transactions contemplated hereby (other ltmd@mnification Claims pursuant to Section 8.2%)(which are addressed by Section 8.2

(c)(iv)).

10.11 WAIVER OF JURY TRIAL EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES ALL RIGHT TO TRIAL
BY JURY AND ANY ACTION, PROCEEDING OR COUNTERCLAIMWHETHER BASED ON CONTRACT, TORT, OR
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OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGRBEENT OR THE ACTIONS OF ANY PARTY HERETO IN
NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFOROBENT HEREOF.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have dulgcexed this Agreement under seal as of the dayaadfirst above written.
VMWARE, INC.

By:

Name:

Title:

SQUID ACQUISITION CORPORATION

By:

Name:

Title:

SPRINGSOURCE GLOBAL, INC

By:

Name:

Title:

STEVE SPURLOCK
AS REPRESENTATIVE OF THE
INDEMNIFYING PARTIES:

Signature
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VMware to Acquire SpringSource
Company Adds Modern Application Platform to Cloud Infrastructure Strategy

PALO ALTO, Calif., August 10, 2009— VMware, Inc., (NYSE: VMW), the global leader in tglization solutions from the desktop throt

the datacenter and to the cloud, today announcedgj@r step forward in its journey to help simplifiyby entering into a definitive agreement
to acquire privately held SpringSource, a leademiterprise and web application development andagement. VMware and SpringSource

plan to deliver compelling new solutions that eeatdmpanies to more efficiently build, run and nggnapplications within both internal and
external cloud architectures.

“Today’s modern computing environments are movimgn application and data-centric world poweredtaye of the art virtualized and cloud
computing platforms,” said Paul Maritz, president hief executive officer, VMware. “The combinatiof SpringSource and VMware
capitalizes on this shift and places us right atithersection of the most important forces ingb#tware market today — virtualization, modern
application frameworks and cloud computing.”

VMware will acquire SpringSource for approximat&62 million in cash and equity plus the assumptibapproximately $58 million of
unvested stock and options. The acquisition has bpproved by SpringSource’s stockholders andpgebed to close in the third quarter of
2009, subject to customary closing conditions.

SpringSource is the innovator and driving forceibélsome of the most popular and fastest growirenggurce developer communities,
application frameworks, runtimes, and managemenistén just five years, SpringSource has establish presence in a majority of the Global
2000 companies, and is rapidly delivering a newegation of commercial products and services. VMvadaas to continue to support the
principles that have made SpringSource solutiomslao: the interoperability of SpringSource softevarith a wide variety of middleware
software, and the open source model that is impbttathe developer community.

Together, VMware and SpringSource plan to furtheoivate and develop integrated Platform as a Se(AaaS) solutions that can be hoste
customer datacenters or at cloud service providérsse solutions will allow customers to rapidlylthunew enterprise and web applications
and run and manage these applications in the sgn@erdc, scalable and cost-efficient vSphere-baststnal or external clouds that can also
host and manage their existing applications, piogién evolutionary path to the future. Forrestes@arch expects the emerging and rapidly
growing PaaS market to expand to $15B by 2016tftiPla-As-A-Service Market Sizing, July 13, 2009)

“VMware has led the modernization of datacenteraistructures through innovative virtualization ahaud architectures, providing customers
with cost savings, agility and choice,” said Rotird&on, chief executive officer, SpringSource. “BpgingSource team and community are
committed to revolutionizing the way companies #huilin and manage applications. By combining forEesconfident that we’ll be able to
deliver a set of truly remarkable solutions thatrdatically simplify enterprise 1”



Background on SpringSource

SpringSource is at the forefront of “lean softwaeeconcept that is being rapidly adopted by entsgs focused on dramatically cutting cost
and complexity, increasing productivity, and accaieg the delivery of high-quality, business-adti applications. SpringSource’s offerings
and their underlying open-source technologies aiguely able to address a wide range of corporeds, and commercial applications through
a dynamic, yet consistent architecture. SpringSouozints a majority of the Global 2000 as curreistamers, and has a rapidly growing
business delivering support, training and commesgfiware based on the well-known open sourcenaldyies and communities led by
SpringSource:

. The Spring Framework is the leading enterprise papgramming model; currently supporting half dfeaiterprise Java projects
and used by approximately two million developersldwide. The Spring Framework provides a high piitlity, lightweight
programming environment that makes applicationsabde across open source and commercial applicaéiorer environments
from IBM, Oracle and other:

. Apache Tomcat is the world’s most widely used Jgwalication server, deployed at more than 60% lafrglanizations running
Java server applications. SpringSource is the keyributor to and maintainer of Tomcat and is resilde for more than 95% of
the bug fixes over the past two yes

. SpringSource leads Groovy and Grails, a rapidlywiig dynamic language and Web application framewesgch with more than
70,000 downloads per month. Together, Groovy arail$&deliver the rapid application productivity Réiby on Rails for web
applications, while maintaining sk-set and infrastructure compatibility with Java Wat Machine (JVM) environment

. With more than 3,500 deployments worldwide, Sprimg8¢ s Hyperic application monitoring and managemenistace
recognized as among the leading open source dffeiinthe space. In March, SpringSource/Hyperic maased one of Gartner’s
“Cool Vendors in Cloud Computing Management anddasibnal Service”

Conference Call Today

VMware plans to host a conference call today toulis the strategy and financial aspects of thigiaitipn. The call is scheduled to begin at
3:30 p.m. PT/ 6:30 p.m. ET and can be accesseith@i®/eb at http://ir.vmware.com. The conferencéroaly also be accessed by dialing 877-
548-7901 or 719-325-4798, using passcode: 7914 6&play of the webcast will be available followingmpletion of the live broadcast for
approximately 30 days.

About VMware

VMware (NYSE: VMW) is the global leader in virtuasition solutions from the desktop to the datacentdiringing cloud computing to
businesses of all sizes. Customers rely on VMwareduce capital and operating expenses, ensuigesgontinuity, strengthen security and
go green. With 2008 revenues of $1.9 billion, miben 150,000 customers and more than 22,000 psyivibtware is one of the fastest
growing public software companies. Headquarterd@aio Alto, California, VMware is majority-owned BMC Corporation (NYSE: EMC).

HH#

VMware is a registered trademark of VMware, Incthia United States and/or other jurisdictions.dtlier marks and names mentioned herein
may be trademarks of their respective companies.

Forward-Looking Statements

Statements made in this press release which argtatements of historical fact are forwdodking statements and are subject to the safeoh
provisions created by the Private Securities LitagaReform Act of 1995. Such forward-looking stagnts relate, but are not limited, to the
timing and consummation of the SpringSource actjoiisithe integration of SpringSource’s technologmployees, business and operations
into VMware's technology platforms, business ¢



operations, VMware’s cloud and Platform as a Sersgitategies and projections for the direction etlgpment and market size for virtualized
and cloud computing infrastructure and applicatiolutions including PaaS and other solutions. Aatesults could differ materially from
those projected in the forward-looking statementthis press release as a result of numerousaddhrs, including but not limited to: (i) failure
to complete the SpringSource acquisition due tdafiere to satisfy one or more closing conditidosthe transaction; (ii) failure to
successfully integrate SpringSource’s technologyleyees, business and operations into VMware’fnlkegs and operations; (jii) failure to
successfully execute VMware’s cloud and Platforna &ervice strategies; (iv) adverse changes inrgeeeonomic or market conditions;

(v) delays or reductions in information technolapending; (vi) competitive factors, including bt timited to pricing pressures, industry
consolidation, entry of new competitors into theualization, cloud computing and PaaS markets,reavd product and marketing initiatives
our competitors; (vii) our customers’ ability towsdop, and to transition to, new products; (vifigtuncertainty of customer acceptance of
emerging or open source technology; (ix) rapid tedbgical and market changes in virtualizationwafie; (x) changes to product development
timelines; (xi) our ability to protect our propréy technology; and (xii) our ability to attractdaretain highly qualified employees. These
forward looking statements are based on currerg@afions and are subject to uncertainties andggsaim condition, significance, value and
effect as well as other risks detailed in documélgd with the Securities and Exchange Commissiociuding the report on Form 1Q-for the
fiscal period ended June 30, 2009, which could eagtual results to vary from expectations. VMwdiselaims any obligation to update any
such forward-looking statements after the datéisfielease.

Contacts:

Michael Haase

VMware Investor Relations
mhaase@vmware.com
(650) 427-2875

Gloria Lee

VMware Investor Relations
glee@vmware.com

(650) 427-3267

Mary Ann Gallo

VMware Public Relations
magallo@vmware.com
(650) 427-3271

Ulysses King

OutCast Communications for VMware
ulysses@outcastpr.com

(415) 34-4731



