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Item 1.01 Entry into a Material Definitive Agreement.
 
Merger Agreement
 
On December 5, 2016, Synchronoss Technologies, Inc., a Delaware corporation (“Parent”), GL Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of Parent (“Merger Sub”), and Intralinks Holdings, Inc., a Delaware corporation (“Intralinks”) entered into an Agreement and Plan of Merger (the
“Merger Agreement”). The Merger Agreement provides that, upon the terms and subject to the conditions of the Merger Agreement, Merger Sub will
commence a cash tender offer (the “Offer”) to purchase all of the outstanding shares (the “Shares”) of Intralinks common stock, $0.001 par value, at a price of
$13.00 per share (the “Offer Price”), without interest and subject to any required withholding taxes.  The Offer is expected to be completed in the first quarter
of 2017.
 
Consummation of the Offer is subject to various conditions set forth in the Merger Agreement, including, but not limited to (i) at least a majority of shares of
Intralinks common stock then outstanding being validly tendered into, and not withdrawn from, the Offer, (ii) the receipt of required approvals, waivers and
consents, and (iii) other conditions set forth in Exhibit A to the Merger Agreement.
 
The Offer will expire at one minute after 11:59 P.M., New York City time, at the end of the 20th business day (calculated in accordance with the rules of the
Securities Exchange Act of 1934) following the commencement date of the Offer unless extended in accordance with the terms of the Offer and the Merger
Agreement and the applicable rules and regulations of the United States Securities and Exchange Commission (the “SEC”).
 
Following consummation of the Offer, Merger Sub will merge with and into Intralinks with Intralinks surviving as a wholly-owned subsidiary of Parent (the
“Merger”). Pursuant to the terms of the Merger, each outstanding Share that is not validly tendered and accepted pursuant to the Offer (other than the Shares
held in the treasury of Intralinks, Shares held directly or indirectly by Parent or its subsidiaries, and Shares as to which appraisal rights have been perfected in
accordance with applicable law) will be cancelled and converted into the right to receive the Offer Price, on the terms and conditions set forth in the Merger
Agreement.
 
The Merger Agreement provides that the Merger will be governed by Section 251(h) of the Delaware General Corporation Law (the “DGCL”) and shall be
effected by Merger Sub and Intralinks as soon as practicable following the consummation of the Offer without a stockholders meeting pursuant to the DGCL.
 
Parent intends to fund the acquisition with cash on hand, including proceeds from the Divestiture described below in Item 2.01 of this Current Report on
Form 8-K, and up to $900 million under a new term loan facility. On December 5, 2016, Parent entered into a commitment letter (the “Commitment Letter”)
with Goldman Sachs Bank USA, Credit Suisse AG and Credit Suisse Securities (USA) LLC (the “Lenders”), pursuant to which, subject to the terms and
conditions set forth therein, the Lenders have committed to provide a $900 million term loan, the proceeds of which may be used for the payment of the Offer
Price contemplated by, and the payment of fees and expenses incurred in connection with, the Merger Agreement and the Offer.  The commitment to provide
the financing is subject to certain conditions, including the negotiation of definitive documentation and other customary closing conditions consistent with
the Merger Agreement and Commitment Letter.  The definitive agreement for the term loan facility will contain, among other terms, affirmative covenants,
negative covenants, financial covenants and events of default, in each case to be negotiated by the parties consistent with the Commitment Letter.  Parent
will pay customary fees and expenses in connection with obtaining the term loan facility.  The foregoing description of the Commitment Letter does not
purport to be complete and is qualified in its entirety by reference to the Commitment Letter, which is filed as Exhibit 10.1 hereto and is incorporated herein
by this reference.
 
The Merger Agreement contains customary representations and warranties by Parent, Merger Sub and Intralinks. The Merger Agreement also contains
customary covenants and agreements, including with respect to the operations of the business of Intralinks and its subsidiaries between signing and closing,
restrictions on responses by Intralinks with respect to alternative transactions, governmental filings and approvals and other matters.
 
The Merger Agreement generally prohibits Intralinks’ solicitation of proposals relating to alternative business combination transactions and restricts
Intralinks’ ability to furnish non-public information to, or participate in any discussions or negotiations with, any third party with respect to any such
transaction, subject to certain limited exceptions.
 
The Merger Agreement contains termination rights for each of Parent, Merger Sub and Intralinks. The Merger Agreement
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further provides that upon termination of the Merger Agreement under specified circumstances (i) Intralinks may be required to pay Parent a termination fee
of $24.6 million and (ii) Parent may be required to pay Intralinks a termination fee of $49.2 million.
 
A copy of the Merger Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The foregoing description of the Merger
Agreement is qualified in its entirety by reference to the full text of the Merger Agreement. The Merger Agreement has been attached to provide investors
with information regarding its terms. It is not intended to provide any other factual information about Parent, Merger Sub or Intralinks. In particular, the
assertions embodied in the representations and warranties contained in the Merger Agreement are qualified by information in confidential disclosure
schedules provided by the parties thereto in connection with the signing of the Merger Agreement. These disclosure schedules include information that
modifies, qualifies and creates exceptions to the representations, warranties and covenants set forth in the Merger Agreement. Moreover, certain
representations and warranties in the Merger Agreement were used for the purpose of allocating risk between Parent, Merger Sub and Intralinks, rather than
establishing matters of fact. Accordingly, the representations and warranties in the Merger Agreement may not constitute the actual state of facts about Parent,
Merger Sub or Intralinks.
 
Tender and Support Agreements
 
Concurrently with the execution of the Merger Agreement, Intralinks’ Chief Executive Officer and certain greater than 10% holders of the Company’s
common stock entered into Tender and Support Agreements with Parent and Merger Sub (the “Tender and Support Agreements”), which provide, among
other things, that such persons will tender their Shares in the Offer.  The Tender and Support Agreements will terminate upon termination of the Merger
Agreement and certain other specified events.
 
The foregoing description of the Tender and Support Agreements does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the form of Tender and Support Agreement, which is attached as Exhibit 99.1 hereto and incorporated herein by reference.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
On December 5, 2016, Parent entered into a purchase and sale and amended and restated operating agreement (the “Operating Agreement”) by and among
Sequential Technology International, LLC (“STI”), Parent and Sequential Technology International Holdings, LLC (“Sequential”) pursuant to which Parent
sold a 70% interest (the “Divestiture”) in STI to Sequential in return for a cash payment of $146 million to Parent.  Parent previously formed STI and
contributed certain of its activation business assets to STI in return for its initial membership interest in STI.  As part of the transactions contemplated by the
Divestiture, Parent issued a promissory note to Sequential, which is secured by Sequential’s interest in STI.  In addition, Parent is retaining a 30% interest in
STI. Pursuant to the terms of the Operating Agreement, Parent has certain put rights whereby Sequential would be required to purchase Parent’s interest in STI
in certain circumstances and Sequential has a corresponding call right where Sequential would be required to purchase Parent’s interest in STI in certain
circumstances.
 
Item 7.01 Regulation FD Disclosure.
 
On December 6, 2016, Parent and Intralinks issued a joint press release announcing entry into the Merger Agreement. The companies also announced that
following the closing of the transaction, Ron Hovsepian, Chief Executive Officer of Intralinks, is expected to be appointed Chief Executive Officer of Parent
and join Parent’s Board of Directors, with Parent’s Founder and current Chief Executive Office Stephen G. Waldis transitioning into being an active
Executive Chairman of the Board.  The full text of the press release is attached hereto as Exhibit 99.2 and incorporated herein by reference.
 
In addition, on December 6, 2016, Parent and Intralinks will also hold a conference call for analysts and investors that will include a presentation containing
supplemental information regarding the proposed transaction. A copy of the presentation is attached hereto as Exhibit 99.3.
 
The information under Item 7.01 in this Form 8-K and in Exhibits 99.2 and 99.3 shall be deemed “furnished” and not “filed” for the purpose of Section 18 of
the Exchange Act, or otherwise subject to the liabilities of that section, and shall not be incorporated by reference into any registration statement or other
document. The information under Item 7.01 in this Form 8-K
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shall not be incorporated by reference into any registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange
Act, except as shall be expressly set forth by specific reference in such filing.
 
Additional Information and Where to Find It
 
In connection with the proposed acquisition of Intralinks, Synchronoss will commence a tender offer for the outstanding shares of Intralinks.  The tender offer
has not yet commenced.  This document is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of
Intralinks, nor is it a substitute for the tender offer materials that Synchronoss and Merger Sub will file with the SEC upon commencement of the tender offer.
At the time the tender is commenced, Synchronoss and Merger Sub will file tender offer materials on Schedule TO, and Intralinks will file a
Solicitation/Recommendation Statement on Schedule 14D-9 with the SEC with respect to the tender offer. The tender offer materials (including an Offer to
Purchase, a related Letter of Transmittal and certain other tender offer documents) and the Solicitation/Recommendation Statement will contain important
information. Holders of shares of Intralinks are urged to read these documents when they become available because they will contain important information
that holders of Intralinks securities should consider before making any decision regarding tendering their securities. The Offer to Purchase, the related Letter
of Transmittal and certain other tender offer documents, as well as the Solicitation/Recommendation Statement, will be made available to all holders of shares
of Intralinks at no expense to them. The tender offer materials and the Solicitation/Recommendation Statement will be made available for free at the SEC’s
web site at www.sec.gov.
 
Forward-Looking Statements
 
Certain statements either contained in or incorporated by reference into this report, other than purely historical information, including estimates, projections
and statements relating to Intralinks’ and Synchronoss’ business plans, objectives and expected operating results, and the assumptions upon which those
statements are based, are forward-looking statements that involve risks and uncertainties. These forward-looking statements include statements regarding
acquisition synergies and benefits to Synchronoss, the growth of the market and demand for Synchronoss’ offerings, growth opportunities, the closing of the
debt financing and acquisition and impact of such transactions, momentum in Synchronoss’ business and momentum with the offerings discussed in this
press release, potential growth of Synchronoss’ business, product performance, the ability to successfully integrate the companies and their respective
products, and the timing of the transaction. Although Synchronoss attempts to be accurate in making forward-looking statements, it is possible that future
circumstances might differ from the assumptions on which such statements are based. Important factors that could cause results to differ materially from the
statements herein include the following: general economic risks; execution risks with acquisitions; closing conditions; risks associated with sales not
materializing based on a change in circumstances; disruption to sales following acquisitions; increasing competitiveness in the enterprise and mobile
solutions market; ability to retain key personnel following the acquisition; the dynamic nature of the markets in which the companies operate; specific
economic risks in different geographies, and among different customer segments; changes in foreign currency exchange rates; uncertainty regarding
increased business and renewals from existing customers; uncertainties around continued success in sales growth and market share gains; failure to convert
sales pipeline into final sales; risks associated with successful implementation of multiple integrated software products and other product functionality risks;
execution risks around new product development and introductions and innovation; product defects; unexpected costs, assumption of unknown liabilities
and increased costs for any reason; litigation and disputes and the potential cost, distraction and damage to sales and reputation caused thereby; market
acceptance of new products and services; the ability to attract and retain personnel; changes in strategy; risks associated with management of growth; lengthy
sales and implementation cycles, particularly in larger organizations; technological changes that make our products and services less competitive; risks
associated with the adoption of, and demand for, our model in general and by specific customer segments; competition and pricing pressure; and the other
risk factors set forth from time to time in Synchronoss’ most recent Annual Report on Form 10-K, our most recent Quarterly Report on Form 10-Q and our
other filings with the SEC, copies of which are available free of charge at the SEC’s website at www.sec.gov or upon request from Synchronoss’ investor
relations department. All forward-looking statements herein reflect Synchronoss’ opinions only as of the date of this release, and Synchronoss undertakes no
obligation, and expressly disclaim any obligation, to update forward-looking statements herein in light of new information or future events.
 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired.
   

None.
   
(b) Pro Forma Financial Information.
   

To the extent that pro forma financial information regarding the Divestiture is required, it will be filed by amendment
 

4



 
to this Current Report on Form 8-K within seventy-one (71) calendar days after the date of filing hereof.

   
(c) Shell Company Transactions.
   

None.
   
(d) Exhibits
 
Exhibit
Number Description
   
2.1* Agreement and Plan of Merger by and among Synchronoss Technologies, Inc., GL Merger Sub, Inc. and Intralinks Holdings, Inc. dated

December 5, 2016.
   
10.1 Commitment Letter, dated as of December 5, 2016, by and among Synchronoss Technologies, Inc. and Goldman Sachs Bank USA, Credit

Suisse AG and Credit Suisse Securities (USA) LLC.
   
99.1 Form of Tender and Support Agreement by and between Synchronoss Technologies, Inc., GL Merger Sub, Inc. and certain stockholders of

Intralinks Holdings, Inc. dated December 5, 2016.
   
99.2 Joint Press Release issued by Synchronoss Technologies, Inc. and Intralinks Holdings, Inc. on December 6, 2016.
   
99.3 Investor Presentation Materials, dated December 6, 2016.
 

*                                          Certain schedules have been omitted and Parent agrees to furnish supplementally to the Securities and Exchange Commission a copy of any omitted
exhibits and schedules upon request.
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SIGNATURES

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

undersigned hereunto duly authorized.
 

SYNCHRONOSS TECHNOLOGIES, INC.
   
Date: December 6, 2016 By: /s/ Stephen G. Waldis

Name: Stephen G. Waldis
Title: Chairman of the Board of Directors

And Chief Executive Officer
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EXHIBIT INDEX

 
Exhibit
Number

 

Description
   
2.1* Agreement and Plan of Merger by and among Synchronoss Technologies, Inc., GL Merger Sub, Inc. and Intralinks Holdings, Inc. dated

December 5, 2016.
   
10.1 Commitment Letter, dated as of December 5, 2016, by and among Synchronoss Technologies, Inc. and Goldman Sachs Bank USA, Credit

Suisse AG and Credit Suisse Securities (USA) LLC.
   
99.1 Form of Tender and Support Agreement by and between Synchronoss Technologies, Inc., GL Merger Sub, Inc. and certain stockholders of

Intralinks Holdings, Inc. dated December 5, 2016.
   
99.2 Joint Press Release issued by Synchronoss Technologies, Inc. and Intralinks Holdings, Inc. on December 6, 2016.
   
99.3 Investor Presentation Materials, dated December 6, 2016.
 

*                                          Certain schedules have been omitted and Parent agrees to furnish supplementally to the Securities and Exchange Commission a copy of any omitted
exhibits and schedules upon request.
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AGREEMENT AND PLAN OF MERGER

 
This AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of December 5, 2016 (the “Agreement

Date”), by and among Synchronoss Technologies, Inc., a Delaware corporation (“Parent”), GL Merger Sub, Inc., a Delaware corporation and wholly-owned
subsidiary of Parent (“Merger Sub”), and Intralinks Holdings, Inc., a Delaware corporation (the “Company”).
 

RECITALS
 
A.                                    Parent desires to acquire the Company on the terms and subject to the conditions set forth herein.
 
B.                                    In furtherance of the acquisition of the Company by Parent, Parent proposes to cause Merger Sub to commence a tender offer to purchase all of the

outstanding shares of Company Common Stock at a price per share of Company Common Stock of $13.00 net to the seller in cash, without interest
(such offer, as it may be amended from time to time in accordance with this Agreement, the “Offer”, and such amount of consideration or any greater
amount per share that may be paid pursuant to the Offer, the “Offer Price”), upon the terms and subject to the conditions set forth herein.

 
C.                                    Upon the terms and subject to the conditions set forth herein and in accordance with Section 251(h) of the DGCL, promptly following the purchase

of Company Common Stock in the Offer, Merger Sub shall merge with and into the Company (the “Merger”), with the Company surviving the
Merger as a wholly-owned subsidiary of Parent, and each outstanding share of Company Common Stock shall be converted into the right to receive
an amount in cash equal to the Offer Price, without interest (the “Per Share Merger Consideration”), except for (i) shares of Company Common
Stock held in the treasury of the Company and (ii) Dissenting Shares.

 
D.                                    The board of directors of the Company (the “Company Board”) has unanimously (i) approved and declared advisable this Agreement, the Tender

Agreements, the Offer, the Merger and the other transactions contemplated by this Agreement (collectively, the “Transactions”), (ii) declared that is
in the best interests of the Company and the stockholders of the Company that the Company enter into this Agreement and consummate the
Transactions and that the stockholders of the Company tender their shares of Company Common Stock pursuant to the Offer, in each case on the
terms and subject to the conditions set forth herein, (iii) declared that the terms of the Offer and the Merger are fair to the Company and the
stockholders of the Company (other than Parent and its subsidiaries) and (iv) resolved to recommend that the stockholders of the Company accept
the Offer and tender their shares of Company Common Stock pursuant to the Offer.

 
E.                                     The board of directors of Merger Sub has approved and declared it advisable for Merger Sub to enter into this Agreement and the Tender Agreements

and to consummate the Transactions upon the terms and subject to the conditions set forth herein.
 
F.                                      The board of directors of Parent has approved this Agreement, the Tender Agreements and the Transactions upon the terms and subject to the

conditions set forth herein.
 
G.                                    Concurrently with the execution of this Agreement and as a material inducement to the willingness of Parent to enter into this Agreement, certain

stockholders of the Company are entering into tender agreements in substantially the form attached hereto as Exhibit B (the “Tender Agreements”),
pursuant to which, among other things, such stockholders are agreeing
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                                                to tender their respective shares of Company Common Stock pursuant to the Offer upon the terms and subject to the conditions set forth in the

Tender Agreements.
 

NOW, THEREFORE, in consideration of the representations, warranties, covenants and other agreements contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

ARTICLE I
 

THE OFFER
 

1.1.                            The Offer.
 

(a)                                 Commencement of the Offer.  Subject to the terms and conditions hereof, within 10 Business Days after the Agreement Date,
Merger Sub shall, and Parent shall cause Merger Sub to, commence (within the meaning of Rule 14d-2 under the Exchange Act) the Offer; provided that the
Company agrees that no shares of Company Common Stock owned by the Company or any Subsidiary will be tendered pursuant to the Offer.  The
obligations of Merger Sub to, and of Parent to cause Merger Sub to, accept for payment, and pay for, any shares of Company Common Stock tendered
pursuant to the Offer are subject only to the satisfaction or waiver (to the extent permitted under this Agreement) of the conditions set forth in Exhibit A (as
they may be amended from time to time in accordance with this Agreement, collectively, the “Offer Conditions”).  Merger Sub expressly reserves the right, at
any time, to, in its sole discretion, waive, in whole or in part, any Offer Condition or modify the terms of the Offer; provided that, except as otherwise
permitted herein, without the prior written consent of the Company, Merger Sub shall not (i) reduce the number of shares of Company Common Stock subject
to the Offer, (ii) reduce the Offer Price or change the form of consideration payable pursuant to the Offer, (iii) modify or waive the Minimum Tender
Condition, (iv) extend the Expiration Date or provide a “subsequent offering period” within the meaning of Rule 14d-11 under the Exchange Act, (v) add to
the conditions set forth in Exhibit A or amend any of the conditions set forth in Exhibit A in a manner adverse to the holders of Company Common Stock
(including, for the avoidance of doubt, to make any condition to the Offer more onerous) or (vi) otherwise amend or supplement any term of the Offer in a
manner adverse to the holders of Company Common Stock.  Parent and Merger Sub shall, and each of Parent and Merger Sub shall ensure that all of their
respective controlled Affiliates shall, tender any shares of Company Common Stock held by them into the Offer.
 

(b)                                 Expiration and Extension of the Offer.  The Offer shall expire at one minute after 11:59 p.m., Eastern Time, on the date that is 20
business days after the commencement of the Offer (determined in accordance with Rule 14d-1(g)(3) under the Exchange Act) (such time, or such subsequent
time to which the expiration of the Offer is extended in accordance with this Agreement, the “Expiration Time” and such date, or such subsequent date to
which the expiration of the Offer is extended in accordance with this Agreement, the “Expiration Date”).  Merger Sub may at any time extend the Offer for
any period agreed by Parent and the Company.  If on or prior to any then scheduled Expiration Date any of the Offer Conditions have not been satisfied or, to
the extent waivable by Parent or Merger Sub pursuant to this Agreement and Applicable Law, waived by Parent or Merger Sub, Merger Sub shall, and Parent
shall cause Merger Sub to, extend the Offer for successive periods of five Business Days each, in order to permit the satisfaction of such conditions; provided,
however, that if the sole then unsatisfied condition is the Minimum Tender Condition, Merger Sub shall so extend the Offer if and only if the Company shall
have delivered to Merger Sub a written request that Merger Sub so extend the Offer (it being agreed that the maximum aggregate number of days that Merger
Sub shall be required to extend the Offer pursuant to this proviso is 20 Business Days); provided, further, that Merger Sub shall not be required to, and
without the Company’s prior written consent shall not, extend the Offer beyond the
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earlier of the End Date and the termination of this Agreement in accordance with Article VIII; and provided, further, that Merger Sub shall not (except as
provided in the following sentence), without the Company’s prior written consent, extend the Offer if all conditions to the Offer have been satisfied. Merger
Sub shall, upon prior written notice to the Company, extend the Offer:  (i) for any period required by any rule, regulation, interpretation or position of the
SEC, the staff thereof or NASDAQ or NYSE applicable to the Offer or as required by Applicable Law; and (ii) for one or more periods of not more than five
Business Days each if, at any then scheduled Expiration Date, the Marketing Period has not expired and the proceeds of the Financing in the amount of the
aggregate Offer Price have not been received by Parent or Merger Sub as of such Expiration Date; provided, however, that Merger Sub shall not extend the
Offer pursuant to clause (ii) of this sentence for more than one Business Day after the date of expiration of the Marketing Period.
 

(c)                                  Consummation of the Offer; Payment.  Upon the terms and subject to the conditions set forth herein, Merger Sub shall, and Parent
shall cause Merger Sub to, (i) as soon as practicable (and in any event within one Business Day) after the Expiration Time, accept for payment all shares of
Company Common Stock validly tendered and not validly withdrawn pursuant to the Offer (the time of such acceptance, the “Offer Acceptance Time”) and
(ii) as soon as practicable (and in any event within three Business Days) after the Offer Acceptance Time, pay for all such shares of Company Common Stock
(subject to any applicable Tax withholding pursuant to Section 2.11).  Parent shall provide or cause to be provided to Merger Sub (or to the depositary
appointed pursuant to Section 2.8, on behalf of Merger Sub) on a timely basis the consideration necessary to pay for any shares of Company Common Stock
that Merger Sub accepts for payment pursuant to the Offer.
 

(d)                                 Termination of the Offer.  Merger Sub shall not terminate or withdraw the Offer prior to the Expiration Time without the prior
written consent of the Company except in the event that this Agreement is terminated in accordance with Article VIII, in which event Merger Sub shall (and
Parent shall cause Merger Sub to) promptly (and in any event within one Business Day of such termination), irrevocably and unconditionally terminate the
Offer.  If the Offer is terminated or withdrawn, Merger Sub shall promptly return, and shall cause any depositary acting on its behalf to promptly return, all
shares of Company Common Stock tendered pursuant to the Offer to the registered holders thereof.
 

(e)                                  Offer Documents.  On the date of the commencement of the Offer, Parent and Merger Sub shall file with the SEC a Tender Offer
Statement on Schedule TO with respect to the Offer (together with all amendments, supplements and exhibits thereto, the “Schedule TO”), which shall
contain an offer to purchase and a related letter of transmittal and summary advertisement and other appropriate ancillary offer documents (such Schedule TO
and documents, together with all amendments, supplements and exhibits thereto, collectively, the “Offer Documents”), and cause the Offer Documents to be
disseminated to the stockholders of the Company as and to the extent required by Applicable Law.  The Company shall promptly furnish to Parent and
Merger Sub all information concerning the Company required by Applicable Law to be set forth in the Offer Documents.  Parent and Merger Sub shall cause
the Offer Documents to comply in all material respects with the Exchange Act and all other Applicable Law.  Each of Parent, Merger Sub and the Company
shall promptly correct any information supplied by it for inclusion or incorporation by reference in the Offer Documents if and to the extent that such
information shall have become false or misleading in any material respect, and each of Parent and Merger Sub shall promptly take all steps necessary to
amend or supplement the Offer Documents and to cause the Offer Documents as so amended or supplemented to be filed with the SEC and disseminated to
the stockholders of the Company, in each case as soon as reasonably practicable and as and to the extent required by Applicable Law.  Parent and Merger Sub
shall promptly notify the Company upon the receipt of any comments from, or material discussions with, the SEC with respect to the Offer Documents, or any
request from the SEC for amendments or supplements to the Offer Documents, and shall promptly provide the Company with copies of all correspondence
between them and their Representatives, on the
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one hand, and the SEC, on the other hand.  Prior to the filing of the Offer Documents (including any amendment or supplement thereto) with the SEC or
dissemination thereof to the stockholders of the Company, or responding to any comments of the SEC with respect to the Offer Documents, Parent and
Merger Sub shall provide the Company and its counsel a reasonable opportunity to review and comment on such Offer Documents or response, and Parent
and Merger Sub shall give reasonable and good faith consideration to any such comments.  The Company hereby consents to the inclusion in the Offer
Documents of the Company Board Recommendation.
 

1.2.                            Company Actions.
 

(a)                                 Schedule 14D-9.  The Company shall file with the SEC a Solicitation/Recommendation Statement on Schedule 14D-9 with respect
to the Offer (such Schedule 14D-9, together with any supplements, amendments and exhibits thereto, the “Schedule 14D-9”) containing, subject to
Section 6.1, the Company Board Recommendation and a notice of appraisal rights as contemplated by Section 262(d)(2) of the DGCL, which filing shall be
made on the date that the Offer Documents are filed with the SEC, and shall mail the Schedule 14D-9 to the stockholders of the Company as and to the extent
required by Applicable Law.  The Company shall cause the Schedule 14D-9 to comply in all material respects with Applicable Law.  Parent and Merger Sub
shall promptly furnish to the Company all information concerning Parent and Merger Sub required to be set forth in the Schedule 14D-9 to comply with
Rule 14d-9 under the Exchange Act.  Each of the Company, Parent and Merger Sub shall promptly correct any information supplied by it for inclusion or
incorporation by reference in the Schedule 14D-9 if and to the extent that such information shall have become false or misleading in any material respect, and
the Company shall promptly take all steps necessary to amend or supplement the Schedule 14D-9 and to cause the Schedule 14D-9 as so amended or
supplemented to be filed with the SEC and disseminated to the stockholders of the Company, in each case as soon as reasonably practicable and as and to the
extent required by Applicable Law; provided that any such filing of the Schedule 14D-9 shall not waive, extend or restart the notice period for purposes of
Section 262(d)(2) of the DGCL.  The Company shall promptly notify Parent upon the receipt of any comments from, or material discussions with, the SEC
with respect to the Schedule 14D-9, or any request from the SEC for amendments or supplements to the Schedule 14D-9, and shall promptly provide Parent
with copies of all correspondence between the Company and its Representatives, on the one hand, and the SEC, on the other hand.  Prior to the filing of the
Schedule 14D-9 (including any amendment or supplement thereto) with the SEC or mailing thereof to the stockholders of the Company, or responding to any
comments of the SEC with respect to the Schedule 14D-9, the Company shall provide Parent and its counsel a reasonable opportunity to review and comment
on such Schedule 14D-9 or response, and the Company shall give reasonable and good faith consideration to any such comments.
 

(b)                                 Stockholder Lists.  In connection with the Offer and the Merger, the Company shall cause its transfer agent to furnish Parent and
Merger Sub promptly, and in any event within three Business Days of the Agreement Date, to the extent such items are reasonably available to the Company,
with mailing labels containing the names and addresses of the record holders of Company Common Stock as of the latest practicable date and of those
persons becoming record holders subsequent to such date, together with copies of such lists of stockholders, security position listings and computer files and
other information as Parent may reasonably request in the Company’s possession or control regarding the beneficial owners of shares of Company Common
Stock, in each case as of the latest date practicable, and shall furnish to Parent and Merger Sub such information and assistance (including periodically
updated lists of stockholders, security position listings and computer files) as Parent may reasonably request in communicating the Offer to the stockholders
of the Company.  Subject to Applicable Law, and except for such steps as are necessary to disseminate the Offer Documents and any other documents
necessary to consummate the Offer and the Merger, Parent and Merger Sub and their agents (x) shall hold in confidence the information contained in any
such labels, listings and files and will use such information
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only in connection with the Offer and the Merger and (y) following the termination of this Agreement, shall promptly, at the election of Parent, deliver to the
Company or destroy, and will use their reasonable best efforts to cause their agents to deliver to the Company or destroy, all copies and any extract or
summaries of such information then in their possession or control and notify the Company that all such material has been so returned or destroyed.
 

ARTICLE II
 

THE MERGER; EFFECTS OF THE MERGER
 

2.1.                            The Merger.  At the Effective Time, upon the terms and subject to the conditions set forth herein, the certificate of merger in the form
attached hereto as Exhibit C (the “Certificate of Merger”), which shall include the form of certificate of incorporation of the Surviving Corporation, and the
applicable provisions of the DGCL, Merger Sub shall merge with and into the Company, the separate corporate existence of Merger Sub shall cease and the
Company shall continue as the surviving corporation.  The Company, as the surviving corporation after the Merger, is hereinafter sometimes referred to as the
“Surviving Corporation.”  The Merger shall be governed by Section 251(h) of the DGCL and shall be effected without the adoption of this Agreement by
the stockholders of the Company; provided that if, notwithstanding such express election to cause the Merger to be governed by Section 251(h) of the
DGCL, the Merger may not be effected pursuant to Section 251(h) of the DGCL for any reason, then the parties hereto shall take all actions necessary to cause
the consummation of the Merger as promptly as practicable following the consummation of the Offer.
 

2.2.                            Closing.  Unless this Agreement is terminated in accordance with Article VIII, the closing of the Merger (the “Closing”) shall take place as
soon as practicable following the Offer Acceptance Time (and in any event within one Business Day following the Offer Acceptance Time), except if the
conditions set forth in Article VII shall not be satisfied or, to the extent permissible by Applicable Law, waived as of such date, in which case on the first
Business Day on which all conditions set forth in Article VII are satisfied or, to the extent permissible by Applicable Law, waived, unless another date, place
or time is agreed to in writing by the parties.  The Closing shall take place at the offices of Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP,
One Marina Park Drive, Suite 900, Boston, Massachusetts, or at such other location as the parties hereto agree in writing.  The date on which the Closing
occurs is sometimes referred to as the “Closing Date.”
 

2.3.                            Effective Time.  Promptly following the Closing, Merger Sub and the Company shall cause the Certificate of Merger to be filed with the
Secretary of State of the State of Delaware in accordance with the relevant provisions of the DGCL (the time of acceptance by the Secretary of State of the
State of Delaware of such filing, or such later time as may be agreed by Parent and the Company and specified in the Certificate of Merger, the “Effective
Time”).
 

2.4.                            Effect of the Merger.  At the Effective Time, the effect of the Merger shall be as provided herein, in the Certificate of Merger and in the
applicable provisions of the DGCL.  Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all property, rights,
privileges, powers and franchises of the Company shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Company shall become
debts, liabilities and duties of the Surviving Corporation.
 

2.5.                            Certificate of Incorporation; Bylaws.
 

(a)                                 At the Effective Time, the certificate of incorporation of the Company shall be amended and restated in its entirety to read as set
forth in Attachment A to the Certificate of Merger, until
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thereafter amended, subject to Section 6.10, as provided by the DGCL and such certificate of incorporation.
 

(b)                                 Prior to the Effective Time, the Company shall take all necessary action to cause the bylaws of the Surviving Corporation to be,
effective as of the Effective Time, amended and restated in their entirety to read as set forth on Exhibit D.
 

2.6.                            Directors and Officers.  As of the Effective Time, the directors and officers of the Surviving Corporation shall be the respective individuals
who served as the directors and officers of Merger Sub as of immediately prior to the Effective Time, until their respective successors are duly elected and
qualified, or their earlier death, resignation or removal.  Upon Parent’s request, the Company shall exercise reasonable best efforts to obtain a written letter of
resignation from each of the directors and officers of the Company and from each of the directors and officers of each Subsidiary, which resignation shall be
conditioned upon, and effective as of, the Effective Time; provided, however, that in the case of any officers, any such resignation shall stipulate that it is
only effective as to such individual’s officer position and not with respect to such individual’s employment itself.
 

2.7.                            Effect on Company Capital Stock, Company Options, Company RSUs, Unvested Company Shares and Company PSUs.
 

(a)                                 Upon the terms and subject to the conditions set forth herein, at the Effective Time, by virtue of the Merger and without any action
on the part of any party hereto, any holder of Company Capital Stock, Company Options, Company RSUs, Company PSUs or any other Person:
 

(i)                                     Company Common Stock.  Each share of Company Common Stock issued and outstanding immediately prior to the
Effective Time (other than Dissenting Shares and shares cancelled pursuant to Section 2.7(b), but for clarity including shares of Company Common Stock
issued pursuant to unvested Company RSUs and Unvested Company Shares that are accelerated immediately prior to the Effective Time under the operative
agreements governing such securities in effect on the Agreement Date) shall be automatically (A) converted into the right to receive, subject to and in
accordance with Section 2.8, an amount of cash equal to the Per Share Merger Consideration, without interest and subject to any required withholding Tax
and (B) cancelled and no longer be deemed outstanding, and the holders thereof shall not have any rights with respect thereto, except the right to receive the
Per Share Merger Consideration, without interest and subject to any required withholding Tax, upon surrender of Certificates and/or Uncertificated Shares in
accordance with Section 2.8.  For clarity, any Unvested Company Shares which are not accelerated as of immediately prior to the Effective Time will be
forfeited at such time pursuant to the terms of the operative agreements governing such Unvested Company Shares and will not be assumed, substituted or
converted by Parent.
 

(ii)                                  Company Options.
 

(A)                               Each In the Money Option that is vested shall be cancelled and converted into and represent the right to receive
an amount of cash, without interest, equal to (1) the number of shares of Company Common Stock subject to such In the Money Option multiplied by (2) the
Per Share Merger Consideration less the exercise price per share of such In the Money Option in effect immediately prior to the Effective Time; provided that
the Surviving Corporation and Parent shall be entitled to deduct and withhold from such amount the amount of any required withholding Tax.  The amount
payable pursuant to this Section 2.7(a)(ii)(A) shall be rounded to the nearest cent and computed after aggregating cash amounts for all In the Money Options
represented by a particular grant held by such Person and shall be paid by Parent or its designee (including the Company’s payroll provider) no later than the
second regularly scheduled payroll cycle of Parent following the Closing Date.
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(B)                               Each In the Money Option that is unvested and held by a Continuing Employee (“Rollover Option”) shall, as of

the Effective Time, be assumed by Parent.  Each such Rollover Option shall continue to have, and be subject to, the same terms and conditions  as are in
effect immediately prior to the Effective Time (including with respect to vesting), except that (1) such option shall be exercisable for that number of whole
shares of Parent Common Stock equal to the product (rounded down to the next whole number of shares of Parent Common Stock, with no cash being
payable for any fractional share eliminated by such rounding) of the number of shares of Company Common Stock that were issuable upon exercise of such
option immediately prior to the Effective Time and the Exchange Ratio, (2) the per share exercise price for the shares of Parent Common Stock issuable upon
exercise of such Rollover Option shall be equal to the quotient (rounded up to the next whole cent) obtained by dividing the exercise price per share of
Company Common Stock at which such In the Money Option was exercisable immediately prior to the Effective Time by the Exchange Ratio, and
(3) Parent’s board of directors or a committee thereof shall succeed to the authority of the Company Board or any committee thereof with respect to the
Rollover Options and the Company Option Plans.  It is the intent of the parties hereto that to the extent permitted by Applicable Law, all Rollover Options
that prior to the Effective Time were treated as incentive or non-qualified stock options under the Code shall from and after the Effective Time continue to be
treated as incentive or non-qualified stock options, respectively, under the Code.
 

(C)                               Each In the Money Option that is unvested and held by a Person other than a Continuing Employee and each
Out of the Money Option shall not be assumed, substituted or converted by Parent and shall be cancelled and extinguished for no consideration.
 

(iii)                               Company RSUs.
 

(A)                               Each Company RSU that is outstanding immediately prior to the Effective Time and is held by a Continuing
Employee (each, a “Rollover RSU”), shall, as of the Effective Time, be assumed by Parent.  Each such Rollover RSU shall continue to have, and be subject
to, the same terms and conditions as are in effect immediately prior to the Effective Time (including with respect to vesting), except that (1) such Rollover
RSU shall be settled by the issuance of that number of whole shares of Parent Common Stock equal to the product of the number of shares of Company
Common Stock that were issuable upon settlement of such Rollover RSU immediately prior to the Effective Time multiplied by the Exchange Ratio (rounded
down to the next whole number of shares of Parent Common Stock, with no cash being payable for any fractional share eliminated by such rounding) and
(2) Parent’s board of directors or a committee thereof shall succeed to the authority of the Company Board or any committee thereof with respect to the
Rollover RSUs and the Company Option Plans.
 

(B)                               Each Company RSU that is outstanding immediately prior to the Effective Time and is held by a Person other
than a Continuing Employee shall not be assumed, substituted or converted by Parent and shall be cancelled and extinguished for no consideration.
 

(iv)                              Company PSUs.
 

(A)                               Each Company PSU that is outstanding immediately prior to the Effective Time and is held by a Continuing
Employee (each, a “Rollover PSU”), shall be assumed by Parent.  Each such Rollover PSU shall continue to have, and be subject to, the same terms and
conditions as are in effect immediately prior to the Effective Time, including with respect to vesting except that (1) any vesting milestones associated with
the trading price of Company Common Stock will be adjusted to reference the trading price of Parent Common Stock based on the ratio between the Per
Share Merger Consideration and the Parent Stock Price (as set forth below), (2) such Rollover PSU shall be settled by the issuance of that number of whole
shares of Parent Common Stock equal to the product of the number
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of shares of Company Common Stock that were issuable upon settlement of such Rollover PSU immediately prior to the Effective Time multiplied by the
Exchange Ratio (rounded down to the next whole number of shares of Parent Common Stock, with no cash being payable for any fractional share eliminated
by such rounding) and (3) Parent’s board of directors or a committee thereof shall succeed to the authority of the Company Board or any committee thereof
with respect to the Rollover PSUs and the Company Option Plans.  The adjustment of vesting milestones associated with the trading price of Company
Common Stock will be adjusted by (1) dividing the Per Share Merger Consideration by the applicable trading price milestone and (2) dividing the Parent
Stock Price by the quotient obtained in clause (1), with the result being the new trading price milestone with respect to the Parent Common Stock applicable
to the Rollover PSU.
 

(B)                               Each Company PSU that is outstanding immediately prior to the Effective Time and is held by a Person other
than a Continuing Employee shall not be assumed, substituted or converted by Parent and shall be cancelled and extinguished for no consideration.
 

(v)                                 Parent shall register under the Securities Act on Form S-8 or another appropriate form (and use its best efforts to maintain
the effectiveness thereof and maintain the current status of the prospectuses contained therein) shares of Parent Common Stock issuable pursuant to all
Rollover Options, Rollover RSUs and Rollover PSUs.  At or prior to the Effective Time, Parent shall take all corporate action necessary to reserve for issuance
a sufficient number of shares of Parent Common Stock for delivery in connection with the Rollover Options, Rollover RSUs and Rollover PSUs. Parent may
in its discretion elect to assume the Company Option Plans (including any unallocated pool of shares remaining available for issuance thereunder, as
adjusted into an amount of Parent Common Stock using the Exchange Ratio) and include such unallocated pool in the Form S-8 registration.
 

(vi)                              Without limiting the rights of any holder of a Company Option, Company RSU or Company PSU to accelerated vesting
or payment of such award under the terms of such award as in effect on the date hereof and notwithstanding anything to the contrary set forth in this
Section 2.7, in the event that the employment or service of the holder of any Rollover Option, Rollover RSU or Rollover PSU is terminated (other than for
cause) following the Effective Time and prior to the satisfaction of the vesting condition or conditions applicable to such award, the Chief Executive Officer
of Parent may determine, in mutual agreement with the Chairman of the Board of Parent, that such holder shall be deemed to have fully satisfied the
applicable vesting condition or conditions immediately prior to such termination and accordingly shall become full vested in such award.  Notwithstanding
anything set forth in this Section 2.7(a) to the contrary, payments due with respect to the awards described hereunder shall be made in a manner which
complies with Section 409A of the Code and, in the event that a payment with respect to an award must be made on a date later than the date described herein
in order to avoid the imposition of an excise tax upon the holder of such award pursuant to the operation of Section 409A of the Code, such payment shall be
made on the earliest date upon which the payment may be made without resulting in the imposition of such excise tax.
 

(b)                                 Cancellation of Company Capital Stock Owned by the Company.  At the Effective Time, each share of Company Capital Stock
owned by the Company as treasury stock immediately prior to the Effective Time shall be cancelled without any conversion thereof or payment of any cash
or other property or consideration therefor and shall cease to exist.
 

(c)                                  Capital Stock of Merger Sub.  At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger
Sub or any other Person, each share of capital stock of Merger Sub that is issued and outstanding immediately prior to the Effective Time shall be converted
into and become one share of common stock of the Surviving Corporation (and the shares of common stock of the Surviving Corporation into which the
shares of Merger Sub capital stock are so converted shall be the
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only shares of the Surviving Corporation’s capital stock that are issued and outstanding immediately after the Effective Time).  From and after the Effective
Time, each certificate evidencing ownership of a number of shares of Merger Sub common stock will evidence ownership of such number of shares of
common stock of the Surviving Corporation.
 

(d)                                 Adjustments.  In the event of any stock split, reverse stock split, stock dividend (including any dividend or distribution of
securities convertible into capital stock), reorganization, reclassification, combination, recapitalization or other like change with respect to the Company
Capital Stock occurring after the Agreement Date and prior to the Effective Time, all references to the Offer Price, the Per Share Merger Consideration or to
any specified numbers of shares of any class or series affected thereby, and all calculations that are based upon such numbers affected thereby, shall be
equitably adjusted to the extent necessary to provide the parties hereto the same economic effect as contemplated by this Agreement prior to such stock split,
reverse stock split, stock dividend, reorganization, reclassification, combination, recapitalization or other like change.
 

(e)                                  Appraisal Rights.  Notwithstanding anything to the contrary contained herein, if any stockholder of the Company that is entitled
to assert appraisal rights properly demands to be paid the “fair value” of such holder’s shares of Company Capital Stock in accordance with the DGCL and
complies with all conditions and obligations of Section 262 of the DGCL, including that such perfected appraisal rights are not effectively withdrawn or lost,
each Dissenting Share held by such Dissenting Stockholder shall not be converted at the Effective Time into the right to receive the Per Share Merger
Consideration, but shall be entitled only to such rights as are granted by the DGCL to a holder of Dissenting Shares.  The Company shall give Parent
(i) prompt notice of any such demands received by the Company, including any stockholder’s notice of their intent to demand payment pursuant to the
DGCL that the Company receives, withdrawals of such demands and any other instruments served pursuant to the DGCL and received by the Company, and
(ii) the right to direct all negotiations and proceedings with respect to such demands under the DGCL.  The Company shall not, except with the prior written
consent of Parent, make any payment or offer to make any payment with respect to, or settle or offer to settle, any claim or demand in respect of any
Dissenting Shares.  If, as of the Effective Time, any Dissenting Stockholder shall have failed to perfect or shall have effectively withdrawn or lost the right to
seek appraisal rights, the Dissenting Shares held by such Dissenting Stockholder shall immediately be converted into the right to receive the Per Share
Merger Consideration in respect of such shares as if such shares never had been Dissenting Shares, and Parent shall issue and deliver to the holder thereof, at
(or as promptly as reasonably practicable after) the applicable time or times specified in Section 2.8(c), following the satisfaction of the applicable conditions
set forth in Section 2.8(c), the amount of cash to which such holder would be entitled in respect thereof under Section 2.7(a) as if such shares never had been
Dissenting Shares (and all such cash shall be deemed for all purposes of this Agreement to have become deliverable to such holder pursuant to
Section 2.7(a)).
 

2.8.                            Surrender of Certificates.
 

(a)                                 Depositary and Paying Agent.  American Stock Transfer & Trust Company, LLC (or such other agent or agents as may be
appointed by Parent or Merger Sub), shall act as the depositary in connection with the Offer and as the paying agent (the “Paying Agent”) in connection with
the Merger.
 

(b)                                 Deposit of Cash.  At or prior to the Effective Time, Parent shall, or shall cause a direct or indirect subsidiary of Parent to, deposit
with the Paying Agent for exchange in accordance with this Article II the aggregate amount of cash payable pursuant to Section 2.7(a) (provided that the cash
payable pursuant to Section 2.7(a)(i) or Section 2.7(a)(ii)(A) may instead be paid directly by either Parent
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through its payroll provider or, if so directed by Parent, by the Surviving Corporation through its payroll provider).
 

(c)                                  Exchange Procedures.  Parent shall instruct the Paying Agent to mail, promptly following the Effective Time, to each holder of
record of a certificate or certificates (“Certificates”) and each holder of record of book-entry shares (“Uncertificated Shares”) that, in each case, immediately
prior to the Effective Time represented outstanding shares of Company Capital Stock, (i) a letter of transmittal (which shall specify that delivery shall be
effected, and risk of loss and title to any Certificates surrendered therewith shall pass, only upon proper delivery of such Certificates to the Paying Agent and
shall contain such other provisions as Parent may reasonably specify) and (ii) instructions for use of such letter of transmittal in effecting surrender of
Certificates and/or Uncertificated Shares in exchange for the cash payable pursuant to Section 2.7(a).  Upon surrender of a Certificate for cancellation to the
Paying Agent together with such letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other
documents as may reasonably be required by the Paying Agent, or upon receipt by the Paying Agent of an appropriate agent’s message in the case of book-
entry transfer of Uncertificated Shares, each holder of such Certificate or such Uncertificated Shares shall be entitled to receive in exchange therefor a check
for the cash amount that such holder has the right to receive pursuant to Section 2.7(a) in respect of the Company Capital Stock represented by such
Certificate or such Uncertificated Shares, and the Certificate or Uncertificated Shares so surrendered shall forthwith be cancelled.  Until so surrendered,
outstanding Certificates and Uncertificated Shares will be deemed from and after the Effective Time, for all corporate purposes, to evidence only the right to
receive the cash payable in respect thereof pursuant to Section 2.7(a), except as provided in Section 2.7(e).
 

(d)                                 No Interest.  No interest will be paid or accrued on any consideration payable pursuant to Section 2.7(a) or otherwise in connection
with the Merger.
 

(e)                                  Transfers of Ownership.  If any cash amount payable pursuant to Section 2.7(a) is to be paid to a Person other than the Person to
which the Certificate or Uncertificated Shares surrendered in exchange therefor is registered, it shall be a condition of the payment thereof that the Certificate
or Uncertificated Shares so surrendered shall, as applicable, be properly endorsed and otherwise in proper form for transfer and that the Person requesting such
exchange shall have paid to Parent or any agent designated by it the amount of any transfer or other Taxes required to be paid under Applicable Law by
reason of the payment of cash in any name other than that of the registered holder of the Certificate or Uncertificated Shares surrendered, or established to the
reasonable satisfaction of Parent or any agent designated by it that such Tax has been paid or is not payable.
 

(f)                                   No Liability.  Notwithstanding anything in this Section 2.8 to the contrary, none of the Paying Agent, the Surviving Corporation
and any party hereto shall be liable to any Person for any amount properly paid to a public official pursuant to any applicable abandoned property, escheat or
similar Applicable Law.
 

(g)                                  Unclaimed Cash.  Any portion of funds held by the Paying Agent that has not been delivered to any holders of Certificates or
Uncertificated Shares pursuant to this Article II within twelve months after the Effective Time shall promptly be paid to Parent, and thereafter each holder of a
Certificate or Uncertificated Shares who has not theretofore complied with the exchange procedures set forth in and contemplated by Section 2.8(c) shall look
only to Parent (subject to abandoned property, escheat and similar laws) for its claim, only as a general unsecured creditor thereof, to the cash payable to such
holder pursuant to Section 2.7(a).  Notwithstanding anything herein to the contrary, if any Certificate or Uncertificated Shares have not been surrendered
prior to the date on which the cash payment contemplated by Section  2.7(a) in respect of such Certificate or Uncertificated Shares would otherwise escheat
to, or become the property of, any Governmental Entity, any amounts payable in respect of such
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Certificate or Uncertificated Shares shall, from and after the day preceding such date and to the extent permitted by Applicable Law, become the property of
Parent, free and clear of all claims or interests of any Person previously entitled thereto.
 

2.9.                            No Further Ownership Rights in Company Capital Stock.  All cash paid or payable following the surrender for exchange of shares of
Company Capital Stock in accordance with the terms hereof shall be so paid or payable in full satisfaction of all rights pertaining to such shares, and there
shall be no further registration of transfers on the records of the Surviving Corporation of shares of Company Capital Stock that were issued and outstanding
immediately prior to the Effective Time.  If, after the Effective Time, any Certificate or Uncertificated Shares are presented to the Surviving Corporation for
any reason, such Certificate or Uncertificated Shares shall be cancelled and exchanged as provided in this Article II.
 

2.10.                     Lost, Stolen or Destroyed Certificates.  In the event that any Certificate shall have been lost, stolen or destroyed, the Paying Agent shall
issue in exchange for such Certificate, following the making of an affidavit of that fact by the record holder thereof, such cash as may be required pursuant to
Section 2.7(a) in respect of the shares of Company Common Stock represented by such Certificate; provided that Parent or the Paying Agent may, in its
respective discretion and as a condition precedent to the issuance thereof, require the record holder of such Certificate to deliver a bond in such sum as Parent
or the Paying Agent may reasonably direct as indemnity against any claim that may be made against Parent, the Surviving Corporation, the Paying Agent
and/or any of their respective Representatives with respect to such Certificate.
 

2.11.                     Withholding Rights.  Parent, the Surviving Corporation and the Paying Agent shall be entitled to deduct and withhold from the
consideration otherwise payable under this Agreement to any holder of any shares of Company Capital Stock, any Company Options, any Company RSUs,
any Unvested Company Shares, any Company PSUs, any Certificates or any Uncertificated Shares such amounts as any of Parent, the Surviving Corporation
or the Paying Agent, in its reasonable discretion, is required to deduct and withhold with respect to any such deliveries and payments under the Code or any
other Applicable Law; provided, however, that under no circumstances will Parent, the Surviving Corporation or the Paying Agent deduct or withhold any
amount under Section 1445 of the Code.  To the extent that amounts are so withheld and remitted to the appropriate Tax Authority, such withheld and
remitted amounts shall be treated for all purposes of this Agreement as having been delivered and paid to such holders in respect of which such deduction
and withholding was made.
 

2.12.                     Tax Consequences.  Neither the Company nor Parent makes any representations or warranties in this Agreement to any holder of any shares
of Company Capital Stock, any Company Options, any Company RSUs, any Unvested Company Shares, or any Company PSUs regarding the Tax treatment
of the Merger, or any Tax consequences to the Company or any such holder arising in connection with this Agreement, the Merger or any of the other
Transactions.  Each of the Company and Parent acknowledges that Parent and the Company are relying solely on their respective Tax advisors in connection
with the Transactions.
 

2.13.                     Taking of Necessary Action; Further Action.  If, at any time after the Effective Time, any further action is necessary or desirable to carry out
the purposes hereof and to vest the Surviving Corporation with full right, title and interest in, to and under, and/or possession of, all assets, property, rights,
privileges, powers and franchises of the Company, the officers and directors of the Surviving Corporation are fully authorized in the name and on behalf of
the Company or otherwise, to take all lawful action necessary or desirable to accomplish such purpose or acts, except to the extent inconsistent with this
Agreement.
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ARTICLE III

 
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
(A) Subject to the exceptions set forth in the disclosure letter of the Company delivered to Parent and Merger Sub concurrently with the execution of

this Agreement (the “Company Disclosure Letter”) that correspond to the representations and warranties set forth in this Article III (each of which
exceptions, in order to be effective, shall indicate the Section and, if applicable, the subsection of this Article III to which it corresponds (unless the relevance
of such disclosure to other representations and warranties set forth in this Article III is reasonably apparent on the face of the disclosed exception, in which
case such disclosed exception shall be deemed so applicable to such other representations and warranties set forth in this Article III)) and (B) except as
disclosed in any Company SEC Reports filed with, or furnished to, the SEC by the Company and publicly available prior to the Agreement Date (without
giving effect to any amendment thereof filed with or furnished to the SEC on or after the Agreement Date and excluding any disclosures set forth therein to
the extent they constitute general cautionary, predictive or forward-looking statements (including under the captions “Risk Factors”, “Forward-Looking
Statements” or “Management Discussion and Analysis of Financial Condition and Results of Operations”) and also excluding any trends regarding, or other
extrapolations or predictions of, future financial condition or results that may be derived from historical financial information or disclosures under the
caption “Management Discussion and Analysis of Financial Condition and Results of Operations”, but it being understood that this clause (B) shall not be
applicable to Section 3.1, Section 3.2 or Section 3.3), the Company represents and warrants to Parent and Merger Sub as follows:
 

3.1.                            Organization, Standing and Power; Subsidiaries.
 

(a)                                 The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware. 
Each Subsidiary is an entity that is duly organized or formed, validly existing and in good standing under the laws of its jurisdiction of organization or
formation (except, in the case of good standing, any jurisdiction that does not recognize such concept), except in the case of the Subsidiaries where the
failure to be so organized, exist or be in good standing, individually or in the aggregate with any such other failures, would not reasonably be expected to
have a Company Material Adverse Effect.  The Company and each Subsidiary has the requisite power to own its properties and to conduct the Business and is
duly qualified or licensed to do business and is in good standing in each jurisdiction (to the extent the concept is recognized by such jurisdiction) where the
nature of its business requires such qualification or licensing, except where the failure to have such power or to be so qualified and in good standing,
individually or in the aggregate with any such other failures, would not reasonably be expected to have a Company Material Adverse Effect.   The Company
is not in violation in any material respect of any of the provisions of its certificate of incorporation or bylaws, each as in effect on the Agreement Date.
 

(b)                                 The Company has made available to Parent a true, correct and complete copy of the certificate of incorporation and bylaws or
other equivalent organizational or governing documents, as applicable, of the Company and each Subsidiary that is a “significant subsidiary” (as defined in
Rule 12b-2 promulgated under the Exchange Act) of the Company, in each case as amended through the Agreement Date.  No such Subsidiary is in violation
in any material respect of any of the provisions of its certificate of incorporation or bylaws or equivalent organizational or governing documents, in each case
as in effect as of the Agreement Date.  Schedule 3.1(b) sets forth a true, correct and complete list, as of the Agreement Date, of such Subsidiaries and their
respective jurisdictions of organization or formation.  All of the issued and outstanding shares of capital stock of each Subsidiary are duly authorized, validly
issued, fully paid and non-assessable (in any jurisdiction that recognizes such concepts), are owned by the Company or another Subsidiary (except for de
minimis equity interests held by another person as required
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under Applicable Law of jurisdictions outside the United States) free and clear of all Encumbrances other than Permitted Encumbrances, and are not subject
to any preemptive right or right of first refusal, other than in favor of the Company or a Subsidiary, created by statute, the certificate of incorporation and
bylaws or other equivalent organizational or governing documents, as applicable, of such Subsidiary or any Contract to which the Company or such
Subsidiary is a party or by which it is bound.  There are no outstanding subscriptions, options, warrants, “put” or “call” rights, exchangeable or convertible
securities or other Contracts to which the Company or any Subsidiary is party or by which the Company or any Subsidiary is bound with respect to the issued
or unissued capital stock or other securities of any Subsidiary, or otherwise obligating the Company or any Subsidiary to issue, transfer, sell, purchase,
redeem or otherwise acquire or sell any such securities, including any stockholder rights plans, “poison pill”  anti-takeover plans or other similar devices. 
Other than the Subsidiaries, the Company does not directly or indirectly own any equity or similar interest in, or any interest convertible or exchangeable or
exercisable for, any equity or similar interest in, any Person.  There are no outstanding obligations of the Company or any of the Subsidiaries under any
Contract to which it is a party or by which it is bound to make any equity or other investment (in the form of a capital contribution or otherwise) in, any other
Person (other than the Company or a Subsidiary) in an amount in excess of $150,000 in respect of any single Person.
 

3.2.                            Capital Structure.
 

(a)                                 The authorized capital stock of the Company consists solely of (i) 300,000,000 shares of Company Common Stock and
(ii) 10,000,000 shares of Company Preferred Stock.  As of the date that is two Business Days before the Agreement Date (the “Capitalization Date”), a total of
57,895,930 shares of Company Common Stock were issued and outstanding, and no shares of Company Preferred Stock were issued and outstanding.  The
Company held 1,409,634 shares of Company Common Stock in its treasury as of the Capitalization Date.  As of the Capitalization Date, the Company had
reserved 15,264,330 shares of Company Common Stock for issuance pursuant to the Company Option Plans, of which 3,773,716 shares were subject to
outstanding and unexercised Company Options, 2,407,175 shares were subject to outstanding Company RSUs, 1,229,384 shares were subject to outstanding
Company PSUs and 3,362,159 shares remained available for issuance thereunder.  As of the Capitalization Date, the Company had reserved 2,000,000 shares
of Company Common Stock for issuance pursuant to the Company ESPP, of which 1,216,057 shares remained available for issuance thereunder.  All issued
and outstanding shares of Company Capital Stock as of the Capitalization Date are duly authorized, validly issued, fully paid and non-assessable and are free
of all Encumbrances (other than Encumbrances under applicable securities laws), preemptive rights, rights of first refusal and “put” or “call” rights created by
statute, the certificate of incorporation or bylaws of the Company or any Contract to which the Company is a party or by which it is bound.  There is no
liability for dividends accrued and unpaid by the Company or any Subsidiary other than intercompany dividends.  There are no shares of Company Capital
Stock that have become outstanding from the Capitalization Date to the Agreement Date other than pursuant to the exercise of Company Options or the
settlement of Company RSUs, in each case, outstanding on the Capitalization Date and included in the amounts set forth above or granted in accordance with
Section 5.2, or pursuant to the exercise of options under the Company ESPP and included in the amounts set forth above and issued in accordance this
Agreement.  No Subsidiary owns any shares of Company Capital Stock.
 

(b)                                 The Company has no Company Options, Company RSUs or Company PSUs other than those granted pursuant to the Company
Option Plans.  All issued and outstanding shares of Company Capital Stock and all outstanding Company Options, Company RSUs and Company PSUs were
issued, and all repurchases of Company securities were made, in all material respects in compliance with Applicable Law and all requirements set forth in
applicable Contracts at the time of such issuance or repurchase, as applicable.
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(c)                                  No Company Debt (i) having the right to vote on any matters on which stockholders may vote (or which is convertible into, or

exchangeable for, securities having such right) or (ii) the value of which is in any way based upon or derived from capital or voting stock of the Company
(collectively, “Company Voting Debt”), is issued or outstanding as of the Agreement Date.
 

(d)                                 As of the Agreement Date, except as set forth in this Section 3.2, there are no options, restricted stock units, shares of phantom
stock, other equity-based awards relating to the shares of Company Common Stock (whether settled in shares of Company Common Stock or cash), warrants,
puts, calls, rights or Contracts of any character to which the Company is a party or by which it is bound obligating the Company to grant, issue, deliver, sell,
repurchase or redeem, or cause to be issued, delivered, sold, repurchased or redeemed, any shares of Company Capital Stock, any options, restricted stock
units or warrants to purchase or acquire any Company Capital Stock or other securities of the Company, or any Company Voting Debt, or obligating the
Company to grant, extend, accelerate the vesting and/or repurchase rights of, change the price of, or otherwise amend or enter into any such option, restricted
stock unit, warrant, put, call, right or Contract.  As of the Agreement Date, except as expressly provided for in this Agreement, there are no Contracts relating
to voting, purchase or sale of any Company Capital Stock between or among the Company and any of the stockholders of the Company, other than written
Contracts granting the Company the right to purchase Unvested Company Shares upon termination of employment or service.  True, correct and complete
copies of each Company Option Plan, the standard form of all Contracts relating to or issued under each Company Option Plan and all agreements and
instruments relating to or issued under each Company Option Plan, Company Options, Company RSUs or Company PSUs, in each case adopted or entered
into, as applicable, from June 2, 2014 until the Agreement Date, have been made available to Parent.
 

3.3.                            Authority; Non-contravention.
 

(a)                                 The Company has all requisite corporate power and authority to enter into this Agreement and to consummate the Transactions,
subject, in the case of the Merger under Section 251(h) of the DGCL, to the satisfaction of the conditions of Section 251(h) of the DGCL.  The execution and
delivery of this Agreement and the consummation of the Transactions have been duly authorized by all necessary corporate action on the part of the
Company and, assuming the conditions of Section 251(h) of the DGCL have been satisfied with respect to the Merger, no approval or other action on the part
of the stockholders of the Company or any other corporate proceeding on the part of the Company is necessary to adopt or authorize this Agreement or to
consummate the Transactions (other than the filing of the Certificate of Merger pursuant to Section 2.3).  This Agreement has been duly executed and
delivered by the Company and, assuming the due authorization, execution and delivery thereof by each of the other parties hereto, constitutes the valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms, subject only to the effect, if any, of (i) applicable
bankruptcy and other similar laws affecting the rights of creditors generally and (ii) Applicable Law governing specific performance, injunctive relief and
other equitable remedies.  The Company Board, by resolutions duly adopted on or prior to the Agreement Date (and, except in accordance with Section 6.1,
not thereafter modified or rescinded) by the unanimous vote of the full Company Board, has (i) approved and declared advisable this Agreement, the Tender
Agreements, and the Transactions, (ii) declared that is in the best interests of the Company and the stockholders of the Company (other than Parent and its
subsidiaries) that the Company enter into this Agreement and consummate the Transactions and that the stockholders of the Company tender their shares of
Company Common Stock pursuant to the Offer, in each case on the terms and subject to the conditions set forth herein, (iii) declared that the terms of the
Offer and the Merger are fair to the Company and the stockholders of the Company (other than Parent and its subsidiaries) and (iv) resolved to recommend
that the stockholders of the Company accept the Offer and tender their shares of Company Common Stock pursuant to the Offer (collectively, the “Company
Board Recommendation”).
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(b)                                 Assuming the conditions of Section 251(h) of the DGCL have been satisfied with respect to the Merger, the execution and delivery

of this Agreement by the Company do not, and the consummation of the Transactions will not, (i) result in the creation of any material Encumbrance on any
of the properties or assets of the Company or any Subsidiary or (ii) conflict with, or result in any violation of or default under (with or without notice or lapse
of time, or both), or give rise to a right of termination, cancellation or acceleration of any obligation or loss of any benefit under, or require any consent,
approval or waiver from any Person pursuant to, (A) any provision of the certificate of incorporation or bylaws or other equivalent organizational or
governing documents of the Company or any Subsidiary, in each case as amended to date, (B) any Applicable Law or Company Authorization or (C) any
Material Contract, other than, in the case of clauses (B) and (C) of this Section 3.3(b), such conflicts, violations, defaults, Encumbrances, terminations,
cancellations, accelerations, losses, consents, approvals or waivers, individually or in the aggregate, as would not be reasonably likely to have a Company
Material Adverse Effect.
 

(c)                                  No consent, approval, order, authorization, release or waiver of, or registration, notification, declaration or filing with, any
Governmental Entity is required by or with respect to the Company or any Subsidiary in connection with the execution and delivery of this Agreement or the
consummation of the Transactions, except for (i) the filing of the Certificate of Merger pursuant to Section 2.3, (ii) such filings and notifications as may be
required under the HSR Act and any applicable foreign Antitrust Law and the expiration or early termination of applicable waiting periods under the HSR
Act and any applicable foreign Antitrust Law, (iii) the filing with the SEC of the Schedule 14D-9 and such other reports and filings as may be required under
the Exchange Act, (iv) such other filings and notifications as may be required under federal, state (including “blue sky”) or foreign securities laws or the
rules and regulations of NYSE and (v) such other consents, approvals, orders, authorizations, releases, waivers, registrations, notifications, declarations or
filings that, if not obtained or made, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.
 

(d)                                 Subject to the accuracy of the representations and warranties set forth in Section 4.4, the approval of this Agreement and the
Transactions by the Company Board constitute all of the approvals that are necessary to render the restrictions on “business combinations” with “interested
stockholders” set forth in Section 203 of the DGCL (as such terms are defined therein) inapplicable to this Agreement and the Transactions, and represent the
only action necessary to ensure that Section 203 of the DGCL does not and will not apply to the execution, delivery or performance of this Agreement or the
consummation of the Transactions.  No other state takeover or similar statute or regulation is applicable to this Agreement or the Transactions.
 

3.4.                            SEC Filings; Financial Statements; Internal Controls.
 

(a)                                 The Company has filed or furnished, as applicable, on a timely basis, all forms, statements, schedules, reports and documents
(including items incorporated by reference) required to be so filed or furnished by the Company with the SEC since January 1, 2014.  All such required forms,
statements, schedules, reports and documents, as supplemented, modified or amended since the time of filing, are referred to herein as the “Company SEC
Reports.”  As of their respective dates, the Company SEC Reports (i) complied in all material respects with the requirements of the Securities Act or the
Exchange Act and the rules and regulations of the SEC thereunder applicable to such Company SEC Reports and (ii) did not at the time they were filed (or if
amended or superseded by a filing prior to the Agreement Date, then on the date of such filing) contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading.  None of the Subsidiaries is subject to the periodic and current reporting requirements of Section 13 or 15(d) of the Exchange Act.
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(b)                                 Each of the consolidated financial statements (including, in each case, any related notes thereto) contained in the Company SEC

Reports (collectively, the “Financial Statements”), at the time filed (i) complied as to form in all material respects with the applicable published rules and
regulations of the SEC with respect thereto, (ii) were prepared in conformity with GAAP (except as may be indicated in the notes thereto or, in the case of
unaudited interim financial statements, as may be permitted by the SEC on Form 10-Q, Form 8-K or any successor form under the Exchange Act) and
(iii) fairly presented in all material respects the consolidated financial position of the Company and the Subsidiaries as of the respective dates therein
indicated and the consolidated results of the Company’s and the Subsidiaries’ operations and cash flows for the periods therein specified (subject, in the case
of unaudited interim period financial statements to the absence of footnotes and to normal recurring year-end audit adjustments, none of which individually
or in the aggregate are material to the Company and the Subsidiaries, taken as a whole).  The balance sheet of the Company as of September 30, 2016 (the
“Company Balance Sheet Date”) contained in the Company SEC Reports is hereinafter referred to as the “Company Balance Sheet.”  Neither the Company
nor any Subsidiary has any Liabilities except for: (i) Liabilities reflected on, accrued on or reserved against on the Company Balance Sheet in accordance
with GAAP, (ii) Liabilities incurred since the Company Balance Sheet Date in the ordinary course of business consistent with past practice, (iii) Liabilities
incurred under executory Contracts to which the Company or a Subsidiary is a party, other than as a result of a breach thereunder, (iv) the fees and expenses
of investment bankers, attorneys, consultants and accountants incurred in connection with this Agreement and the Transactions, (v) Liabilities contemplated
or expressly permitted by this Agreement and (vi) Liabilities that, individually or in the aggregate, would not reasonably be expected to have a Company
Material Adverse Effect.  Except as reflected in the Company SEC Reports, neither the Company nor any Subsidiary is a party to, nor does it have any
obligation or other commitment to become a party to, any material “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the
Exchange Act) where the result, purpose or intended effect of such Contract is to avoid disclosure of any material transaction involving, or material liabilities
of, the Company or such Subsidiary in the Company SEC Reports.  From March 4, 2016 through the Agreement Date, the Company has not had any material
dispute with any of its auditors regarding accounting matters or policies.  There has been no change in the Company’s accounting policies from January 1,
2014 through the Agreement Date, except as described in the Financial Statements.
 

(c)                                  From March 4, 2016 through the Agreement Date, the SEC has not provided comments to the Company in connection with any
Company SEC Reports that, to the knowledge of the Company, remain unresolved.
 

(d)                                 Except for any Company Debt between or among any of the Company and the Subsidiaries, Schedule 3.4(d) accurately lists all
Company Debt for borrowed money or involving letters of credit as of the Agreement Date individually involving a principal amount in excess of
$1,000,000, including, for each item of Company Debt, the Contract governing such Company Debt.
 

(e)                                  The Company has established and maintains and has since January 1, 2014 maintained, disclosure controls and procedures as
defined in and required by Rule 13a-15 or 15d-15 under the Exchange Act that are reasonably designed to ensure that all information required to be
disclosed in the Company’s reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC and that all such information is accumulated and communicated to the Company’s management as appropriate to
allow timely decisions regarding required disclosure and to enable the principal executive officer of the Company and the principal financial officer of the
Company to make the certifications required under the Exchange Act with respect to such reports.
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(f)                                   The Company maintains a system of internal control over financial reporting (as defined in Rule 13a-15 under the Exchange Act)

which is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with GAAP, and includes those policies and procedures that: (i) pertain to the maintenance of records that in reasonable detail
accurately and fairly reflect the transactions and dispositions of the assets of the Company; (ii) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in conformity with GAAP and that receipts and expenditures are being made only in accordance with
authorizations of management and the Company Board; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the assets of the Company that could have a material effect on the financial statements.  As of the Agreement Date, there are
no “significant deficiencies” or “material weaknesses” (as defined by the Public Company Accounting Oversight Board) in the design or operation of the
Company’s internal controls and procedures that have been identified by the Company’s auditors and would reasonably be expected to adversely affect the
Company’s ability to record, process, summarize and report financial data.  To the knowledge of the Company, since January 1, 2014 to the Agreement Date,
neither the Company nor the Company’s independent registered accountant has identified or been made aware of any fraud, whether or not material, that
involves the management or other employees of the Company who have a significant role in the Company’s internal control over financial reporting.
 

3.5.                            Absence of Certain Changes.  From the Company Balance Sheet Date to the Agreement Date, (i) except as would not reasonably be
expected to have a Company Material Adverse Effect, the Company and the Subsidiaries have conducted the Business in the ordinary course consistent with
past practice, except in connection with the Transactions or other potential strategic transactions and (ii) there has not occurred a Company Material Adverse
Effect.
 

3.6.                            Litigation.  As of the Agreement Date, there is no Legal Proceeding (including any class action lawsuit) pending before any Governmental
Entity or, to the knowledge of the Company, threatened in writing against the Company or any Subsidiary or any of their respective assets or properties or
any of their respective directors, officers or employees (in their capacities as such or relating to their employment, services or relationship with the Company
or any Subsidiary), in each case except as would not, individually, reasonably be expected to be material to the Company and the Subsidiaries, taken as a
whole.  As of the Agreement Date, there is no Order against the Company or any Subsidiary, any of their respective assets or properties or, to the knowledge of
the Company, any of their respective directors, officers or employees (in their capacities as such or relating to their employment, services or relationship with
the Company or any Subsidiary), in each case except as would not, individually or in the aggregate, reasonably be expected have a Company Material
Adverse Effect.  Neither the Company nor any Subsidiary has any material Legal Proceeding pending against any other Person.  To the knowledge of the
Company, there has not been since January 1, 2014 to the Agreement Date, any internal investigations, reviews or inquiries being conducted by the
Company, the Company Board (or any committee thereof), any compliance officer of the Company or person performing this function, any human resources
representative, any lawyer or any third Person at the request of any of the foregoing concerning any financial, accounting, Tax, conflict of interest, illegal
activity, fraudulent or deceptive conduct or other misfeasance or malfeasance issues that would, individually, be material to the Company and the
Subsidiaries, taken as a whole.
 

3.7.                            Compliance with Law; Governmental Permits.
 

(a)                                 Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, each of
the Company and each Subsidiary has complied with
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and is not in violation of, and since January 1, 2014 has not received any written notice regarding any violation or alleged violation with respect to, any
Applicable Law with respect to the Business.
 

(b)                                 Each of the Company and each Subsidiary has obtained each federal, state, county, local or foreign governmental consent, license,
permit, grant or other authorization of a Governmental Entity (i) pursuant to which the Company or such Subsidiary currently operates or holds any interest
in any of its material assets or properties or (ii) that is required for the operation of the Business or the holding of any such interest (all of the foregoing
consents, licenses, permits, grants and other authorizations, collectively, the “Company Authorizations”), and all of the Company Authorizations are in full
force and effect, except where the failure to obtain such Company Authorizations or the failure of such Company Authorizations to be in full force and effect,
individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.  Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, the Company and the Subsidiaries are in compliance in all material respects
with the terms of the Company Authorizations.  To the knowledge of the Company and except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, since January 1, 2014, the Company has not received any written notice from any Governmental Entity
regarding (A) any actual or alleged violation of any Company Authorization or any failure to comply in all material respects with any term or requirement of
any Company Authorization or (B) any revocation, withdrawal, suspension, cancellation, termination or modification of any Company Authorization.
 

(c)                                  Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, neither
the Company nor any of its directors, officers or employees (in each case, acting in their capacities as such) has, since January 1, 2014, directly or indirectly
through its representatives or any Person authorized to act on its behalf, (i) violated any Anti-Corruption Law or (ii) offered, paid, promised to pay or
authorized the payment of money or offered, given or promised to give anything of value, to any Government Official or to any other Person: (A) for the
purpose of (I) corruptly or improperly influencing any act or decision of any Government Official in his or her official capacity, (II) inducing any Government
Official to do or omit to do any act in violation of his or her lawful duties, (III) securing any improper advantage or (IV) inducing any Government Official to
use his or her influence with a Governmental Entity to affect any act or decision of such Governmental Entity in order to, in each case of clauses (I) through
(IV), assist the Company in obtaining or retaining business for or with, or directing business to, any Person or (B) in a manner that would constitute or have
the purpose or effect of public or commercial bribery, acceptance of or acquiescence in extortion, kickbacks or other unlawful or improper means of obtaining
business or any improper advantage.  Since January 1, 2014, neither the Company nor any of its directors, officers or employees (acting in their capacities as
such) has been convicted of violating any Anti-Corruption Law or, to the knowledge of the Company, subjected to any investigation or proceeding by a
Governmental Entity for potential corruption, fraud or violation of any Anti-Corruption Law.
 

3.8.                            Title to Property and Assets.
 

(a)                                 Each of the Company and each Subsidiary has good and valid title to all of their respective material properties, interests in
properties and assets, real and personal, reflected on the Company Balance Sheet or acquired after the Company Balance Sheet Date (except properties,
interests in properties and assets sold or otherwise disposed of since the Company Balance Sheet Date), or, with respect to leased properties and assets, valid
leasehold interests in such properties and assets that afford the Company or such Subsidiary peaceful and undisturbed leasehold possession of the properties
and assets that are the subject of the leases, in each case, free and clear of all Encumbrances other than Permitted Encumbrances, except where the failure to
have such title or any such leasehold interest,
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individually, would not reasonably be expected to be material to the Company and the Subsidiaries, taken as a whole.
 

(b)                                 Neither the Company nor any Subsidiary owns any real property or interests in real property.  Schedule 3.8(b) sets forth a true,
correct and complete list as of the Agreement Date of all material real property and interests in real property leased by the Company or any Subsidiary (each
such property or interest, “Leased Real Property”).  With respect to Leased Real Property, neither the Company nor any Subsidiary has (i) subleased,
licensed or otherwise granted any Person the right to use or occupy a material portion of such Leased Real Property or any portion thereof or (ii) collaterally
assigned or granted any other material security interest in any such leasehold estate or any interest therein.  The Company has made available to Parent true,
correct and complete copies of all leases, subleases and other Contracts under which the Company and/or any Subsidiary uses or occupies or has the right to
use or occupy, now or in the future, any Leased Real Property, including all material modifications, amendments and supplements thereto.
 

3.9.                            Intellectual Property.
 

(a)                                 As used in this Agreement, the following terms shall have the meanings indicated below:
 

(i)                                     “Intellectual Property Rights” means any and all rights in the following: patents, utility models and applications
therefor and all reissues, divisions, re-examinations, renewals, extensions, provisionals, continuations and continuations-in-part thereof, and equivalent or
similar rights in inventions and discoveries anywhere in the world, including invention disclosures, common law and statutory rights associated with trade
secrets, confidential and proprietary information and know how, industrial designs and any registrations and applications therefor, trade names, logos, trade
dress, trademarks and service marks, trademark and service mark registrations, trademark and service mark applications, and any and all goodwill associated
with and symbolized by the foregoing items, Internet domain name applications and registrations, Internet and World Wide Web URLs or addresses,
copyrights, copyright registrations and applications therefor, and all other rights corresponding thereto, mask works, mask work registrations and
applications therefor, and any equivalent or similar rights in semiconductor masks, layouts, architectures or topology, moral and economic rights of authors
and inventors, however denominated, rights in databases and software and any similar or equivalent rights to any of the foregoing.
 

(ii)                                  “Company-Owned Intellectual Property” means any and all Intellectual Property Rights that are owned, or purported by
the Company or any Subsidiary to be owned, by the Company or any Subsidiary.
 

(iii)                               “Company Intellectual Property” means any and all Company-Owned Intellectual Property and any and all Third-Party
Intellectual Property that is licensed to the Company or any Subsidiary.
 

(iv)                              “Company Registered Intellectual Property Rights” means all United States, international and foreign: (A) patents and
patent applications (including provisional applications), (B) registered trademarks or service marks and applications to register trademarks or service marks
(including intent-to-use applications), (C) registered Internet domain names and (D) registered copyrights and applications for copyright registration, in each
case owned, registered or filed by the Company or any of the Subsidiaries.
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(v)                                 “Third-Party Intellectual Property” means any and all Intellectual Property Rights owned by a third Person.

 
(vi)                              “Company Products” means all products or services produced, marketed, licensed from, sold or distributed by or on

behalf of the Company or any Subsidiary.
 

(b)                                 The Company and the Subsidiaries own or have the right or license to use all material Intellectual Property Rights used in or
incorporated into the Company Products, as used and incorporated in the Company Products as of the Agreement Date, or used in the conduct of the Business
as conducted as of the Agreement Date.
 

(c)                                  Schedule 3.9(c) lists, as of the Agreement Date, all material Company Registered Intellectual Property Rights, including the
jurisdictions in which each such Company Registered Intellectual Property Right has been issued or registered or in which any application for such issuance
and registration has been filed by the Company or the Subsidiaries, or in which any other filing or recordation has been made by the Company or the
Subsidiaries.  Each such item of Company Registered Intellectual Property Rights has not been held invalid (or in the case of applications, has been applied
for) and is subsisting.
 

(d)                                 To the knowledge of the Company, the consummation of the Transactions will not result in the material breach or termination of,
or trigger or accelerate any material right or obligation under, any Contract regarding material Company Intellectual Property.
 

(e)                                  To the knowledge of the Company, as of the Agreement Date, there is no material unauthorized use, unauthorized disclosure,
infringement or misappropriation of any Company-Owned Intellectual Property by any third Person.  Neither the Company nor any Subsidiary has brought
any Legal Proceeding since January 1, 2014 for infringement or misappropriation of any Intellectual Property Right which would be material to the Company
and the Subsidiaries, taken as a whole.
 

(f)                                   To the knowledge of the Company, the Company Products and the operation of the Business as of the Agreement Date do not
infringe, misappropriate or violate any Third-Party Intellectual Property in any material respect, and does not constitute unfair competition or unfair trade
practices under the laws of any jurisdiction.  Neither the Company nor any Subsidiary has been sued in any Legal Proceeding (or received any written notice
or, to the knowledge of the Company, threat) since January 1, 2014 that involves a material claim of infringement or misappropriation of any Intellectual
Property Right of any third Person.
 

(g)                                  The Company and the Subsidiaries have taken commercially reasonable steps to protect and preserve the confidentiality of all
confidential or trade secret information of the Company (including without limitation, software source code that is Company-Owned Intellectual Property) or
provided by any third Person to the Company subject to confidentiality obligations in effect as of the Agreement Date (“Confidential Information”).
 

(h)                                 As of the Agreement Date, the Company is in compliance in all material respects with the terms and conditions of all licenses for
all software or other material that is distributed as “free software,” “open source software” or under similar licensing or distribution terms (including the GNU
General Public License (GPL), GNU Lesser General Public License (LGPL), Mozilla Public License (MPL), BSD licenses, the Artistic License, the Netscape
Public License, the Sun Community Source License (SCSL), the Sun Industry Standards License (SISL), the Apache License and any license identified as an
open source license by the Open Source Initiative (www.opensource.org)) (“Open Source Materials”) that is incorporated into, or combined or distributed
with, any Company Products.
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(i)                                     Neither the Company nor any Subsidiary has incorporated Open Source Materials into, or combined or distributed Open Source

Materials with, the Company Intellectual Property or Company Products, or otherwise used Open Source Materials, in such a way that creates material
obligations for the Company or such Subsidiary to grant, or purport to grant, to any third Person, any rights or immunities under any material Company-
Owned Intellectual Property (including using any Open Source Materials in a manner that requires, as a condition of use, modification and/or distribution of
such Open Source Materials, that other software constituting material Company-Owned Intellectual Property incorporated into, derived from or distributed
with such Open Source Materials be (i) disclosed or distributed in source code form, (ii) licensed for the purpose of making derivative works or
(iii) redistributable at no charge).
 

(j)                                    As of the Agreement Date, the Company and each Subsidiary have complied (x) except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, with all Applicable Law and (y) to the knowledge of the Company, in all
material respects with their respective Contracts and privacy policies relating to: (i) the privacy of users of their products and services, including the
customers of the Company and each Subsidiary (“Company Customers”) and any employees and end-user or subscriber customers of Company Customers
(“Company Customer End-Users”) and all Internet websites owned, maintained or operated by Company or any Subsidiary (the “Company Websites”) and
(ii) the use, collection, storage, disclosure, receipt and transfer of any personally identifiable information and other personal information collected, accessed
or obtained by the Company or any Subsidiary, including any personally identifiable information and other personal information of Company Customers
and Company Customer End-Users.
 

(k)                                 Each of the Company and each Subsidiary has implemented and maintains a commercially reasonable security plan that
(i) identifies internal and external risks to the security of the Confidential Information, including personally identifiable information, (ii) implements,
monitors and improves adequate and effective administrative, electronic and physical safeguards to control those risks and (iii) maintains notification
procedures in compliance with Applicable Law in the case of any breach of security compromising data containing personally identifiable information and
other personal information.  To the knowledge of the Company, since January 1, 2014, neither the Company nor any Subsidiary has experienced any material
breach of security or other material unauthorized access by third parties to the Confidential Information, including personally identifiable information and
other personal information in the Company’s or Subsidiary’s possession, custody or control.
 

(l)                                     Notwithstanding any other provision of this Agreement, other than with respect to Material Contracts addressed by Section 3.18(a)
(v)(B), Section 3.18(a)(ix) and Section 3.18(b) with respect to such Material Contracts, the representations and warranties contained in the foregoing
subsections of this Section 3.9 are the sole and exclusive representations and warranties of the Company relating to intellectual property, data privacy and
security matters of any kind.
 

3.10.                     Environmental Matters.
 

(a)                                 As used in this Agreement, the following terms shall have the meanings indicated below:
 

(i)                                     “Environmental and Safety Laws” means any Applicable Law issued, or promulgated by any Governmental Entity that
are intended to assure the protection of the environment, or that classify, regulate, or call for the remediation of Hazardous Materials or that are intended to
assure the safety of employees, workers or other Persons, as such safety relates to exposure to Hazardous Materials.
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(ii)                                  “Facilities” means all buildings and improvements on the Leased Real Property.

 
(iii)                               “Hazardous Materials” means any toxic or hazardous substance, chemical, material or waste or any pollutant or

contaminant, or infectious or radioactive substance, material or waste defined in or regulated under any Applicable Law due to adverse impacts on human
health or the environment.
 

(iv)                              “Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, disposing or migrating into or through the environment.
 

(b)                                 Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, (i) as of
the Agreement Date, neither the Company nor any Subsidiary has received any notice (written or, to the knowledge of the Company, oral) of any
noncompliance of the Facilities or its past or present operations with Environmental and Safety Laws that remains outstanding, (ii) as of the Agreement Date,
no Legal Proceedings are pending or, to the knowledge of the Company, threatened against the Company or any Subsidiary relating to an actual or alleged
violation of any Environmental and Safety Laws, (iii) as of the Agreement Date, neither the Company nor any Subsidiary has been named as a potentially
responsible party under the federal Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, or any analogous
Applicable Law arising out of prior events, (iv) to the knowledge of the Company, neither the Company nor any Subsidiary have Released any Hazardous
Material in, on, under, or affecting any of the Facilities or any Leased Real Property in a manner reasonably likely to result a Liability to the Company or any
Subsidiary, (v) all Hazardous Materials and wastes generated by the Company and the Subsidiaries have been disposed of by the Company and the
Subsidiaries in accordance with Environmental and Safety Laws, (vii) to the knowledge of the Company, there are no facts, circumstances or conditions that
would reasonably be expected to form the basis for any Legal Proceeding or Liability against the Company or any Subsidiary arising under Environmental
and Safety Laws, (viii) neither the Company nor any Subsidiary has owned or operated any regulated underground tanks at, on or under any Leased Real
Property, including treatment or storage tanks, or gas or oil wells, (ix) the Company’s and each Subsidiary’s use of and activities at the Facilities complied in
all material respects with all Environmental and Safety Laws and (x) each of the Company and each Subsidiary has all permits and licenses required to be
issued under Environmental and Safety Laws necessary for the conduct of the Business and are in compliance in all material respects with the terms and
conditions of such permits and licenses.
 

3.11.                     Taxes.
 

(a)                                 The Company and each of the Subsidiaries have timely filed all material Tax Returns required to be filed by them under
Applicable Law, and all such Tax Returns were true, correct and complete in all material respects.  The Company and each of the Subsidiaries have timely
paid all material Taxes required to have been paid by them under Applicable Law, whether or not shown on any Tax Return.
 

(b)                                 There is no audit, claim or assessment regarding any material Tax Return of the Company or any Subsidiary pending as of the date
hereof.
 

(c)                                  The Company Balance Sheet reflects adequate accruals for all Liability for unpaid Taxes of the Company and/or any Subsidiary
for periods (or portions thereof) through the Company Balance Sheet Date, other than Taxes the non-payment of which would not have a Company Material
Adverse Effect.  Neither the Company nor any Subsidiary has any Liability for unpaid Taxes
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accruing after the Company Balance Sheet Date except for Taxes arising in the ordinary course of business consistent with past practice or Taxes the non-
payment of which would not have a Company Material Adverse Effect.
 

(d)                                 There is no claim for material Taxes being asserted against the Company or any Subsidiary that has resulted in an Encumbrance
against any properties or assets of the Company or any Subsidiary other than Permitted Encumbrances.  As of the date of this Agreement, no extension or
waiver of the statute of limitations period applicable to any material Tax Returns of the Company or any Subsidiary has been granted and is currently in
effect.  No power of attorney that is currently in force has been granted with respect to any matter relating to material Taxes that could affect the Company or
any of the Subsidiaries.
 

(e)                                  Neither the Company nor any Subsidiary is a party to or bound by any material Tax sharing, Tax indemnity or Tax allocation
agreement (other than any such agreement (i) solely between or among the Company and the Subsidiaries or between or among Subsidiaries or (ii) entered
into in the ordinary course of business, the primary purpose of which is unrelated to Taxes).  Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, there exists no default or event of default with respect to the Company or its Subsidiaries
under any such Tax sharing, Tax indemnity or Tax allocation agreement.
 

(f)                                   Neither the Company nor any Subsidiary has participated in, and none of them are currently participating in, a “Listed
Transaction” within the meaning of Treasury Regulations section 1.6011-4(b)(2).
 

(g)                                  Neither the Company nor any Subsidiary has ever been a member of an affiliated group (within the meaning of Section 1504(a) of
the Code) filing a consolidated federal income Tax Return (other than a group the common parent of which was the Company).
 

(h)                                 Neither the Company nor any Subsidiary has any material Liability for Taxes of any Person (other than the Company or any
Subsidiary) under Section 1.1502-6 of the Treasury Regulations (or any similar provision of state, local or foreign Applicable Law) as a transferee or
successor of such Person, by Contract or otherwise.
 

(i)                                     Neither the Company nor any Subsidiary will be required to include any material item of income in, or exclude any material item
of deduction from, Taxable income for any Taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in method of
accounting in which the year of change is a Taxable period ending on or prior to the Closing Date, (ii) “closing agreement” described in Section 7121 of the
Code (or any corresponding or similar provision of state, local or foreign Tax Applicable Law) entered into prior to the Closing, (iii) intercompany
transaction consummated prior to the Closing or excess loss account existing prior to the Closing, in either case described in Treasury Regulations under
Section 1502 of the Code (or any corresponding or similar provision of state, local or foreign Tax Applicable Law), (iv) installment sale or open transaction
disposition made prior to the Closing, or (v) election under Section 108(i) of the Code with respect to the discharge of any indebtedness prior to the Closing
Date.
 

(j)                                    Neither the Company nor any Subsidiary has constituted either a “distributing corporation” or a “controlled corporation” in a
distribution of stock qualifying for Tax-free treatment under Section 355 of the Code (i) in the two years prior to the Agreement Date or (ii) in a distribution
that would otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of Section 355(e) of the Code) in conjunction with the
Merger.
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(k)                                 Each of the Company and each Subsidiary has withheld all material Taxes required to have been withheld by it under Applicable

Law in connection with amounts paid by the Company or such Subsidiary, as applicable, to any employee, independent contractor, creditor, shareholder or
third parties and, to the extent required by Applicable Law, has paid over to the appropriate Governmental Entities (or is properly holding for such timely
payment) all such withheld amounts.
 

(l)                                     Neither the Company nor any Subsidiary has received a written claim from a Governmental Entity in a jurisdiction where such
Company or Subsidiary, as applicable, does not file Tax Returns or pay Taxes that such Company or Subsidiary, as applicable, is required to file a Tax Return
or is subject to taxation by such jurisdiction. To the knowledge of the Company, neither the Company nor any Subsidiary has a permanent establishment
(within the meaning of an applicable Tax treaty) or other office or fixed place of business in a country other than the country in which it is organized except
as disclosed in the Financial Statements and reserved for pursuant to ASC 740-10/FIN 48.
 

(m)                             Notwithstanding any other provision of this Agreement, (i) the representations and warranties contained in the foregoing
subsections of this Section 3.11 and in Section 3.12 are the sole and exclusive representations and warranties of the Company relating to any Taxes or Tax
Returns and (ii) nothing in this Agreement (including this Section 3.11) shall be construed as providing a representation or warranty with respect to the
existence, amount, expiration date or limitations on (or availability of) any Tax attribute of the Company or any Subsidiary.
 

3.12.                     Employee Benefit Plans and Labor Matters.
 

(a)                                 Schedule 3.12(a) lists, as of the Agreement Date, with respect to the Company, any Subsidiary and any trade or business (whether
or not incorporated) that is treated as a single employer with the Company (an “ERISA Affiliate”) within the meaning of Sections 414(b), (c), (m) or (o) of the
Code, each material (i) employee benefit plan (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”)), whether or not subject to ERISA and whether or not maintained or sponsored in a jurisdiction outside of the United States, (ii) loan to an
employee in excess of $10,000, (iii) supplemental retirement, severance, sabbatical, medical, dental, vision care, disability, employee relocation, cafeteria
benefit (Section 125 of the Code), dependent care (Section 129 of the Code), life insurance or accident insurance plan, program or arrangement, or similar
arrangement under Applicable Laws outside of the United States (iv) bonus, pension, profit sharing, savings, retirement, deferred compensation or incentive
plan, program or arrangement, (v) other fringe or employee benefit plan, program, policy or arrangement that applies to senior management and that do not
generally apply to all employees, (vi) employment or service agreement (except for offer letters providing for at-will employment that do not provide for
severance, acceleration or post-termination benefits) compensation agreement, change in control or retention agreement or severance agreement, for the
benefit of, or relating to, any present or former director, officer, employee or consultant and (vii) other written or oral arrangement for the benefit of any
employee under which the Company or any ERISA Affiliate has or may have material liability, contingent or otherwise (all of the foregoing described in
clauses (i) through (vii), collectively and without reference to the materiality qualifier, the “Company Employee Plans”).
 

(b)                                 The Company has made available to Parent a true, correct and complete copy of each of the material Company Employee Plans
and, as applicable, related material plan documents (including trust documents, insurance policies or Contracts, employee booklets, registration statements,
prospectuses and summary plan descriptions and other authorizing documents and any material employee communications relating thereto) and, with respect
to each Company Employee Plan that is subject to
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ERISA reporting requirements, has made available to Parent true, correct and complete copies of the Form 5500 reports filed for the filed for the last three
plan years.
 

(c)                                  Any Company Employee Plan intended to be qualified under Section 401(a) of the Code has either obtained from the Internal
Revenue Service a favorable determination letter as to its qualified status under the Code or has been established under a standardized prototype plan for
which an Internal Revenue Service opinion letter has been obtained by the plan sponsor and is valid as to the adopting employer.  The Company has made
available to Parent a true, correct and complete copy of the most recent Internal Revenue Service determination or opinion letter issued with respect to each
such Company Employee Plan, and nothing has occurred since the issuance of each such letter that would reasonably be expected to cause the loss of the
Tax-qualified status of any Company Employee Plan subject to Section 401(a) of the Code.
 

(d)                                 Since January 1, 2014, each Company Employee Plan has been administered in all material respects in accordance with its terms
and in compliance with the requirements prescribed by Applicable Laws and the Company, each Subsidiary and each ERISA Affiliate has materially
performed all obligations required to be performed by it under, is not in default under or in violation of, and has no knowledge of any default or violation by
any other party to, any of the Company Employee Plans.  To the extent legally required (or as required for such Foreign Plan to receive favorable Tax
treatment), each Foreign Plan has been approved by the relevant taxation authority and any other applicable Governmental Entities.  Since January 1, 2014,
in all material respects, all contributions required to be made by the Company, any Subsidiary or any ERISA Affiliate to any Company Employee Plan have
been made on or before their due dates under Applicable Laws. In addition, with respect to each Company Employee Plan intended to include a Code
Section 401(k) arrangement, the Company, the Subsidiaries and the ERISA Affiliates have in all material respects made timely deposits of employee salary
reduction contributions and participant loan repayments, as determined pursuant to regulations issue by the United States Department of Labor. With respect
to each Company Employee Plan, each of the Company and each Subsidiary in the United States has in all material respects complied with the applicable
health care continuation and notice provisions of COBRA and the regulations thereunder.
 

(e)                                  Neither the Company nor any Subsidiary or ERISA Affiliate currently maintains, sponsors, participates in or contributes to, or has
within the six year period preceding the Agreement Date maintained, established, sponsored, participated in or contributed to, any “pension plan” (within the
meaning of Section 3(2) of ERISA) that is subject to Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA or Section 412 of the Code.  Neither the
Company nor any Subsidiary or ERISA Affiliate is a party to, or has made any contribution within the six years prior to the Agreement Date to or otherwise
incurred any obligation under, any “multiemployer plan” as such term is defined in Section 3(37) of ERISA or any “multiple employer plan” as such term is
defined in Section 413(c) of the Code.
 

(f)                                   None of the Company Employee Plans promises or provides retiree medical or other retiree welfare benefits to any person other
than as required under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), or similar state law.  There has been no
material “prohibited transaction” (within the meaning of Section 406 of ERISA and Section 4975 of the Code and not exempt under Section 408 of ERISA
and regulatory guidance thereunder) with respect to any Company Employee Plan and neither the Company nor any Subsidiary or ERISA Affiliate is subject
to any material Liability or penalty under Sections 4976 through 4980 of the Code or Title I of ERISA with respect to any of the Company Employee Plans.
 

(g)                                  From January 1, 2014 through the Agreement Date, no Legal Proceeding has been brought or is pending, or to the knowledge of
the Company, is threatened, against or with respect to any such Company Employee Plan or the plan sponsor, plan administrator or any fiduciary of any
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Company Employee Plan, including any audit or inquiry by the Internal Revenue Service or United States Department of Labor, other than routine claims for
benefits.
 

(h)                                 From January 1, 2014 through the Agreement Date, there has been no amendment to, written interpretation or announcement
(whether or not written) by the Company, any Subsidiary or any ERISA Affiliate relating to, or change in participation or coverage under, any material
Company Employee Plan which would materially increase the expense of maintaining such Company Employee Plan above the level of expense incurred
with respect to such Company Employee Plan for the most recent fiscal year included in the Financial Statements.
 

(i)                                     No Company Employee Plan maintained or contributed to by the Company or any Subsidiary under Applicable Law or under
applicable custom or rules of the relevant jurisdiction, in either case outside of the United States, that is a defined benefit pension plan has unfunded
Liabilities that will not be offset by insurance or that are not fully accrued on the Financial Statements in accordance with GAAP in all material respects.
 

(j)                                    Except as otherwise provided herein, neither the execution and delivery of this Agreement nor the consummation of any
Transaction will, individually or together or with the occurrence of some other event, (i) result in any payment (including severance, golden parachute, bonus
or other compensation or benefit) becoming due to any employee or director of the Company or any Subsidiary, (ii) materially increase or otherwise enhance
any employment-related benefits otherwise payable by the Company or any Subsidiary, (iii) result in the acceleration of the time of payment or vesting of
any such benefits or (iv) result in the forgiveness in whole or in part of any outstanding loans made by the Company or any Subsidiary to any employee or
director of the Company or any Subsidiary.
 

(k)                                 Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, the
Company and each Subsidiary is in compliance with all Applicable Laws respecting employment, discrimination in employment, terms and conditions of
employment, worker classification (including the proper classification of workers as independent contractors and consultants), wages, hours and occupational
safety and health and employment practices, including the Immigration Reform and Control Act, and is not engaged in any unfair labor practice.  As of the
Agreement Date, except as would not, individually, be material to the Company and the Subsidiaries, taken as a whole, (i) there are no controversies pending
or, to the knowledge of the Company, threatened, between the Company or any Subsidiary and any of their respective current or former employees, which
controversies have or would reasonably be expected to result in a Legal Proceeding before any Governmental Entity; (ii) there are no complaints, charges or
claims against the Company or any of the Subsidiaries pending or, to the knowledge of the Company, threatened before any Governmental Entity based on,
arising out of, in connection with or otherwise relating to the employment or termination of employment or failure to employ by the Company or any of the
Subsidiaries, of any individual; (iii) neither the Company nor any Subsidiary of the Company has received, since January 1, 2014, written notice of the intent
of any Governmental Entity responsible for the enforcement of labor or employment Laws, such as those regulating the wages and hours of work, child labor,
discrimination or fair employment practices, immigration, affirmative action, or occupational health and safety, to conduct an investigation or notice that
such an investigation is in progress; and (iv) the employment of each of the employees of the Company or any Subsidiary is “at will” (except for non-U.S.
employees of the Company or any Subsidiary located in a jurisdiction that does not recognize the “at will” employment concept).
 

(l)                                     Neither the Company nor any Subsidiary is a party to or bound by any collective bargaining agreement or other agreement with a
labor union, works council or other labor organization, no collective bargaining agreement is being negotiated by the Company or any Subsidiary, neither
the
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Company nor any Subsidiary has any duty to bargain with any labor union, works council or other labor organization and no employee of the Company or
any Subsidiary is represented by a labor union, works council or other labor organization in connection with their employment by the Company or any
Subsidiary.  To the knowledge of the Company, there are no activities or proceedings of any labor union to organize the employees of the Company or any of
the Subsidiaries.  There is no labor dispute, strike or work stoppage against the Company or any Subsidiary pending or to the knowledge of the Company,
threatened that would reasonably be expected to interfere with the respective business activities of the Company or any Subsidiary.
 

(m)                             Neither the Company nor any Subsidiary has caused any of its respective employees to suffer an “employment loss” (as defined in
the WARN Act) during the 90-day period ending on the Agreement Date.
 

(n)                                 Schedule 3.12(n) lists each Person (whether U.S. or foreign) who the Company reasonably believes is, with respect to the
Company, a “disqualified individual” (within the meaning of Section 280G of the Code and the regulations promulgated thereunder), as determined as of the
Agreement Date and based on information available to the Company as of the Agreement Date.  No service provider of the Company is entitled to receive any
gross-up or additional payment by reason of a Tax imposed on such person by reason of Section 4999 of the Code.
 

(o)                                 There is no contract, agreement, plan or arrangement to which the Company or any of the Subsidiaries is a party covering any
service provider of the Company which individually or collectively could require the Company or any of the Subsidiaries to pay a Tax gross-up payment or
to otherwise indemnify or reimburse any such service provider for Tax related payments, in each case under Section 409A.
 

(p)                                 Each nonqualified deferred compensation plan (within the meaning of Section 409A of the Code) to which the Company or any of
the Subsidiaries is a party has been at all times since January 1, 2005 (or if later, the date such plan became effective) in material operational compliance with
Section 409A and at all times since January 1, 2009 (or, if later, the date such plan became effective), in material documentary compliance with
Section 409A.  There is no contract, agreement, plan or arrangement to which the Company or any of the Subsidiaries is a party covering any service provider
of the Company which individually or collectively could require the Company or any of the Subsidiaries to pay a Tax gross-up payment or to otherwise
indemnify or reimburse any such service provider for Tax related payments, in each case under Section 409A.
 

(q)                                 Notwithstanding any other provision of this Agreement, other than with respect to any Legal Proceeding addressed by Section 3.6
and Material Contracts addressed by Section 3.18(a)(vii) and Section 3.18(a)(xiv) and Section 3.18(b) with respect to such Material Contracts, the
representations and warranties contained in the foregoing subsections of this Section 3.12 are the sole and exclusive representations and warranties of the
Company relating to employee benefit and labor matters of any kind.
 

3.13.                     Interested-Party Transactions.  No event has occurred since April 28, 2016 that would be required to be reported by the Company pursuant
to Item 404 of Regulation S-K.
 

3.14.                     Insurance.  There is no material claim pending under any policy of insurance of the Company or the Subsidiaries as to which material
coverage has been questioned, denied or disputed by the underwriters of such policies.  All premiums due and payable under all such policies have been
timely paid and the Company and each Subsidiary is otherwise in compliance with the terms of such policies.  All such policies remain in full force and
effect, and neither the Company nor any Subsidiary has received
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any written notice of any threatened termination of, or material premium increase with respect to, any of such policies.
 

3.15.                     Brokers and Advisors; Fairness Opinion.
 

(a)                                 Except for the Company’s obligation to J.P. Morgan Securities LLC, neither the Company nor any Subsidiary or Affiliate of the
Company is obligated for the payment of any fees or expenses of any investment banker, broker or finder in connection with the origin, negotiation or
execution of this Agreement or in connection with the Merger or any other Transaction, and Parent will not incur any Liability, either directly or indirectly,
to any investment banker, broker, advisor or similar party as a result thereof or of any act or omission of the Company, any of its stockholders, the
Subsidiaries or any Company Representative.
 

(b)                                 The Company Board has received an opinion from J.P. Morgan Securities LLC, dated as of the Agreement Date, to the effect that,
as of the Agreement Date, and based upon and subject to the matters and the limitations set forth therein, the Per Share Merger Consideration to be paid to the
holders of Company Common Stock in the Offer and the Merger is fair, from a financial point of view, to such holders (the “Fairness Opinion”).
 

3.16.                     Customers.  As of the Agreement Date, neither the Company nor any Subsidiary has any outstanding material dispute concerning its
services and/or products with any customer, distributor or reseller who, in the fiscal year ended 2015 was one of the 10 largest sources of revenue for the
Company, based on amounts recognized in accordance with GAAP during such period (each, a “Significant Customer”).  Each Significant Customer is listed
on Schedule 3.16.  As of the Agreement Date, since January 1, 2014, neither the Company nor any Subsidiary has received any written notice from any
Significant Customer that such customer intends to terminate its customer relationship with the Company or any Subsidiary or that such Significant
Customer intends to terminate or, to the knowledge of the Company, amend the terms of existing material customer Contracts between the Company or any
Subsidiary and such Significant Customer in a manner which would be material and adverse to the Company and the Subsidiaries, taken as a whole.
 

3.17.                     Suppliers.  As of the Agreement Date, neither the Company nor any Subsidiary has any outstanding material dispute concerning products
and/or services provided by any supplier or vendor who, in the fiscal year ended 2015, was one of the 10 largest suppliers of goods and/or services to the
Company, based on amounts paid or payable during such period (each, a “Significant Supplier”).  Each Significant Supplier is listed on Schedule 3.17. 
Since January 1, 2014, neither the Company nor any Subsidiary has received any written notice of termination or interruption of any existing material
supplier Contracts between the Company or any Subsidiary and such Significant Supplier.
 

3.18.                     Material Contracts.
 

(a)                                 Except for this Agreement, and Company Employee Plan and the Contracts specifically identified on Schedule 3.18(a), neither the
Company nor any Subsidiary is a party to or bound by any of the following Contracts (each, a “Material Contract”) as of the Agreement Date:
 

(i)                                     any Contract with a Significant Customer entered into on or after January 1, 2015;
 

(ii)                                  any Contract with a Significant Supplier entered into on or after January 1, 2015;
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(iii)                               any material trust indenture, mortgage, promissory note, loan agreement, credit agreement or other Contract for the

borrowing of money, any currency exchange, interest rate, commodities or other hedging or derivative transaction or arrangement;
 

(iv)                              any Contract for (A) capital expenditures or (B) any material leasing transaction of the type required to be capitalized in
accordance with GAAP, in each case in excess of $1,000,000 individually;
 

(v)                                 any Contract entered into on or after January 1, 2015: (A) materially limiting the freedom of the Company or any
Subsidiary to engage or participate, or compete with any other Person, in any line of business, market or geographic area (including with respect to the
development, manufacture, marketing or distribution of their respective products or services), or pursuant to which any material benefit or material right
would be required to be given or lost as a result of so engaging, participating or competing, (B) materially limiting the freedom of the Company or any
Subsidiary to make use of any Company-Owned Intellectual Property or Third-Party Intellectual Property not licensed under such Contract, (C) granting
material “most favored nation” status to any third Person or (D) granting material exclusive sales, distribution, marketing or other exclusive rights to any
third Person; provided, that this clause (v) shall not apply to any amendment to an existing Contract, which amendment is entered into on or after January 1,
2015, except to the extent such amendment includes a provision the effect of which is described in subclauses (A) through (D) of this clause (v);
 

(vi)                              any Contract entered into on or after January 1, 2015 pursuant to which the Company or any Subsidiary (A) has
purchased any real property or (B) is a lessor or lessee of any real property or of any machinery, equipment, motor vehicles, office furniture, fixtures or other
personal property, with respect to any such leased item involving in excess of $1,500,000 per annum;
 

(vii)                           any Contract with any of its directors or executive officers (other than employee offer letters or consulting agreements on
the Company’s standard form that are terminable at will without Liability (except as required by any Applicable Law) by the Company or any Subsidiary,
employee invention assignment and confidentiality agreements on the Company’s standard forms and option grant, and option exercise agreements,
restricted stock unit agreements, performance stock unit agreements and restricted stock grant agreements on the Company’s standard forms), including any
Contract requiring the Company to make a payment to any such Person on account of any Transaction or any Contract that is entered into in connection with
this Agreement;
 

(viii)                        any joint venture Contract or any other material Contract that involves a sharing of revenues (other than Contracts
relating to the payment of customary royalties), profits, cash flows, expenses or losses with any other Person;
 

(ix)                              any Contract entered into on or after January 1, 2015 pursuant to which (A) the Company or any Subsidiary has agreed to
any restriction on the right of the Company or any Subsidiary to enforce any Company Registered Intellectual Property Rights or (B) the Company or any
Subsidiary has granted any third Person an option or any other right or encumbrance that can be asserted or exercised on or after the Agreement Date to
acquire, exclusively license or otherwise control any Company-Owned Intellectual Property;
 

(x)                                 any Contract with any investment banker retained by the Company or any Subsidiary in connection with this Agreement
and the Transactions;
 

(xi)                              any Contract pursuant to which (A) the Company has acquired a material business or entity, or material assets of a
business or entity, whether by way of merger, consolidation,
 

29



 
purchase of stock, purchase of assets, license or otherwise, or any Contract pursuant to which the Company has any material ownership interest in any other
Person (other than the Subsidiaries) or (B) any other Person has the right to acquire any material assets of the Company or any Subsidiary (or, after giving
effect to the consummation of the Merger, Parent or any of its Affiliates) or any material ownership interests therein after the Agreement Date, other than 
Contracts identified in subsection (xi) of Schedule 3.18(a);
 

(xii)                           any material litigation settlement or currently effective material litigation standstill or tolling agreement, in each case
entered since the Balance Sheet Date;
 

(xiii)                        any Contract not disclosed against another subsection of this Section 3.18(a) that is a “material contract” (as such term is
defined in Item 601(b)(10) of Regulation S-K);
 

(xiv)                       any Contract with any labor union or any collective bargaining agreement or similar contract with its employees that is
material to the Business, other than any such Contract to which the Company is a party pursuant to a requirement of Applicable Law; or
 

(xv)                          any other Contract not listed in subsections (i)-(xiv) that individually provides for payments by the Company or the
Subsidiaries in excess of $1,000,000 during calendar year 2016 or any subsequent twelve month period which is not terminable by either party on less than
60 days’ written notice without material penalty or liability.
 

(b)                                 Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect: (i) all
Material Contracts are in written form; (ii) each of the Material Contracts is in full force and effect, except with respect to any Material Contract which expires
by its terms (as in effect as of the Agreement Date) or is terminated in accordance with its terms (as in effect as of the Agreement Date) other than for a breach
by the Company or any of the Subsidiaries, and has not been amended in any material respect except as disclosed in Schedule 3.18(a); (iii) there exists no
default or event of default or event, occurrence, condition or act, with respect to the Company or any Subsidiary or, to the knowledge of the Company, with
respect to any other contracting party, that, with or without the giving of notice, the lapse of time or the happening of any other event or condition, would
reasonably be expected to (A) become a material default or event of default under any Material Contract or (B) give any third Person the right to (I) declare a
material default or exercise any remedy under any Material Contract, (II) a rebate, chargeback, refund, credit, penalty or change in delivery schedule under
any Material Contract, (III) accelerate the maturity or performance of any material obligation of the Company or any Subsidiary under any Material Contract
or (IV) cancel, terminate or modify any Material Contract; and (iv) from January 1, 2015 to the Agreement Date, neither the Company nor any Subsidiary has
received any written notice regarding any actual or possible material violation or breach of, material default under, or intention to cancel any Material
Contract.  True, correct and complete copies of all Material Contracts have been made available to Parent (it being acknowledged by Parent that each
Contract filed by the Company with the SEC shall be deemed to have been made available to Parent for purposes of this Section 3.18(b)).
 

3.19.                     Export Control Laws.
 

(a)                                 To the knowledge of the Company, and except as would not be material to the Company and the Subsidiaries taken as a whole,
since January 1, 2012, the Company and each Subsidiary has conducted its respective businesses and any (re)export or import transactions in accordance
with Applicable Law concerning (re)export or import controls and/or economic, trade or financial sanctions, including the following:
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(i)                                     U.S. export control legislation, such as the Export Administration Regulations (“EAR”) and the International Traffic in

Arms Regulations (“ITAR”) and other controls administered by the U.S. Department of Commerce, U.S. Department of State and/or other federal departments
and agencies;
 

(ii)                                  European Union (“EU”) export control legislation, such as Council Regulation (EC) No 428/2009 and that of any of its
Member States;
 

(iii)                               any other export controls adopted by a Participating State of the Wassenaar Arrangement or by a country in which the
Company or a Subsidiary is located, has operations or must perform obligations imposed by any Contract;
 

(iv)                              economic, trade and financial sanctions laws against governments, non-state entities and individuals imposed by the U.S.,
the EU or any of its Member States, a Participating State of the Wassenaar Arrangement or a country in which the Company or any Subsidiary is located, has
operations or must perform obligations imposed by any Contract; and
 

(v)                                 any other (re)export or import control and/or sanctions laws in any other applicable jurisdiction.
 

(b)                                 The Company and each Subsidiary has obtained and disclosed to Parent and made available to Parent true, correct and complete
copies of all material licenses, official approvals, authorizations and registrations required by Applicable Law with respect to (re)export or import controls
and/or economic, trade or financial sanctions for the (re)export or import of products, information, software and technologies from the U.S., EU or any of its
Member States and each other applicable jurisdiction and is in compliance in all material respects with the terms of such licenses, official approvals,
authorizations and registrations.
 

(c)                                  There are no material pending claims or claims threatened in writing against the Company or any Subsidiary in respect of
compliance with Applicable Law concerning (re)export or import controls and/or economic, trade or financial sanctions or any licenses, official approvals,
authorizations or registrations required thereunder and to the knowledge of the Company, there are no actions, conditions or circumstances pertaining to the
Company or any Subsidiary that would reasonably be expected to give rise to any future claims.
 

3.20.                     Information Supplied.  The Schedule 14D-9, the information supplied by the Company for inclusion or incorporation by reference in the
Offer Documents, including any amendments or supplements thereto, shall not, on each applicable filing date and date of mailing to the stockholders of the
Company, (i) contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading or (ii) omit to state any material fact necessary to correct any
statement in any earlier communication with respect to the Transactions that has become misleading.  The Schedule 14D-9 when filed will comply as to form
in all material respects with the requirements of the Exchange Act.  Notwithstanding anything in the foregoing to the contrary, the Company makes no
representation or warranty with respect to any information supplied by Parent or Merger Sub or any of their respective Affiliates that is contained in (or
incorporated by reference in) the Schedule 14D-9.
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ARTICLE IV

 
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

 
Parent and Merger Sub represent and warrant to the Company as follows:

 
4.1.                            Organization, Standing and Power.  Each of Parent and Merger Sub is a corporation duly incorporated, validly existing and in good

standing under the laws of its jurisdiction of incorporation.  Each of Parent and Merger Sub has the corporate power to own its properties and to conduct its
business as now being conducted and is duly qualified or licensed to do business and is in good standing in each jurisdiction (to the extent the concept is
recognized by such jurisdiction) where the nature of its business requires such qualification or licensing, except where the failure to have such power or to be
so qualified and in good standing, individually or in the aggregate with any such other failures, would not reasonably be expected to have a Parent Material
Adverse Effect.  Neither Parent nor Merger Sub is in violation in any material respect of any of the provisions of its articles or certificate of incorporation, as
applicable, or bylaws, each as in effect on the Agreement Date.
 

4.2.                            Authority; Non-contravention.
 

(a)                                 Each of Parent and Merger Sub has all requisite corporate power and authority to enter into this Agreement and to consummate the
Transactions.  The execution and delivery of this Agreement and the consummation of the Transactions have been duly authorized by all necessary corporate
action on the part of Parent and Merger Sub and no other corporate proceeding on the part of Parent or Merger Sub is necessary to adopt or authorize this
Agreement or to consummate the Transactions (other than the adoption of this Agreement by Parent as the sole stockholder of Merger Sub, which shall occur
promptly following the execution of the Agreement).  This Agreement has been duly executed and delivered by each of Parent and Merger Sub and, assuming
the due authorization, execution and delivery by the Company of this Agreement, constitutes the valid and binding obligation of Parent and Merger Sub,
enforceable against Parent and Merger Sub in accordance with its terms, subject only to the effect, if any, of (i) applicable bankruptcy and other similar laws
affecting the rights of creditors generally and (ii) Applicable Law governing specific performance, injunctive relief and other equitable remedies.
 

(b)                                 The execution and delivery of this Agreement by Parent and Merger Sub do not, and the consummation of the Transactions will
not, conflict with, or result in any violation of, or default under (with or without notice or lapse of time, or both), or give rise to a right of termination,
cancellation or acceleration of any obligation or loss of any benefit under, or require any consent, approval or waiver from any Person pursuant to, (i) any
provision of the certificate of incorporation or bylaws of Parent and Merger Sub, in each case, as amended to date, (ii) subject to compliance with the
requirements set forth in Section 4.2(c), any material Applicable Law applicable to Parent or Merger Sub or any of their respective material properties or
assets or (iii) any material Contract applicable to Parent or Merger Sub or their respective properties or assets, other than, in the case of clauses (ii) and (iii),
such conflicts, violations, defaults, terminations, cancellations, accelerations, losses, consents, approvals or waivers, individually or in the aggregate, as
would not reasonably be expected to be material to Parent’s or Merger Sub’s ability to perform their respective obligations under this Agreement.
 

(c)                                  No consent, approval, order, authorization, release or waiver of, or registration, notification, declaration or filing with, any
Governmental Entity, is required by, or with respect to, Parent or Merger Sub in connection with the execution and delivery of this Agreement or the
consummation of the Transactions, except for (i) the filing of the Certificate of Merger pursuant to Section 2.3, (ii) such filings and notifications as may be
required under the HSR Act and any applicable foreign Antitrust Law
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and the expiration or early termination of applicable waiting periods under the HSR Act and any applicable foreign Antitrust Law, (iii) such other filings and
notifications as may be required under federal, state or foreign securities laws or the rules and regulations of the NASDAQ Global Select Market, (iv) the filing
of a registration statement on Form S-8 with the SEC after the Closing Date covering the shares of Parent Common Stock issuable pursuant to the Rollover
Options, Rollover RSUs and Rollover PSUs to be assumed and converted by Parent and (iv) such other consents, approvals, orders, authorizations, releases,
waivers, registrations, notifications, declarations or filings that, if not obtained or made, individually or in the aggregate, would not reasonably be expected
to prevent, materially alter or materially delay any of the Transactions.
 

4.3.                            No Prior Merger Sub Operations.  Merger Sub was formed solely for the purpose of effecting the Transactions and has not engaged in any
business activities or conducted any operations other than in connection with the Transactions.
 

4.4.                            Stock Ownership.  As of the Agreement Date, neither Parent nor Merger Sub beneficially own any shares of Company Capital Stock. 
Neither Parent nor Merger Sub, nor any of their “affiliates” or “associates,” has been an “interested stockholder” with respect to the Company at any time
within the three-year period ending on the Agreement Date, as those terms are used in Section 203 of the DGCL.
 

4.5.                            Information Supplied.  The Offer Documents and the information supplied by the Company for inclusion or incorporation by reference in
the Schedule 14D-9, including any amendments or supplements thereto, shall not, on each applicable filing date and date of mailing to the stockholders of
the Company, (i) contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make
the statements therein, in light of the circumstances under which they are made, not misleading or (ii) omit to state any material fact necessary to correct any
statement in any earlier communication with respect to the Transactions that has become misleading.  The Offer Documents when filed will comply as to form
in all material respects with the requirements of the Exchange Act.  Notwithstanding anything in the foregoing to the contrary, neither Parent nor Merger Sub
makes any representation or warranty with respect to any information supplied by the Company that is contained in (or incorporated by reference in) the Offer
Documents.
 

4.6.                            Litigation.  As of the Agreement Date, there is no Legal Proceeding pending before any Governmental Entity or, to the knowledge of
Parent, threatened in writing against Parent or Merger Sub or any of their respective assets or properties or any of their respective directors, officers or
employees (in their capacities as such or relating to their employment, services or relationship with Parent or Merger Sub), in each case except as would not,
individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.  As of the Agreement Date, there is no Order against Parent
or Merger Sub, any of their respective assets or properties or, to the knowledge of Parent, any of their respective directors, officers or employees (in their
capacities as such or relating to their employment, services or relationship with Parent or Merger Sub), in each case except as would not, individually or in
the aggregate, reasonably be expected to have a Parent Material Adverse Effect.
 

4.7.                            Brokers and Advisors.  Except for Parent’s obligation to PJT Partners LP and Goldman, Sachs & Co., neither the Parent nor any Affiliate of
Parent is obligated for the payment of any fees or expenses of any investment banker, broker or finder in connection with the origin, negotiation or execution
of this Agreement or in connection with the Merger or any other Transaction, and the Company and its Affiliates will not incur any Liability, either directly
or indirectly, to any investment banker, broker, advisor or similar party as a result thereof or of any act or omission of Parent, any of its stockholders, any of its
subsidiaries or any of its Representatives.
 

4.8.                            Financing.
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(a)                                 Parent will have available to it upon the consummation of the Offer and the Effective Time sufficient funds to make the payments

required pursuant to this Agreement with respect to, the Offer and the Merger, respectively.
 

(b)                                 Parent has delivered to the Company true and complete copies of the fully executed debt commitment letters from the Financing
Sources identified therein, dated as of the date hereof (including all exhibits, schedules, annexes and amendments thereto (and together with any fee letter
(each, a “Fee Letter”) associated therewith which Fee Letter has been redacted in a customary manner solely with respect to terms that are confidential and do
not adversely affect the enforceability, availability or conditionality of or the aggregate amount of net proceeds available under the Financing) as of the date
of this Agreement, collectively, the “Debt Commitment Letters”), pursuant to which, and subject to the terms and conditions thereof, such Financing
Sources have committed to lend the amounts set forth therein to Parent for the purpose of funding the transactions contemplated by this Agreement (the
“Financing”).  All of the Debt Commitment Letters are in full force and effect and are legal, valid and binding obligations of Parent and, to the knowledge of
Parent, the other parties thereto, enforceable in accordance with their respective terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization
and similar laws affecting the rights of creditors generally and the availability of equitable remedies (regardless of whether such enforceability is considered
in a proceeding in equity or at law). As of the date of this Agreement, (i) no Debt Commitment Letter has been withdrawn, terminated, repudiated, rescinded,
amended, supplemented or modified, in any respect, and (ii) to the knowledge of Parent, no such withdrawal, termination, repudiation, rescission,
amendment, supplement or modification is contemplated (other than any such amendment, modification or supplement to add Financing Sources, lead
arrangers, bookrunners, syndication agents or similar entities who have not executed the Debt Commitment Letters as of the date hereof). As of the date of
this Agreement, no event has occurred or circumstance exists that, with or without notice, lapse of time or both, would constitute or result in a breach or
default on the part of Parent or, to the knowledge of Parent, any other Person under any of the Debt Commitment Letters.  As of the date of this Agreement,
Parent has no reason to believe (both before and after giving effect to any “flex” provisions contained in the Fee Letters) that it will be unable to satisfy, on a
timely basis, any term or condition to be satisfied by it contained in the Debt Commitment Letters or that the full amounts committed pursuant to the Debt
Commitment Letters will not be available as of the Closing if the terms or conditions to be satisfied by it contained in the Debt Commitment Letters are
satisfied (taking into account the expected timing of the Marketing Period).  As of the date hereof, there are no side letters or other agreements, contracts,
arrangements or understandings to which Parent is a party related to the funding of the Financing other than as expressly set forth in the Debt Commitment
Letter.  The Financing is subject to no conditions to the obligations of the parties under the Debt Commitment Letters to make the full amount of the
Financing available to Parent or Merger Sub at the Closing other than those set forth in the Debt Commitment Letter.   As of the date of this Agreement,
Parent has fully paid any and all commitment fees or other fees or deposits required by the Debt Commitment Letters to be paid on or before the date of this
Agreement.  The aggregate proceeds from the Financing constitute all of the financing required for the consummation of the transactions contemplated by
this Agreement and are sufficient in amount to provide Parent with the funds necessary for it to consummate the transactions contemplated hereby and to
satisfy its obligations under this Agreement, including for Parent to pay the aggregate amounts payable pursuant to Article II and the payment of all fees,
costs and expenses to be paid by Parent related to the transactions contemplated by this Agreement, including such fees, costs and expenses relating to the
Financing.
 

4.9.                            Parent Contracts.  As of the Agreement Date, neither Parent nor any of its subsidiaries is a party to or bound by a Contract with any third
Person for the acquisition by Parent, whether by merger, purchase of stock, purchase of assets, tender offer or otherwise, of the business of any third Person
which, either directly or through one or more of its subsidiaries, is a provider of software or software-as-a-service solutions.
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4.10.                     Solvency.  Neither Parent nor Merger Sub is entering into the transactions contemplated by this Agreement with the actual intent to hinder,

delay or defraud either present or future creditors of the Company or any Subsidiary of the Company. Parent and Merger Sub are Solvent as of the date of this
Agreement, and, assuming the satisfaction of the conditions to Parent’s and Merger Sub’s obligations to consummate the transactions contemplated by this
Agreement, Parent, the Surviving Corporation and each of the Surviving Corporation’s Subsidiaries will, after giving effect to all of the transactions
contemplated by this Agreement (including the Financing and the payment of the aggregate amounts payable pursuant to Article II and the payment of all
fees, costs and expenses to be paid by Parent related to the transactions contemplated by this Agreement, including such fees, costs and expenses relating to
the Financing), be Solvent at and after the Closing.
 

ARTICLE V
 

CONDUCT PRIOR TO THE EFFECTIVE TIME
 

5.1.                            Conduct of Business of the Company and the Subsidiaries.  Except (i) as set forth in Schedule 5.2 of the Company Disclosure Letter, (ii) as
expressly permitted, contemplated or required by this Agreement, (iii) as required by Applicable Law or the rules and regulations of NYSE or (iv) as
consented to in writing by Parent (which consent shall not be unreasonably withheld, conditioned or delayed), during the period from the Agreement Date
and continuing until the earlier of (x) the termination of this Agreement in accordance with Article VIII and (y) the Offer Acceptance Time, the Company
shall, and shall cause each Subsidiary to:
 

(a)                                 conduct the Business in all material respects in the ordinary course consistent with past practice; and
 

(b)                                 notify Parent, and give Parent the reasonable opportunity to be consulted regarding the initiation, defense or settlement of, any
material Legal Proceeding to which the Company or any Subsidiary is a party or, in the case of defense or settlement, that is to the knowledge of the
Company threatened against the Company, any Subsidiary or any director, officer or employee of the Company or any Subsidiary in their capacity as such (in
each case other than (i) routine Legal Proceedings initiated, defended or settled in the ordinary course of business consistent with past practice, (ii) Legal
Proceedings in which the Company and Parent are adverse parties and (iii) Legal Proceedings related to Tax matters); provided, however, that in the
Company shall not be required to so notify or consult with Parent to the extent the Company determines that such notice or consultation would reasonably
be expected to (x) violate the terms of any confidentiality agreement or other Contract with a third Person entered into prior to the Agreement Date (provided
that the Company shall use its reasonable best efforts to obtain the required consent of such third Person to such notice or consultation); (y) result in the loss
of any attorney-client privilege (provided that the Company shall use its reasonable best efforts to allow for such notice or consultation in a manner that does
not result in a loss of attorney-client privilege); or (z) violate any Applicable Law (provided that the Company shall use its reasonable best efforts to provide
such notice or consultation in a manner that does not violate Applicable Law).
 

5.2.                            Restrictions on Conduct of Business of the Company and Subsidiaries.  Without limiting the generality or effect of Section 5.1, during the
period from the Agreement Date and continuing until the earlier of (x) the termination of this Agreement in accordance with Article VIII and (y) the Offer
Acceptance Time, the Company shall not, and shall cause each Subsidiary not to, do any of the following (except (1) as set forth in Schedule 5.2 of the
Company Disclosure Letter, (2) to the extent expressly permitted, contemplated or required in this Agreement, (3) as required by Applicable Law or the
rules and regulations of NYSE or (4) as consented to in writing by Parent (which consent shall not be unreasonably withheld, conditioned or delayed)):
 

35



 
(a)                                 Charter Documents.  Amend its certificate of incorporation or bylaws, or comparable organizational or governing documents;

 
(b)                                 Dividends; Changes in Capital Stock.  Declare or pay any dividend on or make any other distribution (whether in cash, stock or

property) in respect of any of its capital stock, or split, combine or reclassify any of its capital stock or, except as permitted by Section 5.2(f), issue or
authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock, repurchase or otherwise acquire, directly
or indirectly, any shares of its capital stock except, in any such case, (i) from former employees, non-employee directors and consultants in accordance with
agreements providing for the repurchase of shares in connection with any termination of service, (ii) for acquisitions, or deemed acquisitions, of Company
Common Stock or other equity securities of the Company in connection with (A) the payment of the exercise price of Company Options with Company
Common Stock (including in connection with “net exercises”), (B) required Tax withholding in connection with the exercise, vesting and settlement, as
applicable, of Company Options, Company RSUs, Unvested Company Shares or Company PSUs, (C) forfeitures of Company Options, Company RSUs,
Unvested Company Shares or Company PSUs or (iv) transactions solely between or among the Company and any wholly owned Subsidiaries or between or
among wholly owned Subsidiaries;
 

(c)                                  Dissolution, Winding-up, etc.  Except with respect to any wholly owned Subsidiary, adopt any resolution, plan or arrangement for
liquidation, dissolution or winding-up;
 

(d)                                 Stock Option Plans, etc.  (i) Grant, confer, award, accelerate, amend or change the period of exercisability or vesting of any
Company Options, Company RSUs, Company PSUs, Unvested Company Shares or other rights granted under the Company Option Plans or the Company
ESPP or any other equity or equity-based awards, the vesting of the securities purchased or purchasable under such Company Options, Company RSUs,
Company PSUs or other rights or the vesting schedule or forfeiture terms or other restrictions applicable to any Unvested Company Shares issued under such
stock plans or otherwise, (ii) amend or change any other terms of such Company Options, Company RSUs, Company PSUs other rights or Unvested Company
Shares or (iii) authorize cash payments in exchange for any Company Options, Company RSUs, Company PSUs, Unvested Company Shares or other rights
granted under any of such plans or the securities purchased or purchasable under those Company Options, Company RSUs, Company PSUs or other rights or
the Unvested Company Shares issued under such plans or otherwise;
 

(e)                                  Material Contracts.  Except (x) as required by Applicable Law or (y) in the ordinary course of business consistent with past
practice:  (i) enter into any Contract that would constitute a Material Contract if entered into prior to the Agreement Date (other than auto renewal of existing
Contracts pursuant to their terms and non-exclusive licenses of Company Products to customers in the ordinary course of business); provided, that the
exception set forth in clause (y) of this subsection shall not apply with respect to this clause (i) in respect of any contractual provisions described in clauses
3.18(a)(v)(A), 3.18(a)(v)(B), 3.18(a)(v)(C), 3.18(a)(v)(D) (other than renewals or extensions of existing Contracts described in such clause), 3.18(a)(ix), 3.18(a)
(xiii) or 3.18(a)(xiv) of Section 3.18(a); (ii) violate, terminate (other than allowing expiration according to its scheduled term, including failure to renew) or
waive any of the material terms of any Material Contracts provided, that the exception set forth in clause (y) of this subsection shall not apply with regard to
this clause (ii) in respect of any such violations; or (iii) amend or otherwise modify any of its Material Contracts (or any other Contract that, after giving effect
to such amendment or modification, would be a Material Contract if entered into prior to the Agreement Date, taking into account such amendment) in such a
way as to materially reduce the expected business or economic benefits thereof;
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(f)                                   Issuance of Securities.  Issue, deliver or sell or authorize or propose the issuance, delivery or sale of, or purchase or propose the

purchase of, any Company Voting Debt or any shares of its capital stock (including any Unvested Company Shares) or securities convertible into, or
subscriptions, rights, warrants or options to acquire, or other Contracts of any character obligating it to issue any such shares or other convertible securities,
other than, in any such case, (i) the issuance of shares of Company Common Stock pursuant to the exercise of Company Options or pursuant to the settlement
of Company RSUs or Company PSUs, in each case, outstanding on the Agreement Date, (ii) the issuance of shares of Company Common Stock issuable to
participants in the Company ESPP, (iii) the issuance of any equity-based awards to newly hired employees or to any employees in recognition of monthly
performance, in each case consistent with past practice, (iv) the repurchase of any shares of Company Capital Stock from former employees, non-employee
directors and consultants of the Company in accordance with Contracts providing for the repurchase of shares in connection with any termination of service
and (v) transactions solely between or among the Company and any wholly owned Subsidiaries or between or among wholly owned Subsidiaries;
 

(g)                                  Employees; Consultants; Independent Contractors.  Other than in the ordinary course of business consistent with past practice,
except as otherwise permitted hereunder, (i) hire any employees, or engage any consultants or independent contractors with guaranteed severance in an
amount exceeding $250,000, (ii) terminate the employment other than for cause, change the title, office or position, or materially reduce the responsibilities
of any employee of the Company or any Subsidiary with guaranteed severance in an amount exceeding $250,000, (iii) enter into, amend or extend the term of
any employment agreement with any officer or employee with guaranteed severance in an amount exceeding $250,000, (iv) enter into, amend or extend the
term of any consulting agreement with any consultant or independent contractor which includes any severance amount or (v) enter into any Contract with a
labor union or collective bargaining agreement (unless required by Applicable Law); provided, however, in no event will the Company hire any executive
officers;
 

(h)                                 Loans and Investments.  (i) Make any material loans or advances (other than routine travel advances and sales commission draws
to employees of the Company or any Subsidiary in the ordinary course of business consistent with past practice) to, or any investments in or capital
contributions to, any Person (including any officer, director or employee of the Company), (ii) forgive or discharge in whole or in part any outstanding
material loans or advances or (iii) amend or modify in any material respect any material loan previously granted, in each case other than with respect to
transactions between or among the Company and wholly owned Subsidiaries or between or among wholly owned Subsidiaries;
 

(i)                                     Dispositions.  Sell, lease, license or otherwise dispose of or encumber (other than any Permitted Encumbrance) any of its properties
or assets that are material, individually or in the aggregate, to the Business or enter into any Contract for any of the foregoing, other than (i) sales and non-
exclusive licenses of Company Products in the ordinary course of business consistent with past practice, (ii) pursuant to Contracts in existence on the date of
this Agreement, (iii) with respect to transactions between or among the Company and wholly owned Subsidiaries or between or among wholly owned
Subsidiaries or (iv) except in relation to Encumbrances to secure indebtedness for borrowed money permitted to be incurred under Section 5.2(j);
 

(j)                                    Indebtedness.  Incur any Liability that would be Company Debt, other than (i) in connection with the financing of ordinary course
trade payables consistent with past practice, (ii) any indebtedness described in clause (vi) of the definition of Company Debt, (iii) the incurrence of Company
Debt the principal amount not to exceed $250,000 (without duplication for any guarantees of such Company Debt); (iv) Company Debt in replacement of
existing Company Debt (on terms and conditions
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not materially more onerous to it) or (v) Company Debt between or among the Company and wholly owned Subsidiaries or between or among wholly owned
Subsidiaries;
 

(k)                                 Leases.  Except as permitted under (i) the Credit Agreement, dated as of February 24, 2014, by and among Intralinks, Inc. (as
Borrower), Intralinks Holdings, Inc., Intralinks International Holdings LLC, docTrackr, Inc. and Verilume, Inc. (as Guarantors) and JPMorgan Chase Bank,
N.A. (as Lender), as amended and restated to date, and (ii) the Credit Agreement, dated as of February 24, 2014, by and among Intralinks, Inc. (as
Borrower), Intralinks Holdings, Inc., certain financial institutions (as Lenders) and JPMorgan Chase Bank, N.A. (as Administrative Agent and Collateral
Agent), as amended and restated to date (collectively, the “Company Credit Agreements”), enter into any leasing transaction of the type required to be
capitalized in accordance with GAAP;
 

(l)                                     Capital Expenditures.  Other than in the ordinary course of business consistent with past practice, make any capital expenditures,
capital additions or capital improvements in excess of $2,000,000 in the aggregate;
 

(m)                             Employee Benefit Plans; Pay Increases.  Other than in the ordinary course of business consistent with past practice, (i) adopt or
amend in any material respect any Company Employee Plan or any employee or compensation benefit plan, including any stock purchase, stock issuance or
stock option plan, or amend any compensation, benefit, entitlement, grant or award provided or made under any such plan, except in each case as required
under Applicable Law or as necessary to maintain the qualified status of such plan under the Code, (ii) materially amend any deferred compensation plan
within the meaning of Section 409A of the Code and Internal Revenue Service Notice 2005-1 except to the extent necessary to meet the requirements of such
Section or Notice, (iii) pay any special bonus or special remuneration to any employee or non-employee director or consultant or materially increase the
salaries, wage rates or fees of its employees or consultants or materially increase the benefits provided to any of its employees or consultants (provided that
the Company may accelerate the payment of 2016 bonus payments and other amounts so that such amounts are payable prior to the Closing, in such amounts
as may be determined by the Company Board in accordance with the Company’s policies relating thereto in the ordinary course consistent with past practice,
but in any event not beyond 100% of “at target” achievement amounts) or (iv) add any new members to the Company Board or to the board of directors or
similar governing body of any Subsidiary (other than to replace a member of the Company Board or the board of directors or similar governing body of such
Subsidiary who resigns or is otherwise removed from such position following the Agreement Date and prior to the Closing);
 

(n)                                 Severance Arrangements.  Grant or pay, or enter into any Contract providing for the granting of any severance, retention or
termination pay (other than accrued but unpaid salary), or the acceleration of vesting or other benefits to any Person (other than payments or acceleration
made pursuant to preexisting plans, policies or Contracts that have been made available to Parent);
 

(o)                                 Settlements.  Settle, offer to settle or agree to settle any pending or threatened Legal Proceeding or other dispute, including any
such Legal Proceeding between a third Person and any customers of the Company for which the Company is providing a defense or indemnity, for an amount
in excess of $250,000 individually by the Company or any Subsidiary or involving any material injunctive or other non-monetary relief or imposing material
restrictions on the business or operations of the Company and the Subsidiaries, taken as whole;
 

(p)                                 Acquisitions.  Acquire or agree to acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of,
or by any other manner, any business or any Person or division thereof, or otherwise acquire or agree to acquire any assets, in each case, that are material,
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individually or in the aggregate, to the Business, or enter into any Contract with respect to a joint venture, strategic alliance or partnership;
 

(q)                                 Taxes.  Other than in the ordinary course of business, (i) revoke or change any material election in respect of Taxes, (ii) change any
material accounting method in respect of material Taxes, (iii) file any amendment to any material Tax Return or waive any material claim for Tax refunds,
(iv) enter into any closing agreement with respect to material Taxes or settle any material claim or assessment in respect of Taxes or (v) consent to any
extension or waiver of the limitation period applicable to any claim or assessment in respect of material Taxes, in each case to the extent that doing so would
reasonably be expected to result in a material incremental cost to the Surviving Corporation or any of the Subsidiaries after the Closing; provided, however,
that Parent will not unreasonably withhold, delay or condition its consent to any of the foregoing actions;
 

(r)                                    Accounting.  Change accounting methods or practices (including any change in depreciation or amortization policies) or revalue
any of its material assets (including writing down the value of inventory or writing off notes or accounts receivable other than in the ordinary course of
business consistent with past practice), except in each case as required by changes in GAAP (which requirement is confirmed by its independent auditors) and
after notice to Parent (it being agreed that the Company shall be permitted to capitalize software and other expenses in the ordinary course of business
consistent with past practice);
 

(s)                                   Company SEC Reports.  Fail to use its reasonable best efforts to timely file any Annual Reports on Form 10-K, Quarterly Reports
on Form 10-Q or Current Reports on Form 8-K, in each case required to be filed between the Agreement Date and the Closing;
 

(t)                                    Real Property.  Enter into any Contract for (i) the purchase or sale of any real property or (ii) the lease of any real property
involving an aggregate amount in excess of $150,000 per annum for any such lease;
 

(u)                                 Encumbrances.  Except as permitted under the Company Credit Agreements, place any material Encumbrance on any of its
material properties, other than Permitted Encumbrances;
 

(v)                                 Interested-Party Transactions.  Enter into any Contract in which any Company Representative or stockholder of the Company (or
any member of their immediate families) has an interest that would constitute a Material Contract (if entered into prior to the Agreement Date);
 

(w)                               Joint Development Contracts.  Enter into or materially modify any Contract for the joint development with any other Person of any
material product, system, software, content, technology or Intellectual Property Right by or for the Company or any of the Subsidiaries;
 

(x)                                 Marketing Agreements.  Enter into any joint marketing Contract involving an expenditure by the Company or any Subsidiary in
excess of $250,000 per annum;
 

(y)                                 Intellectual Property.  License, transfer, acquire or engage in any other transaction regarding any material Intellectual Property
Right other than in the ordinary course, consistent with past practice; or
 

(z)                                  Other.  Agree in writing or otherwise to take, any of the actions prohibited by clauses 5.2(a) through (y) of this Section 5.2.
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5.3.                            Certain Limitations on Control.  Notwithstanding anything to the contrary in this Article V, the parties hereto acknowledge and agree that

no consent of Parent shall be required with respect to any matter set forth in this Agreement to the extent the requirement of such consent would violate any
Antitrust Laws.
 

ARTICLE VI
 

ADDITIONAL AGREEMENTS
 

6.1.                            No Solicitation; Acquisition Proposals.
 

(a)                                 No Solicitation or Change of Recommendation.  Subject to Section 6.1(c) and Section 6.1(d), during the Pre-Closing Period, the
Company (including the Company Board and any committee thereof) and the Subsidiaries will not, and they will not authorize any of their respective
Representatives (collectively, the “Company Representatives”) to, and the Company shall exercise reasonable best efforts to cause the Company
Representatives not to, directly or indirectly, (i) solicit, initiate or knowingly facilitate or encourage the making, submission or public announcement of any
inquiry, indication of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal, (ii) enter into,
participate in, maintain or continue any communications or negotiations regarding, or deliver or knowingly make available to any Person any non-public
information with respect to (and for the purpose of soliciting or knowingly facilitating or encouraging), any unsolicited inquiry, indication of interest,
proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal (other than informing Persons of the provisions set forth
in this Agreement or contacting any Person making any inquiry, indication of interest, proposal or offer to ascertain facts or clarify terms and conditions for
the sole purpose of the Company Board reasonably informing itself about such inquiry, indication of interest, proposal or offer; provided, that substantive
discussions and negotiations regarding such inquiry, indication of interest, proposal or offer may only be effected pursuant to Section 6.1(c)), (iii) (A) agree
to, accept, approve, endorse or recommend (or publicly propose or announce any intention or desire to agree to, accept, approve, endorse or recommend) any
Acquisition Proposal, (B) withhold, withdraw, qualify, amend or modify (or publicly propose or announce any intention or desire to withhold, withdraw,
qualify, amend or modify), in a manner adverse to Parent, the approval of the Company Board of this Agreement and/or any of the Transactions or the
Company Board Recommendation, (C) fail to include the Company Board Recommendation in the Schedule 14D-9, or (D) fail to send to the stockholders of
the Company pursuant to Rule 14e-2 under the Exchange Act, within 10 Business Days after a tender or exchange offer relating to securities of the Company
shall have been commenced by a Person unaffiliated with Parent and the Company, a statement disclosing that the Company unconditionally recommends
rejection of such tender or exchange offer (any action or failure described in this clause (iii), a “Change of Recommendation”), (iv) enter into any agreement
in principle, memorandum of understanding, letter of intent, acquisition agreement or other contract (whether binding or not) with respect to any Acquisition
Transaction (other than an Acceptable Confidentiality Agreement) or (v) resolve or agree to do any of the foregoing.  The Company shall, and shall cause the
Subsidiaries to and shall use reasonable best efforts to cause the other Company Representatives to, immediately cease any and all existing activities,
discussions or negotiations with any Person conducted prior to or on the Agreement Date with respect to any Acquisition Proposal.  As promptly as
reasonably practicable following the Agreement Date (and in any event within two Business Days), the Company shall request, and use reasonable best
efforts to cause (to the extent provided for by the applicable confidentiality agreement), any Person (and such Person’s Representatives) with which the
Company has engaged in any such activities within the 12-month period preceding the Agreement Date to promptly return or destroy all confidential
information previously provided to such Person (and such Person’s Representatives) and terminate access to any physical or electronic data rooms relating to
a potential Acquisition Transaction.  The Company shall not (and shall not permit any Subsidiary to) waive
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or forbear in the enforcement of any standstill provisions of any Contract to which the Company or any Subsidiary is a party; provided that the Company
shall be permitted to grant waivers of, and forbear in the enforcement of, any such standstill provision to the extent that (x) such provision would otherwise
prohibit the counterparty thereto from making an inquiry, indication of interest, proposal or offer that constitutes, or could reasonably be expected to lead to,
a negotiated Acquisition Proposal and (y) the Company Board shall have concluded in good faith (after consultation with its outside legal counsel) that the
failure to take such action would be inconsistent with its fiduciary obligations to the stockholders of the Company under Applicable Law.
 

(b)                                 Notice.  During the Pre-Closing Period, the Company shall advise Parent orally and in writing as promptly as practicable (but in no
event more than 48 hours) after receipt by the Company (and/or to the knowledge of the Company, by any of the Company Representatives) of (i) any
inquiry, indication of interest, proposal or offer that constitutes, or could reasonably be expected to lead to, an Acquisition Proposal or (ii) any request for
non-public information (including access to any of the properties, books or records of the Company or any Subsidiary) that could reasonably be expected to
lead to an Acquisition Proposal.  Such notice shall describe the material terms and conditions of such inquiry, indication of interest, proposal, offer or request
and the identity of the Person or Group submitting any such inquiry, indication of interest, proposal, request or offer.  The Company shall keep Parent
reasonably informed on a current basis of the status and material details of, and any material amendments or modifications to, any such inquiry, indication of
interest, proposal, offer or request and any material correspondence or communications related thereto, and shall provide to Parent as promptly as practicable
(but in no event more than 24 hours after receipt) a true, correct and complete copy of all written and other materials and information provided to the
Company, a Subsidiary and/or, to the knowledge of the Company, a Company Representative in connection with any such inquiry, indication of interest,
proposal, offer or request (including any material amendments or modifications or proposed material amendments or modifications), or a reasonable written
summary thereof if such material or information is not written.  The Company shall not enter into any Contract with any Person that prohibits the Company
from providing any information to Parent in accordance with this Section 6.1(b).
 

(c)                                  Superior Proposals.  In the event that any Person or Group submits to the Company (and does not withdraw) an unsolicited, written,
bona fide Acquisition Proposal prior to the consummation of the Offer that did not result, directly or indirectly, from a breach of Section 6.1(a) and the
Company Board (or any duly authorized committee thereof) concludes in good faith (after consultation with its outside legal counsel and a financial advisor
of national standing) that such Acquisition Proposal is, or could reasonably be expected to lead to, a Superior Proposal (provided that the Company and its
Representatives may contact such Person or Group prior to such conclusion to clarify the terms and conditions thereof and solely to determine whether such
Acquisition Proposal constitutes or would reasonably be expected to lead to a Superior Proposal), then, notwithstanding anything to the contrary contained
in Section 6.1(a), the Company may (i) enter into discussions or negotiations with such Person or Group and parties to the Tender Agreements regarding such
Acquisition Proposal and (ii) deliver or make available to such Person or Group non-public information regarding the Company and the Subsidiaries and
afford access to the business, employees, officers, contracts, properties, assets, books and records of the Company and the Subsidiaries to the Person or Group
who made such Acquisition Proposal and such Person’s or Group’s Representatives; provided that, in each such case, (A) the Company Board shall have
concluded in good faith (after consultation with its outside legal counsel) that the failure to take such action would be inconsistent with its fiduciary
obligations to the stockholders of the Company under Applicable Law, (B) prior to making available to any such Person any material non-public
information, the Company first shall have received from such Person an executed Acceptable Confidentiality Agreement, (C) the Company shall provide
Parent written notice of such actions within one Business Day of taking any such action in clause (i) or (ii) above and (D) prior to or substantially
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contemporaneously with delivering or making available any such non-public information to such Person, the Company shall deliver or make available such
non-public information to Parent.
 

(d)                                 Change of Recommendation for Superior Proposal.  Notwithstanding anything to the contrary contained in Section 6.1(a), the
Company Board may effect a Change of Recommendation following the satisfaction of all of the following conditions:
 

(i)                                     the Offer has not been consummated;
 

(ii)                                  (A) an Acquisition Proposal that did not result, directly or indirectly, from a breach of Section 6.1(a) has been submitted
to the Company and has not been withdrawn, (B) the Company shall have complied in all material respects with its obligations under Section 6.1 with respect
to such Acquisition Proposal, and (C) the Company Board has concluded in good faith, after consultation with its financial and legal advisors, that such
Acquisition Proposal constitutes a Superior Proposal;
 

(iii)                               the Company has provided to Parent at least four Business Days’ prior written notice (a “Notice of Superior Proposal”)
that stated expressly (A) that the Company has received such Superior Proposal, (B) the material terms and conditions of such Superior Proposal and the
identity of the Person or Group submitting such Superior Proposal and (C) that the Company Board intends to effect a Change of Recommendation and the
manner and timing in which it intends to do so;
 

(iv)                              the Company has, during the four Business Day period referred to in Section 6.1(d)(iii), if requested by Parent, made
Company Representatives reasonably available to discuss and negotiate in good faith with Parent’s Representatives (to the extent Parent desires to negotiate)
any modifications to the terms and conditions of this Agreement that Parent desires to propose such that such Superior Proposal would cease to constitute a
Superior Proposal;
 

(v)                                 the Company Board shall have considered in good faith any changes to this Agreement that may be offered in writing by
Parent no later than 5:00 p.m. (Eastern Time) on the fourth day of such four Business Day period in a manner that would form a binding contract if accepted
by the Company, and shall have determined that the Superior Proposal would continue to constitute a Superior Proposal if such changes were to be given
effect; and
 

(vi)                              the Company Board has concluded in good faith (following consultation with its outside legal counsel) that, in light of
such Superior Proposal and any modifications proposed by Parent, the failure to effect a Change of Recommendation would be inconsistent with its fiduciary
obligations to the stockholders of the Company under Applicable Law.
 

If the financial or other material terms of such Acquisition Proposal are materially amended, the Company will deliver to Parent a new
notice, and the period of negotiation provided in the foregoing sentence shall in no event end prior to 11:59 p.m. (Eastern Time) on the second Business Day
following Parent’s receipt of such new notice, but no such new notice shall shorten the original notice period; provided, that the Company’s obligations set
forth in this Section 6.1(d) shall apply only with respect to the first such amendment of an Acquisition Proposal, regardless of any subsequent amendment or
modification thereto; provided further, that notwithstanding the foregoing, in each instance where the Person making such Acquisition Proposal lowers the
proposed price included in such Acquisition Proposal or amends such Acquisition Proposal other than with regard to price in a manner materially adverse to
the Company, the Company shall deliver to Parent a new notice, and a new two Business Day period and negotiation process shall apply under this
Section 6.1(d).  For clarity, all references to four Business Day periods in this Section 6.1(d) shall be deemed to refer to two Business Day periods with respect
to the subsequent negotiation periods referenced in this paragraph.
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(e)                                  Change of Recommendation for Intervening Event. Notwithstanding anything to the contrary contained in Section 6.1(a), the

Company Board may effect a Change of Recommendation for a reason unrelated to an Acquisition Proposal (it being understood and agreed that any Change
of Recommendation proposed to be made in response to an Acquisition Proposal may only be made pursuant to and in accordance with the terms of
Section 6.1(d)) following the satisfaction of all of the following conditions:
 

(i)                                     the Offer has not been consummated;
 

(ii)                                  the Company Board has concluded in good faith (after consultation with its outside legal counsel) that, in light of
material facts, events and/or circumstances that have developed since the Agreement Date which were previously unknown by the Company and which were
not reasonably foreseeable as of the Agreement Date (an “Intervening Event”) and taking into account the results of any discussions with Parent as
contemplated by subsection (iii) below and any offer from Parent contemplated by subsection (iv) below, the failure to make a Change of Recommendation
would be inconsistent with its fiduciary obligations to the stockholders of the Company stockholders under Applicable Law; provided that, for the avoidance
of doubt, in no event shall such Intervening Event result in and of itself from a change in the trading price of the Company Common Stock (however, the
underlying reasons for such changes may constitute an Intervening Event);
 

(iii)                               the Company has provided to Parent at least four Business Days’ prior written notice that the Company Board intends to
make a Change of Recommendation (“Notice of Intervening Event”) and if requested by Parent, the Company shall have made the Company
Representatives reasonably available during the four Business Day period to discuss with Parent’s representatives (to the extent Parent desires to discuss)
(A) the facts, events and circumstances underlying such proposed Change of Recommendation and the Company Board’s reason for proposing to effect such
Change of Recommendation and (B) any modifications to the terms and conditions of this Agreement that the Parent desires to propose that that would
obviate the need for the Company Board to effect such Change of Recommendation; and
 

(iv)                              Parent shall not have, within the aforementioned four Business Day period, made a written, binding and irrevocable
(through the expiration of such four Business Day period) offer that the Company Board concludes in good faith (after consultation with its outside legal
counsel and a financial advisor of national standing) would obviate the need for the Company Board to effect such Change of Recommendation, it being
agreed that (A) the Company Board shall convene a meeting to consider any such offer by Parent promptly following the receipt thereof, (B) the Company
Board will not effect a Change of Recommendation for four Business Days after receipt by Parent of the Notice of Intervening Event, and (C) any material
change in the facts, events or circumstances related to the Intervening Event shall require a new Notice of Intervening Event to Parent and a new two-
Business Day period and discussion process under subsection (iv) above (and all references to four Business Day periods in this Section 6.1(e) shall be
deemed two-Business Day periods for purposes of this clause (C)).
 

(f)                                   Nothing contained in this Agreement shall prohibit the Company or the Company Board from (i) taking and disclosing to the
stockholders of the Company a position contemplated by Rules 14d-9 and 14e-2(a) or Item 1012(a) of Regulation M-A under the Exchange Act, (ii) making
any disclosure to the stockholders of the Company that the Company Board has concluded in good faith (following consultation with its outside legal
counsel) that failure to make such disclosure would be inconsistent with its fiduciary obligations to the stockholders of the Company under Applicable Law
or (iii) issuing a “stop, look and listen” communication pursuant to Rule 14d-9(f) under the Exchange Act or complying with Rule 14d-9 and Rule 14e-2
under the Exchange Act with respect to an Acquisition Proposal; provided, however, that the Company Board shall not make a Change in Recommendation
or
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make or authorize any disclosure which would reasonably be expected to have the same effect as a Change in Recommendation, except in each case in
accordance with Section 6.1(d) or Section 6.1(e).  For the avoidance of doubt, a factually accurate public statement that describes the Company’s receipt of an
Acquisition Proposal, that no position has been taken by the Company Board as to the advisability or desirability of such Acquisition Proposal and the
operation of this Agreement with respect thereto shall not be deemed a Change of Recommendation.
 

(g)                                  As used in this Agreement, the following terms shall have the meanings indicated below:
 

(i)                                     “Acquisition Proposal” means any agreement, offer, proposal or indication of interest (other than this Agreement, the
Offer, the Merger or any other offer, proposal or indication of interest by Parent or any of its subsidiaries), or any public announcement of intention to enter
into any such agreement or of (or intention to make) any offer, proposal or indication of interest, relating to an Acquisition Transaction.
 

(ii)                                  “Acquisition Transaction” means any transaction, or series of related transactions (other than the Offer, the Merger or
any other transaction involving Parent or any of its subsidiaries), involving: (A) any acquisition or purchase by any Person or Group, directly or indirectly, of
20% or more of the outstanding voting securities of the Company or any securities of any Subsidiary or any tender offer or exchange offer that if
consummated would result in any Person or Group beneficially owning 20% or more of the outstanding voting securities of the Company, (B) any merger,
consolidation, business combination or similar transaction involving the Company or any Subsidiary pursuant to which the stockholders of the Company
immediately preceding such transaction hold securities representing 80% or less of the outstanding voting power of the surviving or resulting entity of such
transaction (or parent entity of such surviving or resulting entity), (C) a sale or other disposition in a transaction or series of transactions by the Company or
the Subsidiaries of assets representing (i) 20% or more of the aggregate fair market value of the assets of the Company and the Subsidiaries or (ii) 20% or more
of the consolidated net revenues, consolidated net income or consolidated book value of the Company and the Subsidiaries immediately prior to such
transaction or series of transactions, or (D) any liquidation or dissolution of the Company, or any extraordinary dividend, whether of cash or other property,
by the Company.
 

(iii)                               “Superior Proposal” means, with respect to the Company, an unsolicited, bona fide written offer submitted after the
Agreement Date and prior to the consummation of the Offer by a third Person or Group with respect to an Acquisition Transaction (with all percentages in the
definition of Acquisition Transaction changed to 50%) that the Company Board has concluded in good faith (following consultation with its outside legal
counsel and a financial advisor of national standing), taking into account, among other things, all legal, financial, regulatory, timing and other aspects of the
offer, including conditions to consummation and the Person making the offer, would be, if consummated, more favorable to the stockholders of the Company
(in their capacities as stockholders) than the terms of the Offer and the Merger (after giving effect to any adjustments to the terms of this Agreement proposed
by Parent in response to such Acquisition Proposal).
 

6.2.                            Access to Information.
 

(a)                                 During the Pre-Closing Period:  (i) the Company shall, upon reasonable advance written request from Parent, afford Parent and its
Representatives reasonable access during business hours of the Company, for any reasonable business purpose related to the consummation of the
Transactions, to (A) all of the properties, books, Contracts and records of the Company and each Subsidiary and (B) all other information concerning the
Business, results of operations, product development efforts, properties
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(tangible and intangible, including Intellectual Property Rights) and personnel of the Company or any Subsidiary as Parent may reasonably request, in each
case at a reasonable time, under the supervision of appropriate personnel of the Company and in such a manner as not to unreasonably interfere with the
normal operation of the business of the Company; (ii) the Company shall maintain the virtual data room established in connection with this Agreement and
promptly provide to Parent and its Representatives access thereto; and (iii) the Company shall, upon Parent’s reasonable request, provide to Parent and its
Representatives true, correct and complete copies of Tax Returns and other records and workpapers relating to Taxes, in each case of the Company and each
Subsidiary in the Company’s or such Subsidiary’s possession; provided, however, that in each case the Company shall not be required to provide such access
or documents to the extent it determines that providing such access or documents would (x) violate the terms of any confidentiality agreement or other
Contract with a third Person entered into prior to the Agreement Date (provided that the Company shall use its reasonable best efforts to obtain the required
consent of such third Person to such access or disclosure); (y) result in the loss of any attorney-client privilege (provided that the Company shall use its
reasonable best efforts to allow for such access or provision of documents in a manner that does not result in a loss of attorney-client privilege); or (z) violate
any Applicable Law (provided that the Company shall use its reasonable best efforts to provide such access or make such disclosure in a manner that does not
violate Applicable Law).  Notwithstanding anything contained in this Agreement to the contrary, the Company shall not be required to provide any access or
make any disclosure to Parent or its Representatives pursuant to this Section 6.2 to the extent such access or information is reasonably pertinent to any Legal
Proceeding in respect of which the Company or any of its Affiliates, on the one hand, and Parent or any of its Affiliates, on the other hand, are adverse parties. 
With respect to the information disclosed pursuant to this Section 6.2, Parent shall comply with, and shall instruct Parent’s Representatives to comply with,
all of its obligations under the confidentiality letter agreement, dated as of September 21, 2016, by and between the Company and Parent (as may be
amended from time to time in accordance with its terms, the “Confidentiality Agreement”).
 

(b)                                 No information or knowledge obtained in any investigation pursuant to this Section 6.2 shall affect or be deemed to modify any
representation, warranty, covenant, agreement or condition contained herein.
 

6.3.                            Confidentiality; Public Disclosure.
 

(a)                                 The parties hereto acknowledge that Parent and the Company have previously executed the Confidentiality Agreement, which
shall continue in full force and effect in accordance with its terms.
 

(b)                                 Except with respect to any Change of Recommendation or announcement made with respect to any Acquisition Proposal or related
matters in accordance with the terms of this Agreement, or any dispute between the parties hereto regarding this Agreement or the Transactions, Parent and
the Company shall consult with each other before issuing, and shall give each other the opportunity to review and comment upon, any press release or other
public statements with respect to the Transactions, including the Offer and the Merger, and shall not issue any such press release or make any such public
statement prior to such consultation, except as such party may reasonably conclude may be required by (i) Applicable Law, (ii) in connection with any
required filings under the HSR Act or other applicable foreign Antitrust Law to report the Transactions or (iii) court process or by obligations pursuant to any
rule of or listing agreement with any national securities exchange or national securities quotation system.  The Company and Parent agree that the initial
press release to be issued with respect to the Transactions shall be in the form heretofore agreed to by the parties.  Nothing in this Section 6.3(b) shall limit the
ability of any party hereto to make internal announcements to their respective employees that are consistent in all material respects with the prior public
disclosures regarding the transactions contemplated by this Agreement.
 

45



 
6.4.                            Efforts to Consummate.

 
(a)                                 Subject to the terms and conditions of this Agreement, each of the parties hereto agrees to use its respective reasonable best efforts,

and to cooperate with each other party hereto to take, or cause to be taken, all actions, and to do, or cause to be done, all things reasonably necessary,
appropriate or desirable to consummate and make effective, in the most expeditious manner practicable, the Transactions, including (i) taking, or causing to
be taken, all actions, and doing, or causing to be done, all things necessary, proper or advisable under applicable Laws to satisfy the Offer Conditions and the
conditions set forth in Article VII and consummate and make effective the Transactions as promptly as practicable, including using its reasonable best efforts
to obtain any requisite approvals, consents, authorizations, orders, exemptions or waivers by any third Person, the failure of which to so obtain would be
materially adverse to the ability of the company to consummate the Transactions at or prior to the End Date (provided that in respect of Contracts between
the Company or any of the Subsidiaries with any third Person, none of the parties hereto shall be required to make or agree to make any payment or accept
any material conditions or obligations unless such payment, condition or obligation is contingent upon the consummation of the Merger).
 

(b)                                 In furtherance and not in limitation of the foregoing, the parties hereto agree to (A) make an appropriate and complete filing of a
Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated hereby within 10 business days following the date of
this Agreement (“Merger Notification Filings”), (B) as reasonably promptly as practicable, make all other required or advisable filings required by any
Applicable Law that is designed to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade (collectively,
“Antitrust Laws”) with respect to the transactions contemplated, and (C) not to delay or consummate the extension of any waiting period under the HSR Act
or enter into any agreement with the Federal Trade Commission (the “FTC”) or the United States Department of Justice (the “DOJ”) or any other
Governmental Entity, except with the prior written consent of the other parties hereto.  Each of Parent and the Company shall supply as reasonably promptly
as practicable any additional information or documentation that may be requested pursuant to the HSR Act or any other Antitrust law and use its reasonable
best efforts to take all other actions necessary, proper or advisable to cause the expiration or termination of the applicable waiting periods under the HSR Act
and any other Antitrust Law as soon as possible.  The parties hereto shall promptly supply one another upon request with any information that may be
required in order to make such filings or obtain such consents and approvals.  Each party hereto shall (i) consult and cooperate with one another, and consider
in good faith the views of one another, in connection with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals
made or submitted by or on behalf of any party hereto in connection with proceedings under or relating to any Antitrust Law, (ii) coordinate with one another
in preparing and exchanging such materials and (iii) promptly provide each other party hereto (and its counsel) with copies of all filings, presentations or
submissions (and a summary of any oral presentations) made by such first party to any Governmental Entity in connection with this Agreement; provided
further, that with respect to any such analyses, appearances, presentations, memoranda, briefs, arguments, opinions or proposals or such filings, presentations
or submissions, each of Parent and the Company need not supply the other (or its counsel) with copies (or in case of oral presentations, a summary) to the
extent that any Applicable Law requires such party or its subsidiaries to restrict or prohibit access to any such information.  Without limiting the generality of
the foregoing, each party shall provide to the other (or the other’s respective advisors) copies of all correspondence between such party and any
Governmental Entity relating to the Antitrust Laws with respect to the Transactions.  The parties may, as they deem advisable and necessary, designate any
competitively sensitive materials provided to the other under this Section 6.4 as “outside counsel only,” it being understood that all filings provided
pursuant to this Section 6.4(b) shall be provided on an “outside counsel only” basis unless otherwise designated by the party providing such material. Such
materials and the information contained therein shall be given only to outside counsel of the recipient and will not be
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disclosed by such outside counsel to employees, officers, or directors of the recipient without the advance written consent of the party providing such
materials. In addition, to the extent reasonably practicable, all discussions, telephone calls, and meetings with a Governmental Entity regarding the
transactions contemplated by this Agreement shall include representatives of all parties.
 

(c)                                  Each party hereto will notify the other promptly upon the receipt of (i) any comments from any officials of any Governmental
Entity in connection with any Merger Notification Filings made pursuant hereto, (ii) any request by any officials of any Governmental Entity for amendments
or supplements to any Merger Notification Filings made pursuant to, or information provided to comply in all material respects with, any Applicable Law and
(iii) any proposal by a Governmental Entity regarding a settlement of any investigation.  Each party hereto will respond promptly to and comply with any
request for information relating to this Agreement or the Merger Notification Filings from any Governmental Entity charged with enforcing, applying,
administering or investigating any Antitrust Laws.  Whenever any event occurs that is required to be set forth in an amendment or supplement to any Merger
Notification Filing made pursuant to Section 6.4(b), each party hereto will promptly inform the other parties of such occurrence and cooperate in filing with
the applicable Governmental Entity such amendment or supplement.
 

(d)                                 Each of Parent and the Company shall use its reasonable best efforts to resolve such objections, if any, as may be asserted by any
Governmental Entity with respect to the Transactions under any applicable Antitrust Laws.  Parent and the Company shall take any and all of the following
actions to the extent necessary to cause the expiration of the notice periods under Antitrust Laws with respect to such transactions and to obtain the approval
of any Governmental Entity with jurisdiction over the enforcement of any Applicable Law regarding the Transactions: (i) entering into negotiations,
(ii) providing information required by Applicable Law and (iii) substantially complying with any “second request” for information pursuant to Antitrust
Laws.
 

(e)                                  If any Legal Proceeding is instituted (or threatened to be instituted) challenging the Transactions as violative of any Antitrust Law,
it is expressly understood and agreed that Parent and the Company will take any and all reasonable steps not prohibited by Applicable Law to avoid the entry
of, or to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that would
restrain, prevent or delay the Closing on or before the End Date, including defending through litigation any claim asserted in any court with respect to the
transactions contemplated by this Agreement by the FTC, the DOJ or any other applicable Governmental Entity or any private party under any Antitrust Law
and including by using its reasonable best efforts to pursue all available avenues of administrative and judicial appeal.
 

(f)                                   Notwithstanding anything in this Agreement to the contrary, none of Parent, Merger Sub or the Company shall be under any
obligation to make proposals, execute or carry out agreements or submit to Orders providing for (i) the sale, license or other disposition or holding separate
(through the establishment of a trust or otherwise) of any assets or categories of assets of Parent or the Company or any of their respective Affiliates, (ii) the
imposition of any limitation or restriction on the ability of Parent or any of its Affiliates to freely conduct their business or, following the Closing, the
Business or own such assets or (iii) the holding separate of the shares of Company Capital Stock or any limitation or regulation on the ability of Parent or any
of its Affiliates to exercise full rights of ownership of the shares of Company Capital Stock, (any of the foregoing, an “Antitrust Restraint”) in each of
(i) through (iii) if any such action would be material to the combined business of Parent and the Surviving Corporation following the Closing (any such non-
material action being an “Excluded Antitrust Restraint”); provided further, however that, at any time prior to the Offer Acceptance Time, Parent shall not,
and shall cause its subsidiaries not to, enter into any definitive Contract with any third Person for the acquisition by Parent or any such subsidiary, whether
by merger, purchase of stock, purchase of assets,
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tender offer or otherwise, of the business of any third Person which, either directly or through one or more of its subsidiaries, is a provider of software or
software-as-a-service solutions if doing so could, as determined based on consultation with outside antitrust counsel, reasonably be expected to materially
increase the likelihood of any Legal Proceeding described in clause (e) or an Antitrust Restraint (other than an Excluded Antitrust Restraint).  Nothing in this
Section 6.4(f) shall require the Company or any of it its subsidiaries to take or agree to take any action with respect to its business or operations unless the
effectiveness of such agreement or action is conditioned upon the Closing.
 

(g)                                  Nothing in this Section 6.4 shall limit a party’s right to terminate the Agreement pursuant to Section 8.1(c) so long as such party
has until such date complied in all material respects with its obligations under this Section 6.4.
 

6.5.                            Notice of Certain Matters.  The Company shall notify Parent in writing promptly after obtaining knowledge of any Legal Proceeding by or
before any Governmental Entity being initiated by or against it, or known by the Company to be threatened against the Company or any of its directors or
officers in their capacity as such, or of any written correspondence from any Person asserting or threatening a claim against the Company or with respect to
any of its assets or properties, in each case to the extent such Legal Proceeding is related to this Agreement or the Transactions, and the Company shall
thereafter keep Parent reasonably and promptly informed with respect to the status thereof.  No notification given pursuant to this Section 6.7 shall affect the
representations, warranties, covenants or other agreements herein or affect the satisfaction or non-satisfaction of any conditions to the obligations of the
parties hereto under this Agreement or otherwise limit or affect the remedies available hereunder to Parent.
 

6.6.                            Labor Matters.  From and after the Closing, Parent shall, or shall cause the Surviving Corporation and the Subsidiaries to, honor all
obligations to any labor union, works council or other labor organization until such obligations otherwise expire and, notwithstanding anything in this
Agreement to the contrary, the terms and conditions of employment upon and after the Closing for all employees of the Surviving Corporation or any of the
Subsidiaries represented by a labor union, works council or other labor organization in connection with their employment by the Surviving Corporation or
any of the Subsidiaries shall be governed by any such obligations to such labor union, works council or other labor organization.
 

6.7.                            Other Employee Matters.
 

(a)                                 On or about the date that is five Business Days prior to the expected date on which the Closing will occur, the Company shall
deliver to Parent a revised list of each Person who the Company reasonably believes is, with respect to the Company or any ERISA Affiliate, a “disqualified
individual” (within the meaning of Section 280G of the Code and the regulations promulgated thereunder), each agreement the Company reasonably
believes would give rise to non-deductibility under Sections 280G and 4999 of the Code and calculations prepared by a firm retained by the Company
showing the estimated liability under Section 280G and Section 4999 of the Code in connection with the transactions contemplated by this Agreement.
 

(b)                                 The Company shall take all actions necessary pursuant to the terms of the Company ESPP in order to shorten each purchase and/or
offering period under the Company ESPP that extends beyond the Effective Time (the “Current Offerings”) such that a new purchase date for each such
Current Offering shall occur prior to the Effective Time and shares may be purchased by participants in the Company ESPP prior to the Effective Time.  The
Company ESPP shall terminate immediately prior to the earlier of (i) the Effective Time and (ii) the date upon which the Company ESPP terminates by its
terms.  Following the Agreement Date, the Company shall not commence any new purchase and/or
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offering periods under the Company ESPP.  Effective as of not later than immediately preceding the Effective Time, the Company shall have terminated the
Company ESPP and shall have provided such notices of termination as may be required by the terms of the Company ESPP.
 

(c)                                  During the one-year period immediately following the Closing Date, Parent shall, or shall cause the Surviving Corporation to,
provide to each individual employed by the Company or a Subsidiary as of the Closing Date (each, a “Company Employee”), for so long as the Company
Employee remains so employed by the Surviving Corporation or any other Affiliate of Parent, at least the same base salary and the same target annual bonus
opportunity provided to such Company Employee immediately prior to the Closing Date.
 

(d)                                 Without limiting the contractual or plan-based obligations of the Company or any Subsidiary, Parent shall provide each Company
Employee who incurs a termination of employment during the one year period immediately following the Closing Date with severance benefits that are no
less favorable than the severance benefits to which such employee would have been entitled with respect to such termination under the severance policies of
the Company and the Subsidiaries as in effect immediately prior to the Closing Date or, if greater, the severance benefits provided to similarly situated
employees of Parent.
 

(e)                                  Parent shall, or shall cause the Surviving Corporation to, give Company Employees full credit for such Company Employees’
service with the Company for purposes of eligibility, vesting, and determination of the level of benefits (including for purposes of severance, but not for
purposes of benefit accruals under defined benefit pension plans) under any benefit plans maintained by Parent or the Surviving Corporation in which a
Company Employee participates to the same extent recognized by the Company immediately prior to the Closing Date; provided, however, that such service
shall not be recognized to the extent that such recognition would result in a duplication of benefits with respect to the same period of service.  For the one-
year period commencing immediately following the Closing Date, Parent shall, or shall cause the Surviving Corporation to, provide each Company
Employee with vacation benefits substantially similar to such benefits as are provided to any employee of Parent or any of its subsidiaries of similar tenure to
such Company Employee, including by giving full credit in respect of vacation accrual for such Company Employee’s years of service to the Company.
 

(f)                                   Parent shall, or shall cause the Surviving Corporation to, (i) waive any preexisting condition limitations otherwise applicable to
Company Employees and their eligible dependents under any plan of Parent or any of its Affiliates that provides health benefits in which Company
Employees participate following the Closing, other than any limitations that were in effect with respect to such employees as of the Closing Date under the
corresponding Company Employee Plan; (ii) honor any deductible, co-payment and out-of-pocket maximums incurred by the Company Employees and their
eligible dependents under the health plans in which they participated immediately prior to the Closing Date during the portion of the calendar year prior to
the Closing Date in satisfying any deductibles, co-payments or out-of-pocket maximums under health plans of Parent or any of its Affiliates in which they are
eligible to participate after the Closing Date in the same plan year in which such deductibles, co-payments or out-of-pocket maximums were incurred; and
(iii) waive any waiting period limitation or evidence of insurability requirement that would otherwise be applicable to a Company Employee and his or her
eligible dependents on or after the Closing Date, in each case to the extent such Company Employee or eligible dependent had satisfied any similar
limitation or requirement under an analogous Company Employee Plan prior to the Closing Date.
 

(g)                                  No provision of this Agreement shall (i) create any right in any employee of the Company to continued employment by Parent, the
Company or the Surviving Corporation, or preclude the ability of Parent, the Company or the Surviving Corporation to terminate the employment of any
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employee for any reason; (ii) require Parent, the Company or the Surviving Corporation to continue any Company Employee Plans or prevent the
amendment, modification or termination thereof after the Closing Date; (iii) confer upon any Company Employee any rights or remedies under or by reason
of this Agreement; or (iv) be treated as an amendment to any particular employee benefit plan of Parent or the Company.
 

(h)                                 The Company shall give all notices and other information required to be given to the employees of the Company or any
Subsidiary under any Applicable Law in connection with the Transactions.
 

6.8.                            Equity Spreadsheet.  The Company shall use reasonable best efforts to prepare and deliver to Parent, at or prior to the Closing, a spreadsheet
containing the following information as of the Closing Date (to the extent in the Company’s possession and reasonably necessary to calculate the treatment
of equity awards pursuant to Section 2.7): (i) the names of all holders of Company Options and Company RSUs, their respective addresses and where
available, taxpayer identification numbers and whether they are then providing services as employees or as contractors to the Company or the Subsidiaries,
(ii) the number of shares of Company Common Stock subject to Company Options and Company RSUs, (iii) the exercise price per share in effect for each
Company Option immediately prior to the Effective Time, (iv) the vesting status, amounts and schedule with respect to each Company Option and each
Company RSU held by each holder thereof (including the vesting commencement date) and (v) the Tax status of each Company Option under Section 422 of
the Code (or any applicable foreign Tax scheme).  The Company shall deliver to Parent a draft of the Equity Spreadsheet containing such of the foregoing
information as is available to the Company after complying with the first sentence of this Section 6.8, not later than two Business Days prior to the proposed
date of the Closing.
 

6.9.                            Termination of Benefit Plans.  Unless Parent provides written notice to the Company that such 401(k) plan(s) shall not be terminated, the
Company shall terminate any and all 401(k) plans maintained by the Company or any ERISA Affiliates, in each case, effective as of the day immediately
preceding the date the Company becomes a member of the same Controlled Group of Corporations (as defined in Section 414(b) of the Code) as Parent.  The
Company shall provide Parent with proposed draft of resolution of Company Board terminating the 401(k) plan for review of Parent prior to effecting such
termination and evidence that the 401(k) plan(s) of the Company and its ERISA Affiliates have been terminated pursuant to resolutions of the Company
Board or the board of directors of its ERISA Affiliates, as applicable.
 

6.10.                     Indemnification.
 

(a)                                 From and after the Effective Time until the sixth anniversary of the Effective Time, the Surviving Corporation and the Subsidiaries
will, and Parent will cause the Surviving Corporation and the Subsidiaries to, fulfill and honor in all respects the obligations of the Company and each of the
Subsidiaries to their respective current and former directors, officers and employees, including those serving at the request of the Company or any of the
Subsidiaries as a director or officer or in another capacity of another Person (including those individuals serving in any such capacity prior to the Effective
Time) (collectively, the “Covered Persons”) pursuant to any indemnification agreements with the Company or such Subsidiary made available to Parent and
any exculpation, indemnification or advancement provisions under the Company’s or such Subsidiary’s certificate of incorporation or bylaws (or equivalent
organizational documents) as in effect on the Agreement Date with respect to their acts and omissions as directors and officers of the Company or such
Subsidiary occurring at or prior to the Effective Time, in each case, subject to Applicable Law.  The certificate of incorporation and bylaws of the Surviving
Corporation will contain provisions with respect to advancement of expenses, exculpation and indemnification that are at least as favorable in each case to
the Covered Persons as those contained
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in the certificate of incorporation and bylaws of the Company (or equivalent organizational documents) as in effect on the Agreement Date, which provisions
will not be amended, repealed or otherwise modified for a period of six years from the Effective Time in any manner that adversely affects the rights
thereunder of the Covered Persons, unless such modification is required by Applicable Law.
 

(b)                                 Without limiting the foregoing, from and after the Effective Time, Parent shall cause the Surviving Corporation to, and the
Surviving Corporation agrees that it will indemnify and hold harmless each current and former director and officer of the Company and the Subsidiaries,
including those serving at the request of the Company or any of the Subsidiaries as a director or officer or in another capacity of another Person (including
those individuals serving in any such capacity prior to the Effective Time) (each such person, an “Indemnified Party”), against all claims, losses, liabilities,
damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including attorneys’ fees and disbursements (“Losses”), incurred in connection
with any claim, action, suit or proceeding, whether civil, criminal, administrative or investigative (including with respect to matters existing or occurring at
or prior to the Effective Time, including this Agreement and the Transactions), arising out of or pertaining to the fact that the Indemnified Party is or was a
director or officer of the Company or any Subsidiary or is or was serving at the request of the Company or any Subsidiary as a director or officer of another
Person at any time at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent permitted under
Applicable Law.  Without limiting the foregoing, in the event of any such claim, action, suit or proceeding, (x) each Indemnified Party will be entitled to
advancement of expenses incurred in the defense of any such claim, action, suit or proceeding from the Surviving Corporation within ten (10) Business Days
of receipt by the Surviving Corporation from the Indemnified Party of a request therefor; provided that any person to whom expenses are advanced provides
an undertaking, if and only to the extent required by the DGCL or the Surviving Corporation’s certificate of incorporation or bylaws (or comparable
organizational documents), to repay such advances if it is ultimately determined by final adjudication that such person is not entitled to indemnification and
(y) the Surviving Corporation shall cooperate in the defense of any such matter.  The foregoing obligations in this Section 6.10(b) shall expire six years from
the Effective Time (provided that all rights to indemnification in respect of any proceeding asserted or made within such proceeding shall continue until the
final disposition of such proceeding).
 

(c)                                  From the Effective Time until the sixth anniversary of the Effective Time, the Surviving Corporation shall either maintain in effect
for the benefit of the Indemnified Partieswith respect to their acts and omissions as directors and officers of the Company or any Subsidiary occurring at or
prior to the Effective Time, the existing policy of directors’ and officers’ liability insurance maintained by the Company or any Subsidiary as of the
Agreement Date in the form made available by the Company to Parent prior to the Agreement Date (the “Existing D&O Policy”), or provide substitute
policies for the benefit of the Indemnified Parties of not less than the existing coverage and having other terms not less favorable to the insured Persons than
the Existing D&O Policy, to the extent that directors’ and officers’ liability insurance coverage is commercially available.  In lieu of such insurance, prior to
the Closing Date the Company shall be permitted, at its option, to purchase a “tail” directors’ and officers’ liability insurance policy and fiduciary liability
insurance policy for the benefit of the Indemnified Parties, such “tail” policies to provide coverage in an amount not less than the existing coverage and to
have other terms not less favorable to the insured Persons than the Existing D&O Policy.  The Surviving Corporation shall not be required to pay annual
premiums for the Existing D&O Policy (or any such substitute or “tail” policies) in excess of an amount equal to 300% of the most recently paid annual
premium for the Existing D&O Policy (the “Maximum Premium”).  Subject to the foregoing, Parent and the Surviving Corporation shall maintain any such
substitute or “tail” policies in full force and effect, and continue to honor the obligations thereunder.  In the event any future annual premiums for the
Existing D&O Policy (or any such substitute or “tail” policies) exceed the Maximum Premium, the Surviving Corporation shall
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be entitled to reduce the amount of coverage of the Existing D&O Policy (or any such substitute or “tail” policies) to the amount of coverage that can be
obtained for a premium equal to the Maximum Premium.
 

(d)                                 In the event that the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into any other Person
and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its properties
and assets to any Person, then, and in each such case, the Surviving Corporation shall cause proper provision to be made so that the successors and assigns of
the Surviving Corporation assume the obligations set forth in this Section 6.10.
 

6.11.                     Section 16 Matters.  Prior to the Effective Time, Parent and the Company shall take all such steps as may be reasonably necessary or
advisable (to the extent permitted under Applicable Law) to cause any disposition of Company Capital Stock (including derivative securities with respect to
Company Capital Stock) or acquisition of Parent Common Stock (including derivative securities with respect to Parent Common Stock) resulting from the
Transactions by each Company Insider to be exempt under Rule 16b-3 under the Exchange Act, such steps to be taken in accordance with the No-Action
Letter dated January 12, 1999 issued by the SEC to Skadden, Arps, Slate, Meagher & Flom LLP.  “Company Insiders” means those individuals who are
subject to the reporting requirement of Section 16(a) of the Exchange Act with respect to the Company.
 

6.12.                     Takeover Statutes.  If any takeover statute or similar statute or regulation becomes applicable to this Agreement or any of the Transactions,
the parties hereto shall use reasonable best efforts to take or cause to be taken all action reasonably necessary so that the Transactions may be consummated
as promptly as practicable on the terms contemplated by this Agreement and otherwise to minimize the effect of such statute or regulation on the
Transactions.
 

6.13.                     Rule 14d-10 Matters.  Notwithstanding anything in this Agreement to the contrary, the Company will not, on or after the date hereof and
prior to the consummation of the Offer, enter into, establish, amend or modify any plan, program, agreement or arrangement pursuant to which compensation
is paid or payable, or pursuant to which benefits are provided, in each case to any former, current or future director, officer, employee, consultant, advisor or
independent contractor of the Company or any Subsidiary (or any Person who would have assumed such role or performed such duties but for a requirement
to refrain from assuming such role or performing such duties in such plan, program, agreement or arrangement) unless, prior to such entry into, establishment,
amendment or modification, the compensation committee of the Company Board (each member of which shall be an “independent director” in accordance
with the requirements of Rule 14d-10(d)(2) under the Exchange Act at the time of any such action) shall have taken all such steps as may be necessary to
(i) approve as an employment compensation, severance or other employee benefit arrangement each such plan, program, agreement or arrangement and
(ii) satisfy the requirements of the non-exclusive safe harbor under Rule 14d-10(d)(2) under the Exchange Act with respect to such plan, program, agreement
or arrangement.  The Company shall, prior to the Offer Acceptance Time, take such actions it determines to be necessary or appropriate to ratify, confirm and
approve, in accordance with and for the purpose of Rule 14d-10 under the Exchange Act, compensation paid or payable to any former, current or future
director, officer, employee, consultant, advisor or independent contractor of the Company under any Company Employee Plan or otherwise in connection
with the Transactions.
 

6.14.                     Financing.
 

(a)                                 Parent shall use, and shall cause its subsidiaries to use, their respective reasonable best efforts to take, or cause to be taken, all
actions and to do, or cause to be done, all things necessary, proper or advisable to arrange and obtain the proceeds of the Financing on the terms and
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conditions (including any “flex” provisions) described in the Debt Commitment Letters, including executing and delivering all such documents and
instruments as may be reasonably required thereunder and using (and causing its subsidiaries to use) their respective reasonable best efforts to:
 

(i)                                     comply with and maintain in effect the Financing and the Debt Commitment Letters;
 

(ii)                                  negotiate and enter into definitive financing agreements with respect to the Financing on the terms and conditions
contained in the Debt Commitment Letters (the “Financing Agreements”);

 
(iii)                               satisfy, or cause their respective Representatives to satisfy, as promptly as practicable and on a timely basis all conditions

to the Financing contemplated by the Debt Commitment Letters that are within its control (including by paying any commitment fees or other fees
or deposits required by any fee letters relating to the Debt Commitment Letters);

 
(iv)                              comply with its obligations under the Debt Commitment Letters to the extent the failure to comply with such obligations

would adversely impact the amount or timing of the Financing (taking into account the expected timing of the Marketing Period) or the availability
of the Financing prior to the Offer Acceptance Time;

 
(v)                                 enforce its rights under the Debt Commitment Letters to the extent that the failure to enforce would adversely impact the

amount or timing of the Financing (taking into account the expected timing of the Marketing Period) or the availability of the Financing at the Offer
Acceptance Time; and

 
(vi)                              cause the Financing Sources and any other Persons providing Financing to fund the Financing no later than the Offer

Acceptance Time.
 

(b)                                 Parent shall not agree to or permit any amendment, supplement, termination, modification or replacement of, or grant any waiver
of, any condition, remedy or other provision under any Debt Commitment Letter or Financing Agreement without the prior written consent of the Company if
such amendment, supplement, termination, modification, replacement or waiver would or would reasonably be expected to (i) reduce the aggregate amount of
the Financing from that contemplated by the Debt Commitment Letters delivered as of the date hereof to an amount such that the transactions contemplated
hereby could not be consummated, (ii) impose any new or additional conditions or otherwise expand, amend or modify any of the conditions to the receipt of
the Financing in a manner that would (x) delay or prevent the Offer or (y) make the funding of any portion of the Financing (or satisfaction of any condition
to obtaining any portion of the Financing) less likely to occur or (iii) adversely impact in any material respect the ability of Parent to enforce its rights against
the other parties to the Debt Commitment Letters or the Financing Agreements (it being understood and agreed that, in any event, Parent may amend the Debt
Commitment Letters to add lenders, arrangers, bookrunners, agents, managers or similar entities that have not executed the Debt Commitment Letters as of
the date of this Agreement).  Upon any amendment, supplement, modification or replacement of, or waiver of, any Debt Commitment Letter in accordance
with this Section 6.14(b), Parent shall promptly deliver a copy thereof to the Company and references herein to “Debt Commitment Letters” shall include and
mean such documents as amended, supplemented, modified, replaced or waived in compliance with this Section 6.14(b), and references to “Financing” shall
include and mean the financing contemplated by the Debt Commitment Letters as amended, supplemented, modified, replaced or waived in compliance with
this Section 6.14(b), as applicable.
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(c)                                  In the event that all or any portion of the Financing becomes or could reasonably be expected to become unavailable on the terms

and conditions (including any “flex” provisions) contemplated in the Debt Commitment Letters for any reason or any of the Debt Commitment Letters shall
be withdrawn, terminated, repudiated or rescinded for any reason, (i) Parent shall promptly notify the Company and (ii) Parent shall use its reasonable best
efforts to arrange and obtain, as promptly as practicable following the occurrence of such event, and to negotiate and enter into definitive agreements with
respect to, alternative financing from the same or alternative sources (the “Alternative Financing”) in an amount sufficient to consummate the transactions
contemplated by this Agreement (or replace any unavailable portion of the Financing), and to obtain a new financing commitment letter (including any
associated engagement letter and related Fee Letter) with respect to such Alternative Financing (collectively, the “New Debt Commitment Letter”), copies of
which shall be promptly provided to the Company; provided, that Parent shall not be required to obtain Alternative Financing on terms and conditions that
are materially less favorable, taken as a whole, to Parent than those in the Debt Commitment Letters (including any “flex” provisions) that such Alternative
Financing and New Debt Commitment Letter would replace. Notwithstanding the foregoing, no Alternative Financing or New Debt Commitment Letter may
expand upon the conditions precedent or contingencies to the funding of the Financing on the Closing Date as set forth in the Debt Commitment Letters in
effect on the date hereof or otherwise include terms (including any “flex” provisions) that would reasonably be expected to make the likelihood that the
Alternative Financing would be funded less likely. In the event any Alternative Financing is obtained and a New Debt Commitment Letter is entered into in
accordance with this Section 6.14(c), Parent shall deliver a copy thereof to the Company and references herein to (A) “Debt Commitment Letters” shall be
deemed to include and mean the Debt Commitment Letters to the extent not superseded by a New Debt Commitment Letter, as the case may be, at the time in
question and any New Debt Commitment Letter to the extent then in effect, and (B) “Financing” shall include and mean the debt financing contemplated by
the Debt Commitment Letters as modified pursuant to the preceding clause (A).  Upon the commencement of the Marketing Period, Parent shall give written
notice thereof to the Company.
 

(d)                                 Parent shall furnish the Company substantially final drafts (when available) and true and complete and executed (upon execution)
copies of the Financing Agreements upon the reasonable request of the Company.  Parent shall (i) give the Company prompt written notice of any default or
breach by any party to any of the Debt Commitment Letters or the Financing Agreements of which Parent becomes aware, if such default or breach would
result in a delay of, or in any way limit, the availability of the Financing and (ii) otherwise keep the Company reasonably informed of the status of its efforts
to arrange the Financing (or any Alternative Financing). Without limiting the generality of the foregoing, Parent shall give the Company prompt notice (A) of
the receipt or delivery of any notice or other communication, in each case from any Person with respect to (x) any actual or potential default under or breach
of any provisions of the Debt Commitment Letters or Financing Agreements by Parent, or any withdrawal, termination, repudiation or rescission or threatened
withdrawal, termination, repudiation or rescission thereof by any party to any of the Debt Commitment Letters or Financing Agreements or (y) any dispute or
disagreement between or among parties to any of the Debt Commitment Letters or Financing Agreements with respect to the obligation to fund the Financing
or the amount of the Financing to be funded at the Offer Acceptance Time, in each case, that would make the funding of the Financing (or satisfaction of the
conditions to obtaining the Financing) less likely to occur or delay the availability of the Financing, and (B) if at any time for any reason Parent believes that
it will not be able to obtain all or any portion of the Financing on the terms and conditions, in the manner or from the sources, contemplated by any of the
Debt Commitment Letters or Financing Agreements or will be unable to obtain Alternative Financing.  Parent shall promptly provide any information
reasonably requested by the Company relating to any circumstance referred to in clause (A) or (B) of the immediately preceding sentence.
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(e)                                  Parent acknowledges and agrees that neither the obtaining of the Financing or any alternative financing, nor the completion of any

issuance of securities contemplated by the Financing or any alternative financing, is a condition to the Closing, and reaffirms its obligation to consummate
the transactions contemplated by this Agreement irrespective and independently of the availability of the Financing or any alternative financing, or the
completion of any such issuance, subject to the applicable conditions set forth on Exhibit A.
 

6.15.                     Financing Cooperation.
 

(a)                                 The Company shall and shall cause the Subsidiaries of the Company to, at Parent’s sole expense, use its and their respective
reasonable best efforts to provide such cooperation in connection with arranging, obtaining and syndicating the Financing as may be reasonably requested
by Parent as is necessary and customary in connection with the arrangement of financings similar to the Financing; provided that such requested cooperation
is consistent with Applicable Law and does not unreasonably interfere with the ongoing operations of the Company or any Subsidiary of the Company.  Such
cooperation by the Company and the Subsidiaries of the Company shall include, in each case at the reasonable request of Parent:
 

(i)                                     preparing and furnishing Parent and the Financing Sources, not later than a time reasonably sufficient to allow Parent to
satisfy the conditions in the Debt Commitment Letters, all Required Information and all other financial and other pertinent information and
disclosures regarding the Company and the Subsidiaries as may be reasonably requested by Parent for use in connection with the Financing,

 
(ii)                                  causing the Company’s senior officers to participate in a reasonable number of lender meetings, rating agency

presentations and due diligence meetings at reasonable times and upon reasonable advance notice,
 

(iii)                               assisting Parent and the Financing Sources in the preparation of Debt Marketing Documents (and any supplements
thereto) solely with respect to information relating to the Company and the Subsidiaries,

 
(iv)                              reasonably cooperating with the marketing efforts of Parent and the Financing Sources in connection with the Financing,

including direct contact between such management of the Company and potential lenders in the Financing,
 

(v)                                 reasonably cooperating with Parent’s legal counsel in connection with customary legal opinions required in connection
with the Financing,

 
(vi)                              reasonably assisting Parent in obtaining any corporate credit and family ratings from any ratings agencies contemplated

by the Debt Commitment Letters, including assisting Parent and the Financing Sources in the preparation of customary materials for rating agency
presentations solely with respect to information relating to the Company and the Subsidiaries,

 
(vii)                           reasonably assisting in the preparation of, and executing and delivering, definitive Financing Agreements and other

customary financing documents, including guarantee and collateral documents and other certificates and documents as may be reasonably requested
by Parent,
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(viii)                        facilitating the pledging of collateral for the Financing (including delivery of original stock certificates and original

stock powers of the Subsidiaries to the extent required on the Closing Date in connection with the Financing and to the extent available to the
Company),

 
(ix)                              using reasonable best efforts to assist the Financing Sources in benefiting from the existing lending relationships of the

Company,
 

(x)                                 taking all ministerial company actions, subject to and only effective upon the occurrence of the Effective Time,
reasonably requested by Parent to permit the consummation of the Financing,

 
(xi)                              at least three Business Days prior to the Closing Date, providing all documentation and other information about the

Company and the Subsidiaries as is reasonably requested in writing by Parent at least ten Business Days prior to the Closing in connection with the
Financing that relates to applicable “know your customer” and anti-money laundering rules and regulations including without limitation the USA
PATRIOT Act, and

 
(xii)                           using reasonable best efforts to obtain customary payoff letters and lien terminations, if applicable, to the extent

necessary to allow for the payoff, discharge and termination of (i) the Credit Agreement, dated as of February 24, 2014, between the Company and
the financial institutions listed therein as lenders, JPMorgan Chase Bank, N.A. as administrative agent and collateral agent and J.P. Morgan
Securities LLC as lead arranger and sole bookrunner, as amended to date and (ii) the Credit Agreement, dated as of February 24, 2014, between the
Company and JPMorgan Chase Bank, N.A. as lender, as amended to date.

 
Notwithstanding anything in this Agreement to the contrary, (A) neither the Company nor any Subsidiary of the Company shall be required to pay any
commitment or other similar fee or enter into any binding agreement or commitment or incur any other actual or potential liability or obligation in
connection with the Financing (or any alternative financing) that is not subject to the occurrence of the Closing, (B) no director, manager, officer or employee
of the Company or any Subsidiary of the Company shall be required to deliver any certificate or take any other action pursuant to this Section 6.15(a) to the
extent any such action would reasonably be expected to result in personal liability to such director, manager, officer or employee, (C) none of the Company,
any of the Subsidiaries of the Company or any of their respective directors or officers shall be obligated to adopt resolutions or execute consents to approve
or authorize the execution of the Financing (or any alternative financing), provided that this clause (C) shall not prohibit the adoption or execution of any
resolutions or consents effective no earlier than the Closing Date by any persons that shall remain or will become officers or directors of the Company or any
of the Subsidiaries of the Company as of the Effective Time, and (D) neither the Company nor any Subsidiary of the Company shall be required to take any
action that would reasonably be expected, in the reasonable judgment of the Company, to conflict with, or result in any violation or breach of, any
Applicable Law, any contract or obligations of confidentiality (not created in contemplation hereof) binding on the Company or the Subsidiaries of the
Company.  The Company hereby consents to the use of the Company’s and the Subsidiaries’ logos in connection with the Financing in an form and manner
mutually agreed in advance with the Company; provided, however, that such logos are used solely in an manner that is not intended, or reasonably likely, to
harm, disparage or otherwise adversely affect the Company or the reputation or goodwill of the Company.
 

(b)                                 Parent shall, promptly upon request by the Company, reimburse the Company for all documented out-of-pocket costs and
expenses incurred by the Company, the Subsidiaries of the Company and its and their respective Representatives in connection with their respective
obligations
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pursuant to Section 6.15(a).  Parent shall indemnify and hold harmless the Company, the Subsidiaries of the Company and their respective Representatives,
from and against any and all claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including attorneys’ fees
and disbursements suffered or incurred by any of them in connection with the Financing or any Alternative Financing and any information supplied or
provided in connection therewith (except to the extent suffered or incurred as a result of (i) the gross negligence, willful misconduct or material breach of this
Agreement by the Company, any Subsidiary or any Representative thereof, in each case as determined by a court of competent jurisdiction, or (ii) any
inaccuracy (other than any immaterial inaccuracy) in the historical financial information provided to Parent by the Company pursuant to clause (a) in the
definition of “Required Information”).
 

ARTICLE VII
 

CONDITIONS TO THE MERGER
 

7.1.                            Conditions to Obligations of Each Party to Effect the Merger.  The respective obligations of each party hereto to consummate the Merger
shall be subject to the satisfaction or waiver (to the extent permitted by Applicable Law) at or prior to the Closing of each of the following conditions:
 

(a)                                 No Orders; Illegality.  No Order issued by any Governmental Entity or other legal or regulatory restraint or prohibition preventing
the consummation of the Merger shall be in effect, nor shall any action have been taken by any Governmental Entity, and no Applicable Law shall have been
enacted, entered, enforced or deemed applicable to the Merger that prohibits, makes illegal or enjoins the consummation of the Merger.
 

(b)                                 Offer.  Merger Sub (or Parent on Merger Sub’s behalf) shall have accepted for payment all of the shares of Company Common
Stock validly tendered pursuant to the Offer and not validly withdrawn.
 

ARTICLE VIII
 

TERMINATION
 

8.1.                            Termination.  This Agreement may be terminated and the Offer and the Merger may be abandoned at any time:
 

(a)                                 prior to the Offer Acceptance Time, by mutual written consent duly authorized by the Company Board and the board of directors of
Parent (or in either case a duly authorized committee thereof);
 

(b)                                 prior to the Offer Acceptance Time, by either Parent or the Company, if the Closing shall not have occurred on or before March 31,
2017 or such other date that Parent and the Company may agree upon in writing (the “End Date”); provided that in no event shall a party be permitted to
terminate this Agreement pursuant to this Section 8.1(b) if the failure to consummate the Merger by the End Date is principally caused by the breach by such
party of this Agreement;
 

(c)                                  by either Parent or the Company, if a Governmental Entity of competent jurisdiction shall have issued an Order or taken any other
action, in any case having the effect of permanently restraining, enjoining or otherwise prohibiting the Merger or the consummation of the Offer, which Order
or other action is final and non-appealable; provided that in no event shall a party be
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permitted to terminate this Agreement pursuant to this Section 8.1(c) if such Order or other action principally results from the breach by such party of this
Agreement;
 

(d)                                 prior to the Offer Acceptance Time, by either Parent or the Company if, at the Expiration Time, Parent is not required to extend the
Offer pursuant to this Agreement and any of the Offer Conditions shall have not been satisfied or waived; provided that in no event shall a party be permitted
to terminate this Agreement pursuant to this Section 8.1(d) if (x) the failure of such Offer Condition to be satisfied is principally caused by the breach by such
party of this Agreement or (y) although not required to do so, Parent has extended the Offer pursuant to, and in accordance with, Section 1.1(a);
 

(e)                                  prior to the Offer Acceptance Time, by the Company, if Parent shall have materially breached or materially failed to perform any of
its representations, warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform would reasonably be expected
to prevent or materially delay the Merger or the Offer and is not curable at or prior to the End Date or has not been cured within 30 days following the date
that Parent receives from the Company written notice of such breach or failure to perform (but not later than the Expiration Date); provided, however, that the
Company shall not have the right to terminate this Agreement pursuant to this Section 8.1(d) if the Company is then in material breach of any representation,
warranty, covenant or obligation hereunder;
 

(f)                                   prior to the Offer Acceptance Time, by Parent, if the Company shall have materially breached or failed to perform any of its
representations, warranties, covenants or other agreements contained in this Agreement, which breach or failure to perform would reasonably be expected to
prevent the satisfaction of the conditions in paragraphs (iv) and (v) of Exhibit A and is not curable at or prior to the End Date or has not been cured within 30
days following the date that the Company receives from Parent written notice of such breach or failure to perform (but not later than the Expiration Date);
provided, however, that Parent shall not have the right to terminate this Agreement pursuant to this Section 8.1(f) if either Parent or Merger Sub is then in
material breach of any representation, warranty, covenant or obligation hereunder;
 

(g)                                  prior to the Offer Acceptance Time, by Parent, if (i) a Change of Recommendation shall have occurred, (ii) the Company shall have
willfully and materially breached the provisions of Section 6.1(a) or (iii) the Company shall have entered into an definitive acquisition Contract accepting
any Acquisition Proposal (each, a “Triggering Event”);
 

(h)                                 prior to the Offer Acceptance Time, by the Company, upon a Change of Recommendation effected in compliance with
Section 6.1(d) in connection with a Superior Proposal; provided that the Company may terminate this Agreement pursuant to this Section 8.1(h) only if the
Company (i) is concurrently entering into a definitive agreement pursuant to which such Superior Proposal is to be effected and (ii) has made payment to
Parent of the Termination Fee pursuant to Section 8.3(b) in accordance therewith; or
 

(i)                                     prior to the Offer Acceptance Time, by the Company, (A) if Merger Sub fails to commence the Offer in violation of
Section 1.1(a) (other than due to a delay by the Company in furnishing information regarding the Company required for the Offer Documents or a violation
by the Company of its obligations under Section 1.2) or (B) if (1) all conditions set forth in Annex I have been satisfied or waived at and as of the Expiration
Time, including the Certification Condition, and (2) the Offer Acceptance Time shall not have occurred within one Business Day after the Expiration Date.
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8.2.                            Effect of Termination.  In the event of termination of this Agreement as provided in Section 8.1, this Agreement shall forthwith become

void and there shall be no liability on the part of Parent or the Company or their respective stockholders or Representatives; provided that (x) Section 6.3
(Confidentiality; Public Disclosure), Section 6.15(b) (financing reimbursement and indemnification obligations), this Section 8.2 (Effect of Termination),
Section 8.3 (Expenses and Termination Fees) and Article IX (General Provisions) shall remain in full force and effect and survive any termination of this
Agreement and (y) nothing herein shall relieve any party hereto from liability in connection with any or willful and material breach with respect to any of
such party’s representations, warranties, covenants or other agreements set forth in this Agreement.
 

8.3.                            Expenses and Termination Fees.
 

(a)                                 General.  Except as set forth in this Section 8.3, all fees and expenses incurred in connection with this Agreement and the
Transactions shall be paid by the party incurring such expenses whether or not the Merger is consummated.
 

(b)                                 Company Payment.  The Company shall pay to Parent a cash amount equal to $24,618,000 (the “Termination Fee”) in the event
that this Agreement is terminated:  (i) pursuant to Section 8.1(g), (ii) pursuant to Section 8.1(h), (iii) pursuant to Section 8.1(b), Section 8.1(d) or
Section 8.1(f) (where the breach or failure to perform by the Company was willful and material) following the occurrence of a Triggering Event or
(iv) pursuant to Section 8.1(b), Section 8.1(d) or Section 8.1(f) (where the Company’s breach or failure to perform was willful and material) and (A) following
the Agreement Date and prior to such termination, either in the case of Section 8.1(c) an Acquisition Proposal with respect to the Company became publicly
known or, in the case of Section 8.1(b) and Section 8.1(f), an Acquisition Proposal shall have been communicated to the Company Board, and in each of such
cases, such Acquisition Proposal has not been unconditionally withdrawn prior to such termination and (B) within 12 months following the termination of
this Agreement, either an Acquisition Transaction with respect to the Company is consummated or the Company enters into a Contract providing for an
Acquisition Transaction, which is subsequently consummated (regardless of when such consummation occurs).  For purposes of this Section 8.3(b) all
percentages in the definition of Acquisition Transaction will be deemed to be references to 50%.  The Company shall pay to Parent the Termination Fee by
wire transfer of immediately available funds to an account designated by Parent promptly but in no event later than: (A) for a termination described in clause
(i) or clause (iii), one Business Day after the date of such termination, (B) for a termination described in clause (ii), prior to or concurrently with such
termination or (C) for a termination described in clause (iv), the date of the consummation of such Acquisition Transaction.
 

(c)                                  Parent Payment.  Parent shall pay to the Company a cash amount equal to $49,236,000 (the “Parent Termination Fee”) in the
event that this Agreement is terminated:  (i) pursuant to Section 8.1(i), (ii) pursuant to Section 8.1(b) (in circumstances in which the Company would have
been entitled to terminate this Agreement pursuant to (A) Section 8.1(e) with respect to Section 4.8, Section 6.14 or Section 6.15 or other breach or failure to
perform by Parent hereunder which was willful and material or (B) Section 8.1(i)) or (iii) pursuant to Section 8.1(e) with respect to Section 4.8, Section 6.14 or
Section 6.15 or other breach or failure to perform by Parent hereunder which was willful and material.  Parent shall pay to the Company the Parent
Termination Fee by wire transfer of immediately available funds to an account designated by the Company promptly but in no event later than one Business
Day after the date of such termination.  Notwithstanding the foregoing, the Company’s right to receive the Parent Termination Fee pursuant to this
Section 8.3(c) shall be of no further force or effect if the Company makes any demand or claim for monetary damages suffered as a result of the failure of the
Offer and the Merger to be consummated in violation of Section 8.3(g).
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(d)                                 The Company and Parent acknowledge that (i) the agreements contained in Section 8.3(b) and Section 8.3(c) are an integral part of

the Transactions, (ii) the amount of, and the basis for payment of, the fees described therein is reasonable and appropriate in all respects and (iii) without this
agreement, neither Parent nor the Company would enter into this Agreement.  Accordingly, if the Company or the Parent, as applicable, fails to pay in a
timely manner the fees due pursuant to Section 8.3(b) or Section 8.3(c), as applicable, and, in order to obtain such payment, the other party makes a claim that
results in a judgment for the amount set forth in Section 8.3(b) or Section 8.3(c), as applicable, the party that failed to pay in a timely manner the fees due
pursuant to Section 8.3(b) or Section 8.3(c), as applicable, shall pay to other party its reasonable costs and expenses (including reasonable attorneys’ fees and
expenses) in connection with such suit, together with interest on the amount set forth in Section 8.3(b) or Section 8.3(c), as applicable, at the prime rate of
Bank of America, N.A. in effect from time to time from the date such payment was required to be made hereunder.  All payments under this Section 8.3 shall
be made by wire transfer of immediately available funds to an account designated by the party to which such payment is owed.
 

(e)                                  The parties hereto acknowledge and agree that in no event shall the Company or Parent be required to pay the Termination Fee or
Parent Termination Fee, as applicable, on more than one occasion, whether or not the Termination Fee or Parent Termination Fee, as applicable, may be
payable under more than one provision of this Agreement at the same or at different time and the occurrence of different events.
 

(f)                                   In circumstances where the Termination Fee is payable in accordance with Section 8.3(b), Parent’s receipt of the Termination Fee
(if received) from or on behalf of the Company shall be Parent’s and Merger Sub’s sole and exclusive remedy (whether based in contract, tort or strict liability,
by the enforcement of any assessment, by any legal or equitable proceeding, by virtue of any statute, regulation or Applicable Law or otherwise) against the
Company and the Subsidiaries and any of their respective former, current or future direct or indirect equity holders, general or limited partners, controlling
persons, stockholders, members, managers, directors, officers, employees, agents, affiliates or assignees or any former, current or future direct or indirect
equity holder, general or limited partner, controlling person, stockholder, member, manager, director, officer, employee, agent, affiliate or assignee of any of
the foregoing (collectively, the “Company Related Parties”) and any Person who pays the Termination Fee on the Company’s behalf for all losses and
damages suffered as a result of the failure of the Transactions to be consummated or for a breach or failure to perform hereunder or otherwise, and upon
payment of such amount, none of the Company Related Parties or any Person who pays the Termination Fee on the Company’s behalf shall have any further
liability or obligation relating to or arising out of this Agreement or the Transactions.
 

(g)                                  In circumstances where the Parent Termination Fee is payable in accordance with Section 8.3(c), other than for reimbursement and
indemnification obligations pursuant to Section 6.15(b), the Company’s receipt of the Parent Termination Fee (if received) from Parent shall be the
Company’s and its controlled Affiliates’ sole and exclusive remedy (whether based in contract, tort or strict liability, by the enforcement of any assessment,
by any legal or equitable proceeding, by virtue of any statute, regulation or Applicable Law or otherwise) against Parent, Merger Sub and their respective
Subsidiaries and any of their respective former, current or future direct or indirect equity holders, general or limited partners, controlling persons,
stockholders, members, managers, directors, officers, employees, agents, affiliates or assignees or any former, current or future direct or indirect equity holder,
general or limited partner, controlling person, stockholder, member, manager, director, officer, employee, agent, affiliate or assignee of any of the foregoing
(collectively, the “Parent Related Parties”) and the Financing Source Related Parties for all losses and damages suffered as a result of the failure of the
Transactions to be consummated or for a breach or failure to perform hereunder or under the Debt Commitment Letters or Financing Agreements or otherwise,
and upon payment of such amount, none of the Parent Related
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Parties or Financing Source Related Parties shall have any further liability or obligation relating to or arising out of this Agreement or the Transactions or the
Debt Commitment Letters or Financing Agreements.
 

ARTICLE IX
 

GENERAL PROVISIONS; DEFINITIONS
 

9.1.                            Non-Survival of Representations and Warranties.  If the Merger is consummated, the representations and warranties of Parent, Merger Sub
and the Company contained in this Agreement, the Company Disclosure Letter (including any exhibit, schedule or annex to the Company Disclosure Letter)
and the other agreements, certificates and documents contemplated by this Agreement shall expire and be of no further force or effect as of the Effective Time,
and only such covenants and agreements of Parent and the Company in this Agreement and the other agreements, certificates and documents contemplated
by this Agreement that by their terms survive the Effective Time shall survive the Effective Time.
 

9.2.                            Acknowledgment of Disclaimer of Other Representations and Warranties.
 

(a)                                 The Company acknowledges and agrees that, except for the representations and warranties expressly set forth in Article IV and any
certificate delivered hereunder (if any), (i) neither Parent nor Merger Sub makes, or has made, any representation or warranty relating to itself or its business or
otherwise in connection with the Transactions, and the Company is not relying on any representation or warranty except for those expressly set forth in
Article IV and any such certificate, and (ii) no Person has been authorized by Parent or Merger Sub to make any representation or warranty relating to itself or
its business or otherwise in connection with the Transactions, and, if made, such representation or warranty must not be relied upon by the Company as
having been authorized by such entity.
 

(b)                                 Each of Parent and Merger Sub acknowledges and agrees that, except for the representations and warranties expressly set forth in
Article III and any certificate delivered pursuant to the Certification Condition, (i) neither the Company nor any Subsidiary makes, or has made, any
representation or warranty relating to itself or the Business or otherwise in connection with the Transactions, and Parent and Merger Sub are not relying on
any representation or warranty except for those expressly set forth in Article III and any such certificate, (ii) no Person has been authorized by the Company or
any Subsidiary to make any representation or warranty relating to itself or the Business or otherwise in connection with the Transactions, and, if made, such
representation or warranty must not be relied upon by Parent or Merger Sub as having been authorized by such entity, and (iii) any estimate, projection,
prediction, data, financial information, memorandum, presentation or any other materials or information provided or addressed to Parent, Merger Sub or any
of their Affiliates or their respective Representatives that constitutes a forward-looking statement, including any such materials or information made available
in the data room in connection with the transactions contemplated hereby, via confidential information memorandum or in connection with presentations by
the Company’s management or otherwise, are not and shall not be deemed to be or include representations or warranties unless, and then solely to the extent
that, any such materials or information is the subject of any express representation or warranty set forth in Article III and any such certificate.  Each of Parent
and Merger Sub has conducted, to its satisfaction, its own independent review and analysis of the businesses, assets, condition, operations and prospects of
the Company and the Subsidiaries and, in making its determination to proceed with the transactions contemplated by this Agreement, including the
Transactions and the Financing, each of Parent and Merger Sub has relied on the results of its own independent review and analysis.
 

9.3.                            Notices.  All notices, requests, consents, claims, demands, waivers and other communications shall be in writing and shall be deemed given
on (i) the date of delivery, if delivered
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personally, by commercial delivery service or mailed by registered or certified mail (return receipt requested), or (ii) on the date of confirmation of receipt (or
the next Business Day, if the date of confirmation of receipt is not a Business Day), if sent via facsimile (with automated confirmation of receipt), to the
parties hereto at the following address (or at such other address for a party as shall be specified by like notice):
 

(a)                                 if to Parent or Merger Sub, to:
 

c/o Synchronoss Technologies, Inc.
200 Crossing Blvd.
Bridgewater, NJ 08807
Attention: Ronald Prague, Esq., Executive Vice President and General Counsel
Facsimile No.: (908) 231-0762
Telephone No.: (908) 547-1239

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

 
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
One Marina Park Drive
Suite 900
Boston, MA 02210
Attention:                  Marc Dupré, Andrew Luh and Nevin Fox
Facsimile No.: (617) 648 9199
Telephone No.: (617) 648 9100

 
(b)                                 if to the Company, to:

 
Intralinks Holdings, Inc.
150 East 42  Street
New York, New York 10017
Attention: Scott N. Semel, Executive Vice President, General Counsel and Secretary
Telephone No.: (617) 574 5456

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

 
Skadden, Arps, Slate, Meagher & Flom LLP
500 Boylston Street, 23  Floor
Attention: Margaret A. Brown
Facsimile No.: (617) 573 4822
Telephone No.: (617) 573 4815

 
9.4.                            Interpretation.

 
(a)                                 When a reference is made herein to Articles, Sections, subsections or Exhibits, such reference shall be to an Article, Section or

subsection of, or an Exhibit hereto unless otherwise indicated.  When a reference is made to a Schedule, such reference shall be to a Schedule of the Company
Disclosure Letter.  Where a reference is made to a Contact, instrument or Applicable Law, such reference is to such Contract, instrument or Applicable Law as
amended, modified or supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in the case of Applicable Law) by
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succession of comparable successor Applicable Law, and shall be deemed to include all attachments thereto and instruments incorporated therein.  The
headings contained herein are for reference purposes only and shall not affect in any way the meaning or interpretation hereof.
 

(b)                                 The words “include,” “includes” and “including” when used herein shall be deemed in each case to be followed by the words
“without limitation.”  Unless the context of this Agreement otherwise requires: (i) words of any gender include each other gender and neutral forms of such
words, (ii) words using the singular or plural number also include the plural or singular number, respectively, (iii) the terms “hereof,” “herein,” “hereto,”
“hereunder” and derivative or similar words refer to this entire Agreement, (iv) references to clauses without a cross-reference to a Section or subsection are
references to clauses within the same Section or, if more specific, subsection, (v) references to any Person include the successors and permitted assigns of such
Person, (vi) references from or through any date shall mean, unless otherwise specified, from and including or through and including, respectively and
(vii) the phrases “provide to” and “deliver to” and phrases of similar import mean that a true, correct and complete unredacted paper or electronic copy of the
information or material referred to has been delivered to the party to whom such information or material is to be provided.  References to any statute are to
that statute, as amended from time to time, and to the rules and regulations promulgated thereunder.  The symbol “$” refers to United States Dollars.  The
word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if.”  All
references to “days” shall be to calendar days unless otherwise indicated as a “Business Day.”
 

(c)                                  Unless indicated otherwise, all mathematical calculations contemplated by this Agreement shall be rounded to the 10th decimal
place, except in respect of payments, which shall be rounded to the nearest whole United States cent.
 

9.5.                            Amendment.  Subject to Applicable Law and Section 1.1, the parties hereto may amend this Agreement by authorized action at any time
pursuant to an instrument in writing signed on behalf of each of the parties hereto.  Notwithstanding anything to the contrary contained herein, no
modification, waiver or termination of Section 8.3(c), Section 8.3(g), Section 9.8, Section 9.12(b), Section 9.14 and this sentence of Section 9.5 (and any
provision of this Agreement to the extent a modification, waiver or termination of such provision would modify the substance of any of the foregoing
provisions) that is adverse to the interests of any Financing Source Related Party will be effective against a Financing Source Related Party without the prior
written consent of such adversely affected Financing Source Related Party.
 

9.6.                            Extension; Waiver.  Subject to Applicable Law and Section 1.1, any party hereto may at any time: (i) extend the time for the performance of
any of the obligations or other acts of the other parties hereto, (ii) waive any inaccuracies in the representations and warranties made to such party contained
herein or in any document delivered pursuant hereto or (iii) waive compliance with any of the agreements or conditions for the benefit of such party
contained herein.  Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing
signed on behalf of such party.  The agreement of Parent to any extension or waiver shall be deemed to be the agreement of Merger Sub to such extension or
waiver.  No delay in exercising any rights under this Agreement shall constitute a waiver of such right, and no waiver of any breach or default shall be
deemed a waiver of any other breach or default of the same or any other provision hereof.
 

9.7.                            Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same instrument
and shall become effective when one or more counterparts have been signed by each of the parties hereto and delivered to the other parties hereto; it being
understood and agreed that all parties hereto need not sign the same counterpart.  The delivery by facsimile or by electronic delivery in PDF format of this
Agreement with all executed signature pages (in
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counterparts or otherwise) shall be sufficient to bind the parties hereto to the terms and conditions set forth herein. All of the counterparts will together
constitute one and the same instrument and each counterpart will constitute an original of this Agreement.
 

9.8.                            Entire Agreement; Parties in Interest.  This Agreement and the documents and instruments and other agreements specifically referred to
herein or delivered pursuant hereto, including all Exhibits, and the Company Disclosure Letter, (i) constitute the entire agreement among the parties hereto
with respect to the subject matter hereof and supersede all prior agreements and understandings, both written and oral, among the parties hereto with respect
to the subject matter hereof, except for the Confidentiality Agreement, which shall continue in full force and effect, and shall survive any termination of this
Agreement, in accordance with its terms, and (ii) are not intended to confer, and shall not be construed as conferring, upon any Person other than the parties
hereto any rights or remedies hereunder (except that (x) Section 6.10 is intended to benefit the Covered Persons and Indemnified Parties and (y) the
provisions of Section 8.3(g), the final sentence of Section 9.5, this Section 9.8, Section 9.12(b) and Section 9.14 are intended to be for the benefit of, and shall
be enforceable by, the Financing Source Related Parties).
 

9.9.                            Assignment.  Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or delegated, in
whole or in part, by operation of law or otherwise by any of the parties hereto without the prior written consent of the other parties hereto, and any such
assignment or delegation without such prior written consent shall be null and void, except that Parent and/or Merger Sub may assign its rights and/or
delegate its obligations under this Agreement to any direct or indirect wholly-owned subsidiary of Parent without the prior consent of any other party hereto;
provided that, notwithstanding any such assignment, Parent and/or Merger Sub, as applicable, shall remain liable for all of its obligations under this
Agreement.  Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of, and be enforceable by, the parties hereto and
their respective successors and assigns.
 

9.10.                     Severability.  In the event that any provision of this Agreement or the application thereof becomes or is declared by a court of competent
jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement shall continue in full force and effect and shall be interpreted so as
reasonably necessary to effect the intent of the parties hereto.  The parties hereto shall use all reasonable efforts to replace such void or unenforceable
provision of this Agreement with a valid and enforceable provision that shall achieve, to the greatest extent possible, the economic, business and other
purposes of such void or unenforceable provision.
 

9.11.                     Remedies Cumulative; Specific Performance.  Except as otherwise provided herein, any and all remedies herein expressly conferred upon a
party hereto shall be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity upon such party, and the exercise
by a party hereto of any one remedy shall not preclude the exercise of any other remedy and nothing herein shall be deemed a waiver by any party of any
right to specific performance or injunctive relief.  The parties hereto agree that irreparable damage would occur in the event that any of the provisions hereof
were not performed in accordance with their specific terms or were otherwise breached.  It is accordingly agreed that the parties hereto shall be entitled to an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, this being in addition to any
other remedy to which they are entitled at law or in equity, and the parties hereto hereby waive the requirement of any posting of a bond in connection with
the remedies described herein.  However, the Company shall only be entitled to enforce specifically Parent’s or Merger Sub’s obligation to consummate the
Offer or the Merger subject to the following requirements: (i) with respect to the Offer, the conditions set forth in Annex I have been satisfied or waived;
(ii) with respect to the Merger, the conditions set forth in Article VII have been satisfied or waived and remain satisfied or waived at the time when the
Closing would
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have otherwise occurred in accordance with the provisions of Section 2.2; and (iii) the Financing has been funded or would be available to be funded at the
Offer Acceptance Time pursuant to the Debt Commitment Letters and Financing Agreements, assuming, and provided there is, no breach by the Lenders
thereunder that has occurred and is continuing.  Nothing in the foregoing sentence shall be construed to restrict any right of the Company to injunctions,
specific performance or other equitable remedies for obligations other than with respect to consummation of the Offer and the Merger.  Notwithstanding
anything in this Agreement to the contrary, the election of the Company to pursue an injunction, specific performance or other equitable relief shall not
restrict, impair or otherwise limit the Company from seeking to terminate this Agreement and seeking to collect the Parent Termination Fee pursuant to
Section 8.3(c) or damages for liability of Parent or Merger Sub as provided in Section 8.2; provided that, under no circumstances shall the Company be
permitted or entitled to receive (x) both a grant of specific performance to cause Parent or Merger Sub to consummate the Offer and the Merger, on the one
hand, and payment of any such damages or payment of the Parent Termination Fee, on the other hand or (y) both payment of any such damages, on the one
hand, and payment of the Parent Termination Fee, on the other hand.
 

9.12.                     Governing Law.
 

(a)                                 This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware without giving effect to
any choice or conflict of laws, provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any
jurisdictions other than those of the State of Delaware (except with respect to the matters otherwise covered by Section 9.12(b) and any other matters
concerning the Financing, the Debt Commitment Letters, the Financing Source Related Parties or any of their rights, obligations, actions or omissions with
respect thereto).  Except as expressly set forth in Section 9.12(b), the parties hereto hereby irrevocably submit to the exclusive jurisdiction of the Court of
Chancery of the State of Delaware, New Castle County, or if that court does not have jurisdiction, a federal court sitting in Wilmington, Delaware, in respect
of the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this Agreement, and in respect of the
Transactions, and hereby waive, and agree not to assert, as a defense in any Legal Proceeding for the interpretation or enforcement hereof or thereof, that it is
not subject thereto or that such Legal Proceeding may not be brought or is not maintainable in said courts or that the venue thereof may not be appropriate or
that this Agreement or any such document may not be enforced in or by such courts, and the parties hereto irrevocably agree that all claims with respect to
such Legal Proceeding shall be heard and determined in such courts.  The parties hereto hereby consent to and grant any such court jurisdiction referred to in
this Section 9.12(a) and Section 9.12(b), as applicable, over the person of such parties and over the subject matter of such dispute and agree that mailing of
process or other papers in connection with any such action or proceeding in the manner provided in Section 9.3 or in such other manner as may be permitted
by Applicable Law, shall be valid and sufficient service thereof.
 

(b)                                 Notwithstanding anything to the contrary contained in this Agreement, each of the parties hereto (on behalf of itself and its
controlled Affiliates): (i) agrees that it will not bring or support any Person in any proceeding before any Governmental Entity of any kind or description,
whether at law or in equity, whether in contract or in tort or otherwise, against any of the Financing Source Related Parties in any way relating to this
Agreement or the Debt Commitment Letters, the Debt Commitment Letters or any of the transactions contemplated by this Agreement, including but not
limited to any dispute arising out of or relating in any way to the Financing or the performance thereof or the financings contemplated thereby, in any forum
other than the United States Federal and New York State courts located in the Borough of Manhattan, New York County, State of New York and (ii) agrees
that, except as specifically set forth in the Debt Commitment Letters, all claims or causes of action (whether at law, in equity, in contract, in tort or otherwise)
against any of the Financing Source Related Parties in any
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way relating to this Agreement, the Debt Commitment Letters, the Financing or the performance thereof or the financings contemplated thereby, shall be
exclusively governed by, and construed in accordance with, the laws of the State of New York, without giving effect to any choice or conflict of law
provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the
State of New York.
 

9.13.                     Rules of Construction.  The parties hereto have been represented by counsel during the negotiation, preparation and execution of this
Agreement and, therefore, hereby waive, with respect to this Agreement, each Exhibit attached hereto and the Company Disclosure Letter, the application of
any Applicable Law, holding or rule of construction providing that ambiguities in an agreement or other document shall be construed against the party
drafting such agreement or document.
 

9.14.                     WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF, RELATING TO OR
IN CONNECTION WITH THIS AGREEMENT OR THE ACTIONS OF ANY PARTY HERETO IN NEGOTIATION, ADMINISTRATION, PERFORMANCE OR
ENFORCEMENT HEREOF (INCLUDING THE FINANCING). NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE PARTIES HEREBY
FURTHER AGREE THAT (I) THE FINANCING SOURCE RELATED PARTIES SHALL BE SUBJECT TO NO LIABILITY OR CLAIMS WHATSOEVER BY
THE COMPANY RELATED PARTIES IN ANY WAY RELATING TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, THE DEBT
COMMITMENT LETTERS, THE FINANCING DOCUMENTS, OR THE PERFORMANCE HEREOF OR THEREOF, AND THE COMPANY (ON BEHALF OF
ITSELF AND ITS CONTROLLED AFFILIATES) AGREES NOT TO BRING ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT (OR THE TRANSACTIONS CONTEMPLATED
HEREBY), THE DEBT COMMITMENT LETTERS OR THE FINANCING DOCUMENTS AGAINST ANY OF THE FINANCING SOURCE RELATED
PARTIES AND (III) THE PARTIES HEREBY WAIVE ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THE DEBT COMMITMENT LETTERS OR THE FINANCING DOCUMENTS.
 

9.15.                     Certain Definitions.
 

(a)                                 As used in this Agreement, the following terms shall have the meanings indicated below:
 

“Acceptable Confidentiality Agreement”  means a customary confidentiality agreement (i) that contains provisions that are no less
favorable in any material respect to the Company than those contained in the Confidentiality Agreement, including with respect to the treatment of
confidential information and (ii) that does not include any provision for any exclusive right to negotiate with such Person or having the actual or purported
effect of restricting the Company from fulfilling its obligations under this Agreement, including under Section 6.1.
 

“Affiliate” has the meaning set forth in Rule 12b-2 under the Exchange Act.
 

“Anti-Corruption Law” means any Applicable Law relating to anti-bribery or anti-corruption (governmental or commercial), including the
Foreign Corrupt Practices Act of 1977, as amended, and any other Applicable Law that prohibits the corrupt payment, offer, promise or authorization of the
payment or transfer of anything of value (including gifts or entertainment), directly or indirectly, to any Person, including any Government Official.
 

66



 
“Applicable Law” means with respect to any Person, any federal, state, foreign, local, municipal or other law, statute, constitution,

resolution, ordinance, code, permit, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by
or under the authority of any Governmental Entity and any Orders applicable to such Person or its subsidiaries, their business or any of their respective assets
or properties.
 

“Business” means the business of the Company and the Subsidiaries as currently conducted by the Company or any Subsidiary, including
the design, development, manufacturing, reproduction, branding, marketing, advertising, promotion, licensing, sale, offer for sale, importation, distribution,
provision and/or use of any and all Company Products in any and every territory of the world in which the Company and the Subsidiaries engage in the
foregoing.
 

“Business Day” means a day other than (i) Saturday or Sunday or (ii) a day on which commercial banks in New York, New York are
authorized or required by Applicable Law to be closed.
 

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

“Company Capital Stock” means the Company Common Stock and the Company Preferred Stock.
 

“Company Common Stock” means the common stock, par value $0.001 per share, of the Company.
 

“Company Debt” means all indebtedness of the Company and the Subsidiaries for borrowed money, whether current or funded, short- or
long-term, secured or unsecured, direct or indirect, including any accrued and unpaid interest, fees, premiums and prepayment or termination penalties
(including any penalties payable by the Company or the Subsidiaries in connection with the termination or prepayment in full of any Company Debt at or
prior to the Closing), if any, measured as of the Closing, and including, without duplication, (i) any indebtedness evidenced by any bond, debenture, note,
mortgage, indenture, letter of credit or other debt instrument or debt security, (ii) any indebtedness to any lender or creditor under credit facilities of the
Company, (iii) any indebtedness for the deferred purchase price of property with respect to which the Company is liable contingently or otherwise, as obligor
or otherwise, (iv) any cash overdrafts, (v) any amounts owing under any capitalized or synthetic leases, (vi) any drawn amounts under letter of credit
arrangements and (vii) any liability of other Persons of the type described in clauses (i) through (vi) that the Company or any Subsidiary has guaranteed, that
is recourse to the Company or any Subsidiary or any of their assets or that is otherwise the legal liability of the Company or any Subsidiary.
 

“Company ESPP” means the Company’s Second Amended and Restated 2010 Employee Stock Purchase Plan, as amended.
 

“Company Material Adverse Effect” means any change, event, occurrence, condition or effect (each, an “Effect”) that, individually or
taken together with all other Effects, and regardless of whether or not such Effect constitutes a breach of the representations or warranties made by the
Company in this Agreement would be materially adverse to: (i) the business, financial condition or results of operations of the Company and the Subsidiaries,
taken as a whole, except to the extent that any such Effect arises out of, results from or is related to (A) general changes or developments in the economy or
the financial, debt, capital, credit or securities markets in the United States or elsewhere in the world, (B) changes or conditions generally affecting the
industries in which the Company and the Subsidiaries operate, (C) changes in Applicable Law or GAAP or accounting regulations or principles or
interpretations thereof, that apply to the Company and the Subsidiaries, (D) any outbreak or escalation of
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armed hostilities or war (whether or not declared), military actions or acts of sabotage or terrorism, (E) earthquakes, hurricanes, tornadoes, floods, tsunamis or
other natural disasters, (F) changes in the trading volume or trading prices of any such entity’s capital stock in and of themselves (provided that such
exception shall not apply to any underlying Effect that may have caused such change in the trading prices or volumes), (G) any failure, in and of itself, to
meet any published analyst estimates or expectations of the Company’s revenue, earnings or other financial performance or results of operations for any
period and any resulting analyst downgrades of the Company’s securities, or any failure in and of itself to meet the Company’s internal or published
projections, budgets, plans or forecasts of its revenues, earnings or other financial performance or results of operations (provided that such exception shall not
apply to any underlying Effect that may have caused such failure or such downgrades), (H) the negotiation, execution, delivery or performance of this
Agreement, the identity of Parent or the announcement, pendency or consummation of the Transactions (including the effect thereof on relationships,
contractual or otherwise, of the Company or any Subsidiary with customers, suppliers, partners, employees or Governmental Entities), and including any
Legal Proceeding arising out of, resulting from or related to the Transactions or any demand, action, claim or proceeding for appraisal of any shares of
Company Common Stock pursuant to the DGCL in connection herewith or (I) the compliance with the terms of, or taking any action under, this Agreement;
provided that the exceptions in clauses (A) through (E) shall not apply to the extent that any Effect described therein disproportionately affects the Company
and the Subsidiaries, taken as a whole, as compared to other participants in the Company’s and the Subsidiaries’ industry; provided, further, that that the
exceptions in clause (H) shall not apply in the context of the representations and warranties in Section 3.3(b), Section 3.9(d) and Section 3.12(j); or (ii) the
ability of the Company to consummate the Transactions on or before the End Date.
 

“Company Option Plans” means the stock option plans, programs, agreements or arrangements of the Company, collectively and as
amended, including the Company’s 2010 Equity Incentive Plan, as amended and restated, and 2007 Stock Option and Grant Plan but excluding the
Company ESPP.
 

“Company Options” means options to purchase shares of Company Common Stock, other than options under the Company ESPP.
 

“Company Preferred Stock” means the preferred stock, par value $0.001 per share, of the Company.
 

“Company PSUs” means restricted stock units that are subject to performance based vesting criteria granted under the Company Option
Plans that are settled by issuance of shares of Company Common Stock.
 

“Company RSUs” means restricted stock units granted under the Company Option Plans that are settled by issuance of shares of Company
Common Stock and are subject only to time-based vesting criteria.
 

“Contract” means any legally binding written, oral or other agreement, contract, subcontract, lease, binding understanding, obligation,
promise, instrument, indenture, mortgage, note, option, guarantee, warranty, purchase order, license, sublicense, insurance policy, benefit plan, commitment
or undertaking of any nature with any third Person.
 

“consummate” (and with its correlative meanings “consummation” and “consummating”), as such term is used with respect to the Offer,
has the meaning ascribed to it in Section 251(h) of the DGCL.
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“Continuing Employees” means the employees of the Company or the Subsidiaries as of the Effective Time.

 
“Debt Marketing Documents” means reasonable and customary bank books and syndication documents and materials, including

confidential information memoranda, lender presentations, rating agency materials and presentations, and similar reasonable and customary documents and
materials in connection with the Financing.
 

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

“Dissenting Shares” means any shares of Company Capital Stock that are issued and outstanding immediately prior to the Effective Time
and in respect of which appraisal rights shall have been properly demanded (and not withdrawn or lost) in accordance with Delaware Law in connection with
the Merger.
 

“Dissenting Stockholder” means any stockholder of the Company holding Dissenting Shares as of the Effective Time.
 

“Encumbrance” means, with respect to any asset or security, any mortgage, deed of trust, lien, pledge, charge, security interest, title
retention device, conditional sale or other security arrangement, collateral assignment, claim, charge, adverse claim of title, ownership or right to use,
restriction or other encumbrance of any kind in respect of such asset or security (including any restriction on (i) the voting of any security or the transfer of
any security or other asset, (ii) the receipt of any income derived from any asset, (iii) the use of any asset and (iv) the possession, exercise or transfer of any
other attribute of ownership of any asset).
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, including the rules and regulations promulgated thereunder.
 

“Exchange Ratio” means the quotient obtained by dividing the Per Share Merger Consideration by the Parent Stock Price.
 

“Financing Source” shall mean the Persons (other than the Company or any Subsidiary of the Company) that have committed to provide or
have otherwise entered into agreements (including any Debt Commitment Letters or Financing Agreements), in each case, in connection with the Financing
or any Alternative Financing in connection with the transactions contemplated hereby, and any joinder agreements, indentures or credit agreements entered
into pursuant thereto; it being understood that Parent and Merger Sub shall not be Financing Sources for any purposes hereunder.
 

“Financing Source Related Parties” shall mean the Financing Sources and their Affiliates and their respective former, current or future
direct or indirect general or limited partners, controlling persons, members, managers and Representatives, and the successors and assigns of the foregoing.
 

“GAAP” means United States generally accepted accounting principles applied on a consistent basis throughout the relevant periods.
 

“Government Official” means (i) any official, employee, agent or representative of, or any Person acting in an official capacity for or on
behalf of, any Governmental Entity, (ii) any political party, political party official or candidate for political office, (iii) any official, employee, agent or
representative of, or any Person acting in an official capacity for or on behalf of, a company, business,
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enterprise or other entity owned, in whole or in part, or controlled by any Governmental Entity or (iv) any official, employee, agent or representative of, or
any Person acting in an official capacity for or on behalf of, a public international organization.
 

“Governmental Entity” means any supranational, national, state, municipal, local or foreign government, any court, tribunal, arbitrator,
administrative agency, commission or other authority or instrumentality, in each case whether domestic or foreign, or any stock exchange or similar self-
regulatory organization or any quasi-governmental or private body exercising any executive, legislative, judicial, regulatory, Tax Authority or other
functions of, or pertaining to, government (including any governmental or political division, department, agency, commission, instrumentality, organization,
unit, body or entity and any court or other tribunal).
 

“Group” has the meaning ascribed to such term under Section 13(d) of the Exchange Act.
 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.
 

“In the Money Option” means a Company Option that is unexpired, unexercised and outstanding immediately prior to the Effective Time
and which has a per share exercise price that is less than the Per Share Merger Consideration.
 

“knowledge” means (i) with respect to the Company, the actual knowledge after reasonable inquiry of any individual set forth on Schedule
9.15(a)(i) with respect to a fact, circumstance, event or other matter, and (ii) with respect to Parent or Merger Sub, the actual knowledge after reasonable
inquiry of any individual set forth on Schedule 9.15(a)(ii) with respect to a fact, circumstance, event or other matter.
 

“Legal Proceeding” means any private or governmental action, inquiry, claim, charge, complaint, demand, proceeding, suit, hearing,
litigation, arbitration, mediation, audit or investigation, in each case whether civil, criminal, administrative, judicial or investigative, or any appeal
therefrom.
 

“Liabilities” means all debts, liabilities and obligations, whether accrued or fixed, absolute or contingent, matured or unmatured,
determined or determinable, asserted or unasserted, known or unknown, including those arising under any Applicable Law, Order or Contract, regardless of
whether the same would be required to be reflected on a balance sheet prepared in accordance with GAAP or disclosed in the notes thereto.
 

“made available” means, with respect to any statement in Article III that any information, document or other material has been “made
available” to Parent, that such information, document or material was: (i) made available for review by Parent and its Representatives in the virtual data room
established in connection with this Agreement or (ii) actually delivered (whether by physical or electronic delivery) to Parent or its Representatives, in each
case of clauses (i) and (ii) with respect to representations and warranties made as of the Agreement Date by no later than 5 p.m. Eastern time on the Agreement
Date.
 

“Marketing Period” means the first period of fifteen (15) consecutive Business Days after January 2, 2017 beginning as of the first day by
which the Company has provided to Parent the Required Information; provided that if the Company shall in good faith reasonably believe that the Required
Information has been delivered to Parent, it may deliver to Parent a written notice to that effect (stating that it believes that such delivery has been
completed), in which case the Required Information
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shall be deemed to have been provided (and the Marketing Period commenced) on the first Business Day following the date that notice is received unless
Parent in good faith reasonably believes the delivery of the Required Information has not been completed and, within three Business Days of the delivery of
such notice by Company, delivers a written notice to Company to that effect (stating with reasonable specificity which Required Information that Parent
reasonably believes has not been delivered), in which case the Marketing Period shall be deemed to have not commenced and will only commence beginning
on the date such Required Information is delivered to Parent.
 

“NASDAQ” means the Nasdaq Global Select Market.
 

“NYSE” means the New York Stock Exchange.
 

“Order” means any judgment, writ, decree, stipulation, determination, decision, legal or arbitration award, settlement or consent agreement,
charge, ruling, injunction, restraining order or other order issued, promulgated or entered into by or with (or in the case of a settlement or consent agreement,
subject to) any Governmental Entity, whether temporarily, preliminarily or permanently in effect.
 

“Out of the Money Option” means a Company Option that is unexpired, unexercised and outstanding immediately prior to the Effective
Time and which has a per share exercise price that is equal to or greater than the Per Share Merger Consideration.
 

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

“Parent Material Adverse Effect” means any effect that would, or would reasonably be expected to, materially impede or delay Parent’s or
Sub’s ability to consummate the Transactions in accordance with its terms and Applicable Law.
 

“Parent Stock Price” means the average of the closing sale prices for a share of Parent Common Stock as quoted on the NASDAQ Global
Select Market for the 10 consecutive trading days ending with the third trading day that precedes the Closing Date.
 

“Permitted Encumbrance” means (i) liens for Taxes (A) not yet due and payable, or (B) that are being contested in good faith provided
that reserves have been established in accordance with GAAP on the Company Balance Sheet, (ii) statutory liens that are incurred in the ordinary course of
business and (A) not yet due and payable, or (B) that are being contested in good faith provided that reserves have been established in accordance with GAAP
on the Company Balance Sheet, (iii) such imperfections of title and non-monetary Encumbrances and other liens, in each case incurred in the ordinary course
of business, as do not and will not materially detract from or interfere with the use of the properties subject thereto or affected thereby, or otherwise materially
impair any business operations involving such properties, (iv) deposits made or liens incurred, in each case in the ordinary course of business, in connection
with workers’ compensation, unemployment insurance and other types of social security or to secure the performance of tenders, statutory obligations, surety
and appeal bonds, bids, leases, government contracts, performance and return of money bonds and similar obligations, (v) suppliers’, mechanics’, carriers’,
workmen’s, repairmen’s, materialmen’s, warehousemen’s, construction and other similar Liens arising or incurred by operation of law or otherwise incurred in
the ordinary course of business, (vi)  requirements and restrictions of zoning, building and other Applicable Law and municipal bylaws, and development,
site plan, subdivision or other agreements with municipalities that do not materially interfere with the business of the Company and the Subsidiaries as
currently conducted, (vii) non-exclusive licenses or other grants of rights in Intellectual Property Rights, (viii) liens in favor of customs and revenue
authorities arising as a matter of law and in the ordinary course of business to secure
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payment of customs duties in connection with the importation of goods, or (ix) liens resulting from securities laws.
 

“Person” means any natural person, company, corporation, limited liability company, general partnership, limited partnership, trust,
proprietorship, unincorporated association, joint venture, business organization or Governmental Entity.
 

“Pre-Closing Period” means the period from the Agreement Date and continuing until the earlier of the termination of this Agreement in
accordance with Article VIII and the Effective Time.
 

“Representatives” means, collectively, with respect to any Person, such Person’s officers, directors, Affiliates, employees, agents or
advisors, including any investment banker, broker, attorney, accountant, consultant or other authorized representative of such Person.
 

“Required Information” means (A) (i) audited consolidated balance sheets and related statements of income and cash flows of the
Company and its consolidated Subsidiaries for the three most recently completed fiscal years ended at least 90 days prior to the Closing Date, and
(ii) unaudited consolidated balance sheets at the end of, and related statements of income and cash flows of the Company and its consolidated Subsidiaries
for, each fiscal quarter (but excluding the fourth quarter of any fiscal year) subsequent to the last fiscal year for which financial statements were prepared
pursuant to the preceding clause (i) and ended at least 45 days before the Closing Date together with the consolidated balance sheet and related statements of
income and cash flows of the Company and its consolidated Subsidiaries for the corresponding portion of the previous year, in each case, prepared in
accordance with GAAP and (B) such other information reasonably available to the Company with respect to the Company and the Subsidiaries, which is
requested by Parent not later than December 20, 2016 and is reasonably necessary to satisfy the condition set forth in paragraph 6 on Exhibit C to the Debt
Commitment Letter.
 

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

“Securities Act” means the Securities Act of 1933, as amended, including the rules and regulations promulgated thereunder.
 

“Solvent” means that, as of any date of determination and with respect to any Person: (i) the sum of the debt (including contingent
liabilities) of such Person and its subsidiaries, taken as a whole, does not exceed the present fair saleable value of the present assets of such Person and its
subsidiaries, taken as a whole; (ii) the capital of such Person and its subsidiaries, taken as a whole, is not unreasonably small in relation to the business of
such Person and its subsidiaries, taken as a whole; and (iii) such Person and its subsidiaries, taken as a whole, do not have or intend to incur debts including
current obligations beyond their ability to pay such debts as they mature in the ordinary course of business; provided, however, for the purposes hereof, the
amount of any contingent liability at any time shall be computed as the amount that, in light of all of the facts and circumstances existing at such time,
represents the amount that can reasonably be expected to become an actual or matured liability (irrespective of whether such contingent liabilities meet the
criteria for accrual under Statement of Financial Accounting Standard No. 5).
 

“Subsidiary” means any corporation, association, business entity, partnership, joint venture, limited liability company or other Person of
which the Company, either alone or together with one or more Subsidiaries or by one or more other Subsidiaries (i) directly or indirectly owns or controls
securities or other interests representing more than 50% of the voting power of such Person, or (ii) is entitled, by Contract or otherwise, to elect, appoint or
designate directors constituting a majority of the members of such Person’s board of directors or other governing body.
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“Tax” (and, with correlative meaning, “Taxes,” “Taxable” and “Taxing”) means any federal, state, local or non-U.S. net income,

alternative, add-on minimum, gross income, estimated, gross receipts, sales, use, ad valorem, value added, transfer, franchise, fringe benefit, capital stock,
profits, license, registration, withholding, payroll, social security (or equivalent), employment, unemployment, disability, excise, severance, stamp,
occupation, premium, property (real, tangible or intangible), environmental, escheat, unclaimed property, special assessment or windfall profit tax, custom,
duty, fee or other tax of a same of similar nature to any of the foregoing, together with any interest, penalty or other addition to tax that may become payable
in respect thereof, in each case imposed by any Tax Authority.
 

“Tax Authority” means any Governmental Entity responsible for the assessment, determination, collection or administration of any Tax
(domestic or non-U.S.).
 

“Tax Return” means any return, statement, report, information return or form (including any schedule or attachment thereto) relating to
Taxes.
 

“Unvested Company Shares” means any shares of Company Capital Stock that are restricted, subject to forfeiture or otherwise not fully
vested under the terms of any Contract with the Company at the Effective Time.
 

“willful and material breach” (and, with correlative meaning, “willfully and materially breach”) means a material breach that is a
consequence of an act or failure to act undertaken by the breaching party with the knowledge that the taking of or failure to take such act would cause a
breach of this Agreement.
 

(b)                                 Other capitalized terms used herein and not defined in Section 9.15(a) have the meanings ascribed to such terms in the following
Sections:
 
“Acquisition Proposal” 6.1(g)(i)
“Acquisition Transaction” 6.1(g)(ii)
“Agreement” Preamble
“Agreement Date” Preamble
“Alternative Financing” 6.14(c)
“Antitrust Laws” 6.4(b)
“Antitrust Restraint” 6.4(f)
“Capitalization Date” 3.2(a)
“Certificates” 2.8(c)
“Certificate of Merger” 2.1
“Certification Condition” Exhibit A
“Change of Recommendation” 6.1(a)
“Closing” 2.2
“Closing Date” 2.2
“COBRA” 3.12(f)
“Company” Preamble
“Company Authorizations” 3.7(b)
“Company Balance Sheet” 3.4(b)
“Company Balance Sheet Date” 3.4(b)
“Company Board” Recital D
“Company Board Recommendation” 3.3(a)
“Company Credit Agreements” 5.2(k)
“Company Customers” 3.9(j)
“Company Customer End-Users” 3.9(j)
“Company Disclosure Letter” Article III
“Company Employee” 6.7(c)
“Company Employee Plans” 3.12(a)
“Company Related Parties” 8.3(f)
“Company Insiders” 6.11
“Company Intellectual Property” 3.9(a)(iii)
“Company-Owned Intellectual Property” 3.9(a)(ii)
“Company Products” 3.9(a)(vi)
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“Company Registered Intellectual Property Rights” 3.9(a)(iv)
“Company Representatives” 6.1(a)
“Company SEC Reports” 3.4(a)
“Company Voting Debt” 3.2(c)
“Company Websites” 3.9(j)
“Confidential Information” 3.9(g)
“Confidentiality Agreement” 6.2(a)
“Covered Persons” 6.10(a)
“Current Offerings” 6.7(b)
“Debt Commitment Letters” 4.8(b)
“DOJ” 6.4(b)
“EAR” 3.19(a)(i)
“Effective Time” 2.3
“End Date” 8.1(b)
“Environmental and Safety Laws” 3.10(a)(i)
“ERISA” 3.12(a)
“ERISA Affiliate” 3.12(a)
“EU” 3.19(a)(ii)
“Excluded Antitrust Restraint” 6.4(f)
“Existing D&O Policy” 6.10(b)
“Expiration Date” 1.1(b)
“Expiration Time” 1.1(b)
“Facilities” 3.10(a)(ii)
“Fairness Opinion” 3.15(b)
“Fee Letter” 4.8(b)
“Foreign Plan” 3.12(a)
“Financial Statements” 3.4(b)
“Financing” 4.8(b)
“Financing Agreements” 6.14(a)(ii)
“FTC” 6.4(b)
“Hazardous Materials” 3.10(a)(iii)
“Intellectual Property Rights” 3.9(a)(i)
“Intervening Event” 6.1(e)(ii)
“ITAR” 3.19(a)(i)
“Leased Real Property” 3.8(b)
“Material Contract” 3.18(a)
“Maximum Premium” 6.10(b)
“Merger” Recital C
“Merger Notification Filings” 6.4(b)
“Merger Sub” Preamble
“Minimum Tender Condition” Exhibit A
“New Debt Commitment Letter” 6.14(c)
“Notice of Intervening Event” 6.1(e)(iii)
“Notice of Superior Proposal” 6.1(d)(iii)
“Offer” Recital B
“Offer Acceptance Time” 1.1(c)
“Offer Conditions” 1.1(a)
“Offer Documents” 1.1(e)
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement and Plan of Merger to be executed and

delivered by their respective officers thereunto duly authorized.
 
SYNCHRONOSS TECHNOLOGIES, INC.

  
  

By: /s/ Stephen G. Waldis
Name: Stepeh G. Waldis
Title: Chief Executive Officer

  
  

GL MERGER SUB, INC.
  
  

By: /s/ Stephen G. Waldis
Name: Stepeh G. Waldis
Title: President

 
[Signature Page to Agreement and Plan of Merger]

 



 
IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement and Plan of Merger to be executed and

delivered by their respective officers thereunto duly authorized.
 

INTRALINKS HOLDINGS, INC.
  

By: /s/ Scott N. Semel
Name: Scott N. Semel
Title: EVP, General Counsel and Secretary

 
[Signature Page to Agreement and Plan of Merger]

 



 
Exhibit A

 
Offer Conditions

 
Notwithstanding any other provisions of the Offer or the Agreement, Merger Sub shall not be required to, and Parent shall not be required to cause Merger
Sub to, accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule 14e-1(c) under the Exchange Act, pay for any
tendered shares of Company Common Stock unless:
 

(i)                                     at the Expiration Time, there shall have been validly tendered and not validly withdrawn prior to the Expiration Time a number of
shares of Company Common Stock (excluding shares tendered pursuant to guaranteed delivery procedures that have not yet been “received”, as defined by
Section 251(h)(6) of the DGCL) that, when added to the shares of Company Common Stock then owned by Parent or Merger Sub (if any), would represent one
share more than 50% of the sum of (A) all shares of Company Common Stock outstanding at the Expiration Time and (B) the aggregate number of shares of
Company Common Stock that the Company may be required to issue upon conversion, settlement or exercise of all then outstanding Company Stock
Options for which the Company has received notices of exercise prior to the expiration of the Offer (and as to which shares of Company Common Stock have
not yet been issued to such exercising holders) (the “Minimum Tender Condition”);
 

(ii)                                  at or prior to the Expiration Time, all applicable waiting periods (and any extensions thereof) applicable to the Merger under the
HSR Act shall have expired or early termination of such waiting periods shall have been granted;
 

(iii)                               as of immediately prior to the Expiration Time, (A) no Order, or other legal or regulatory restraint or prohibition, shall have been
issued by any Governmental Entity, and no other Applicable Law shall have been enacted, entered, enforced or deemed applicable to the Transactions, that
shall be in effect and that (I) provides for an Antitrust Restraint (other than an Excluded Antitrust Restraint) or (II) otherwise prohibits, enjoins or makes
illegal the consummation of the Offer or the Merger, or causes the Offer or the Merger to be rescinded and (B) there shall not be pending by any
Governmental Entity any litigation that would reasonably be expected to result in one of the foregoing;
 

(iv)                              as of immediately prior to the Expiration Time, (A) the representations and warranties of the Company in Section 3.1(a) (with
respect to the Company only), Section 3.2(a), the first sentence of Section 3.3(d), Section 3.3(a), clause (ii) of Section 3.5 and Section 3.15(b) shall be true and
correct in all respects on and as of the Agreement Date and on and as of the Expiration Date as though such representations and warranties were made on and
as of such date (except for representations and warranties that address matters only as to a specified date, which representations and warranties shall be true
and correct with respect to such specified date); provided that this condition shall be satisfied with respect to the representations and warranties made in
Section 3.2(a) where the failure of such representations and warranties to be so true and correct has not resulted and would not reasonably be expected to
result in additional cost to the Company, Parent and their Affiliates, individually or in the aggregate, of more than $9,000,000; (B) the representations and
warranties of the Company in the second sentence of Section 3.3(d) and Section 3.15(a) shall be true and correct in all material respects on and as of the
Agreement Date and on and as of the Expiration Date as though such representations and warranties were made on and as of such date (except for such
representations and warranties that address matters only as to a specified date, which representations and warranties shall be true and correct with respect to
such specified date); and (C) all other representations and warranties of the Company in this Agreement, disregarding all qualifications and exceptions
contained therein relating to materiality or Company Material Adverse Effect or any similar standard or qualification, shall be true and correct on
 



 
and as of the Agreement Date and on and as of the Expiration Date as though such representations and warranties were made on and as of such date (except
for representations and warranties that address matters only as to a specified date, which representations and warranties shall be true and correct with respect
to such specified date), except where the circumstances causing the failure of such representations or warranties to be true and correct, individually or in the
aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect;
 

(v)                                 the Company shall have performed and complied in all material respects with all covenants and other agreements in this
Agreement required to be performed and complied with by it at or prior to the Expiration Time;
 

(vi)                              as of immediately prior to the Expiration Time, since the Agreement Date, there shall not have occurred and be continuing a
Company Material Adverse Effect;
 

(vii)                           as of immediately prior to the Expiration Time, Parent shall have received a certificate, signed on behalf of the Company by the
chief executive officer and chief financial officer of the Company, to the effect that each of the conditions specified in subparagraphs (iv), (v) and (vi) is
satisfied (the “Certification Condition”);
 

(viii)                        as of immediately prior to the Expiration Time, appraisal rights shall not have been demanded or exercised pursuant to, and in
accordance with, the DGCL in respect of more than 28.4% of the Company Common Stock outstanding as of immediately prior to the Expiration Time; and
 

(ix)                              as of immediately prior to the Expiration Time, the Agreement shall not have been terminated in accordance with its terms and the
Offer shall not have been terminated in accordance with the terms of the Agreement.
 
The Offer Conditions are for the sole benefit of Parent and Merger Sub and may be waived by Parent or Merger Sub in whole or in part at any time and from
time to time in their sole discretion (except for the Minimum Tender Condition), in each case, subject to the terms of the Agreement and the applicable
rules and regulations of the SEC.  Any reference in this Exhibit A or in the Agreement to a condition or requirement being satisfied shall be deemed to be
satisfied if such condition or requirement is so waived.  The failure by Parent or Merger Sub at any time to exercise any of the foregoing rights shall not be
deemed a waiver of any such right and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time. 
Capitalized terms used but not defined in this Exhibit A shall have the meaning ascribed to them elsewhere in the Agreement.
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TENDER AND SUPPORT AGREEMENT

 
Dated as of December 5, 2016
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TENDER AND SUPPORT AGREEMENT

 
This TENDER AND SUPPORT AGREEMENT, dated as of December 5, 2016 (this “Agreement”), is among Synchronoss Technologies, Inc., a

Delaware corporation (“Parent”), GL Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”), and                      
(“Company Stockholder”).
 

WHEREAS, as of the date of this Agreement, Company Stockholder is the holder of record or “beneficial owner” (as defined under Rule 13d-3
under the Exchange Act) of [·] shares of common stock, par value $0.001 per share (“Company Common Stock”), of Intralinks Holdings, Inc., a Delaware
corporation (the “Company”) (such shares of Company Common Stock together with any shares of Company Common Stock acquired by Company
Stockholder after the date hereof and prior to the Termination Date, “Subject Shares”); provided that Company Options, Company RSUs and Company PSUs
beneficially owned by Company Stockholder (“Subject Options”, “Subject RSUs” and “Subject PSUs”, respectively, and together with Subject Shares,
“Subject Securities”) shall not be considered “Subject Shares” prior to their exercise or settlement, and shares of Company Common Stock issued upon
exercise of Subject Options or settlement of Subject RSUs or Subject PSUs shall be considered “Subject Shares”; provided further, that Unvested Company
Shares beneficially owned by Company Stockholder shall not be considered “Subject Shares” for purposes of Section 1.1 hereof if the Company has not
granted appropriate waivers, consents or approvals to permit Company Stockholder to tender such Unvested Company Shares in the Offer.
 

WHEREAS, concurrently with the execution and delivery of this Agreement, Parent, Merger Sub and the Company are entering into an Agreement
and Plan of Merger, dated as of the date hereof (as it may be amended from time to time, the “Merger Agreement”; capitalized terms used herein without
definition shall have the respective meanings ascribed to them in the Merger Agreement), pursuant to which, among other things, (a) Merger Sub will
commence a tender offer to acquire all of the outstanding shares of Company Common Stock (such offer as it may be amended from time to time as permitted
by the Merger Agreement, the “Offer”), and (b) following the consummation of the Offer, Merger Sub will be merged with and into the Company (the
“Merger”), with the Company being the surviving corporation, all upon the terms and subject to the conditions set forth in the Merger Agreement; and
 

WHEREAS, each of Parent and Merger Sub has required, as a condition to its willingness to enter into and perform its obligations under the Merger
Agreement, that Company Stockholder enter into this Agreement, and Company Stockholder has agreed to do so in order to induce Parent and Merger Sub to
enter into, and in consideration of its entering into, the Merger Agreement.
 

NOW, THEREFORE, in consideration of the foregoing and of the representations, warranties, covenants and agreements herein contained, and
intending to be legally bound hereby, the parties hereto agree as follows:
 

ARTICLE I
 

AGREEMENT TO TENDER
 

1.1                          Agreement to Tender.
 

(a)                                 Company Stockholder agrees that as promptly as practicable after the commencement of the Offer, and in any event no later than
the tenth Business Day following the commencement of the Offer, Company Stockholder shall validly and irrevocably tender into the Offer
 



 
(and deliver any certificates evidencing the Subject Shares, to the extent that any are in certificated form) all Subject Shares, free and clear of all claims, liens,
encumbrances and security interests of any nature whatsoever that would prevent Company Stockholder from tendering the Subject Shares in accordance
with this Agreement or otherwise complying with Company Stockholder’s obligations under this Agreement; provided that if Company Stockholder has not
received the Offer Documents within such ten Business Day period following the commencement of the Offer, Company Stockholder shall so tender the
Subject Shares within five Business Days following receipt of the Offer Documents.  If Company Stockholder acquires any Subject Shares after the tenth
Business Day following the commencement of the Offer, Company Stockholder shall validly tender into the Offer (and deliver any certificates evidencing
such Subject Shares, to the extent that any are in certificated form) such Subject Shares within five Business Days following the date that Company
Stockholder acquires such Subject Shares.
 

(b)                                 Company Stockholder agrees that once the Subject Shares are tendered into the Offer, Company Stockholder shall (i) promptly
notify Parent that such Shares have been tendered and (ii) prior to the Termination Date, not withdraw the tender of such Subject Shares unless the Offer shall
have been terminated or withdrawn prior to the scheduled expiration time in accordance with the terms of the Merger Agreement or the Offer shall have
expired unconsummated, or the Merger Agreement has been terminated in accordance with its terms.
 

(c)                                  Notwithstanding anything herein to the contrary, if the Offer is terminated or withdrawn by Merger Sub, or the Merger Agreement
is terminated prior to the purchase of the Subject Shares in the Offer, Parent and Merger Sub shall promptly return, and shall cause any depository acting on
behalf of Parent and Merger Sub to return, all the Subject Shares tendered by Company Stockholder in the Offer to Company Stockholder.
 

1.2                                Agreement to Vote.  Subject to the terms of this Agreement, Company Stockholder hereby irrevocably and unconditionally agrees that,
until the termination of the Merger Agreement in accordance with its terms, at any annual or special meeting of the stockholders of the Company, however
called, including any adjournment or postponement thereof, and in connection with any action proposed to be taken by written consent of the stockholders
of the Company, Company Stockholder shall, in each case to the fullest extent that Subject Shares are entitled to vote thereon: (a) appear at each such
meeting or otherwise cause all such Subject Shares to be counted as present thereat for purposes of determining a quorum and (b) be present (in person or by
proxy) and vote (or cause to be voted), or deliver (or cause to be delivered) a written consent with respect to, all of such Subject Shares (i) against any action
or agreement that would reasonably be expected to result in the failure of any of Offer Conditions to be satisfied and (ii) against any Acquisition Proposal or
Acquisition Transaction and against any other action, agreement or transaction involving the Company that is intended, or would reasonably be expected, to
impede, interfere with or prevent the consummation of the Offer or the Merger or the other Transactions.  Company Stockholder shall retain at all times the
right to vote all Subject Shares in Company Stockholder’s sole discretion, and without any other limitation, on any matters other than those set forth in this
Section 1.2 that are at any time or from time to time presented for consideration to the Company’s stockholders generally; provided that Company
Stockholder complies with the terms of this Section 1.2.
 

ARTICLE II
 

REPRESENTATIONS AND WARRANTIES OF COMPANY STOCKHOLDER
 

Company Stockholder hereby represents and warrants to Parent and Merger Sub as follows:
 

2.1                                Authority.  Company Stockholder has all necessary legal capacity, power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement.
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Assuming the due authorization, execution and delivery of this Agreement by Parent and Merger Sub, this Agreement constitutes a legal, valid and binding
obligation of Company Stockholder, enforceable against Company Stockholder in accordance with its terms, subject only to the effect, if any, of
(a) applicable bankruptcy and other similar laws affecting the rights of creditors generally and (b) Applicable Law governing specific performance, injunctive
relief and other equitable remedies.
 

2.2                                Ownership of Subject Securities.  As of the date hereof, Company Stockholder is the holder of record or “beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act) of, and has good title to, [·] Subject Shares[ (including [·] Unvested Company Shares)], Subject Options covering [·]
Subject Shares, Subject RSUs covering [·] Subject Shares and Subject PSUs covering [·] Subject Shares, free and clear of all claims, liens, encumbrances and
security interests of any nature whatsoever (including any restriction on the right to transfer such Subject Shares), except as provided hereunder or pursuant to
any applicable restrictions on transfer under the Securities Act.  As of the date hereof, Company Stockholder does not own, beneficially or otherwise, any
Company Common Stock, Company Options or other securities of the Company other than the Subject Shares, Subject Options, Subject RSUs and Subject
PSUs described in this Section 2.2.
 

2.3                                Consents and Approvals; No Violation.  (a) Except as may be set forth in the Merger Agreement (including filings as may be required under
applicable securities and antitrust laws) and any filing required under Sections 13 or 16 under the Exchange Act, no filing with, and no permit, authorization,
consent, or approval of, any Governmental Entity is necessary for the execution of this Agreement by Company Stockholder and the performance by
Company Stockholder of its obligations under this Agreement and (b) none of the execution and delivery of this Agreement by Company Stockholder, the
performance by Company Stockholder of its obligations under this Agreement or compliance by Company Stockholder with any of the provisions of this
Agreement shall (i) result in a material violation or material breach of, or constitute (with or without notice or lapse of time, or both) a default (or give rise to
any third party right of termination, cancellation, amendment or acceleration) under any of the terms, conditions or provisions of any material note, bond,
mortgage, indenture, license, contract, commitment, arrangement, understanding, agreement or other instrument or obligation of any kind to which Company
Stockholder is a party or (ii) subject to compliance with filing requirements as may be required under applicable securities laws, violate any order, writ,
injunction, decree, judgment, statute, rule, or regulation applicable to Company Stockholder, except in each case under clauses (i) and (ii), where the absence
of filing or authorization, conflict, violation, breach, or default would not impair, delay or adversely affect in any material respect the ability of Company
Stockholder to perform Company Stockholder’s obligations hereunder.

 
2.4                                Voting Power.  Company Stockholder has sole voting power with respect to all Subject Shares, and sole power of disposition, sole power to

issue instructions with respect to the matters set forth in Article I and IV of this Agreement and sole power to agree to all of the matters set forth in this
Agreement, with no limitations, qualifications or restrictions on such powers, subject to applicable United States federal securities laws and this Agreement,
in each case with respect to all Subject Shares. Company Stockholder: (a) is not a party to any Contract (including any voting agreement) with respect to any
Subject Shares; (b) has not deposited any Subject Shares into any voting trust and (c) has not granted any proxy or power of attorney with respect to any
Subject Shares, in each case inconsistent with Company Stockholder’s obligations under this Agreement.

 
2.5                                Absence of Litigation.  As of the date hereof, there is no action, suit, investigation or proceeding pending against, or, to the knowledge of

Company Stockholder, threatened against or otherwise affecting, Company Stockholder or any of his or her properties or assets (including Company
Stockholder’s Subject Securities) that would reasonably be expected to impair, delay or adversely affect
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in any material respect the ability of Company Stockholder to perform Company Stockholder’s obligations hereunder.
 

2.6                                No Finder’s Fees.  Except as contemplated by the Merger Agreement, no broker, investment banker, financial advisor or other Person is
entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of Company Stockholder.

 
2.7                                Acknowledgement.  Company Stockholder has had the opportunity to review this Agreement and the Merger Agreement with counsel of

Company Stockholder’s own choosing.  Company Stockholder understands and acknowledges that each of Parent and Merger Sub is entering into the
Merger Agreement in reliance upon Company Stockholder’s execution, delivery and performance of this Agreement.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
 

Parent and Merger Sub hereby represent and warrant to Company Stockholder as follows:
 

3.1                                Organization.  Each of Parent and Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation.

 
3.2                                Corporate Authorization; Validity of Agreement; Necessary Action.  Parent and Merger Sub have the corporate power and authority to

execute and deliver this Agreement and to consummate the transactions contemplated by this Agreement.  The execution and delivery of this Agreement by
Parent and Merger Sub and the consummation of the transactions contemplated by this Agreement have been duly authorized by all necessary action on the
part of Parent and Merger Sub, and, assuming the due authorization, execution and delivery thereof by Company Stockholder, this Agreement constitutes a
valid and legally binding agreement of Parent and Merger Sub enforceable against each of them in accordance with its terms, subject only to the effect, if any,
of (a) as may be limited by applicable bankruptcy and other similar laws affecting the rights of creditors generally and (b) Applicable Law governing specific
performance, injunctive relief and other equitable remedies.

 
3.3                                Consents and Approvals; No Violation.  (a) Except as may be set forth in the Merger Agreement (including filings as may be required under

applicable securities laws) and any filing required under Section 13 or 16 under the Exchange Act, no filing with, and no permit, authorization, consent, or
approval of, any Governmental Entity is necessary for the execution of this Agreement by each of Parent and Merger Sub and the consummation by each of
Parent and Merger Sub of the transactions contemplated by this Agreement and (b) none of the execution and delivery of this Agreement by each of Parent
and Merger Sub, the consummation by each of Parent and Merger Sub of the transactions contemplated by this Agreement or compliance by each of Parent
and Merger Sub with any of the provisions of this Agreement shall (i) conflict with or result in any breach of the organizational documents of Parent or
Merger Sub, (ii) result in a material violation or material breach of, or constitute (with or without notice or lapse of time, or both) a material default (or give
rise to any third party right of termination, cancellation, amendment, or acceleration) under any of the terms, conditions, or provisions of any material
Contract to which Parent or Merger Sub is a party or (iii) subject to compliance with filing requirements as may be required under applicable securities laws,
violate any order, writ, injunction, decree, judgment, statute, rule, or regulation applicable to Parent or Merger Sub, except in each case under clauses (ii) or
(iii), where the absence of filing or authorization, conflict, violation, breach or
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default would not materially impair or materially adversely affect in any material respect the ability of each of Parent and Merger Sub to perform its
obligations hereunder.
 

ARTICLE IV
 

COVENANTS OF COMPANY STOCKHOLDER
 

Company Stockholder covenants and agrees as follows:
 

4.1                                Restriction on Transfer.  Except as contemplated by this Agreement or the Merger Agreement, during the period beginning from the
execution and delivery by the parties of this Agreement through the termination of this Agreement in accordance with Article V, Company Stockholder shall
not directly or indirectly, offer for sale, sell, transfer, tender, pledge, encumber, assign or otherwise dispose of (each, a “Transfer”), or enter into any contract,
option, or other arrangement or understanding (including any profit sharing arrangement) with respect to the Transfer of, any or all Subject Securities or any
interest therein to any Person, other than pursuant to the Merger Agreement or the Offer or in connection with the exercise of any Company Options or
settlement of any Company RSUs or Company PSUs (it being understood and agreed that any Subject Shares issued upon the exercise of Company Options
or the settlement of Company RSUs or Company PSUs shall be subject to the restrictions set forth in this Section 4.1).

 
4.2                                Stop Transfer. (a) This Agreement and the obligations hereunder shall attach to all Subject Securities and shall be binding upon any Person

to which legal or beneficial ownership shall pass, whether by operation of law or otherwise, including Company Stockholder’s successors or assigns and
(b) Company Stockholder shall not request that the Company register the transfer (book-entry or otherwise) of any certificate or uncertificated interest
representing any or all of Company Stockholder’s Subject Securities, unless such transfer is made in compliance with this Agreement.

 
4.3                                Waiver of Certain Actions.  Company Stockholder hereby agrees not to commence or participate in, and to take all actions necessary to opt

out of any class in any class action with respect to, any claim, derivative or otherwise, against Parent, Merger Sub, the Company or any of their respective
successors (a) challenging the validity of, or seeking to enjoin or delay the operation of this Agreement or the Merger Agreement (including any claim
seeking to enjoin or delay the consummation of the Offer or the Closing) or (b) alleging a breach of any duty of the Board (or aiding or abetting any such
breach) in connection with the Merger Agreement, the Transactions, this Agreement or the transactions contemplated hereby.

 
4.4                                Appraisal Rights.  Company Stockholder hereby waives any rights of appraisal or rights to dissent from the Merger that Company

Stockholder may have (including under Section 262 of the DGCL).
 
4.5                                Additional Securities.  In the event Company Stockholder becomes the record or beneficial owner of (a) any shares of Company Common

Stock or any other securities of the Company (including upon the exercise of any Company Option or settlement of any Company RSU or Company PSU),
(b) any securities that may be converted into or exchanged for shares of Company Common Stock or such other securities of the Company or (c) any
securities issued in replacement of, or as a dividend or distribution on, or otherwise in respect of, shares of Company Common Stock or such other securities
(collectively, “Additional Securities”), the terms of this Agreement shall apply to any of such Additional Securities as though owned by Company
Stockholder on the date of this Agreement (other than with respect to representations and warranties that speak as of a specified date), and Company
Stockholder shall notify Parent in writing, promptly following such acquisition, of the number and type of any and all
 

5



 
such Additional Securities.  In the event of any stock dividend, stock split, merger, recapitalization, reclassification, combination, exchange of shares or the
like of the capital stock of the Company on, of or affecting any Subject Securities, then this Agreement shall apply to such securities immediately following
the effectiveness of any such event.
 

4.6                                Documentation and Information.  Company Stockholder (a) consents to, and authorizes, the publication and disclosure by Parent and its
affiliates of its identity and holding of Subject Securities and the nature of its commitments and obligations under this Agreement in any announcement or
disclosure required by the SEC or other Governmental Entity, the Offer Documents or any other disclosure document in connection with the Offer, the Merger
or any of the other Transactions and (b) shall promptly provide Parent with any information it may reasonably request for the preparation of any such
disclosure documents.  Company Stockholder agrees to promptly notify Parent of any required corrections with respect to any written information supplied
by it specifically for use in any such disclosure document, if and to the extent that any shall have become false or misleading in any respect.

 
4.7                                Public Announcements.  Company Stockholder shall not issue any press release or make any other public statement with respect to the

transactions contemplated by this Agreement or the Merger Agreement without the prior written consent of Parent, except as such release or statement may be
required by Applicable Law.

 
4.8                                No Solicitation.  Subject to Section 6.3 hereof, Company Stockholder hereby agrees that it shall not, directly or indirectly, (a) solicit,

initiate or knowingly facilitate or encourage the making, submission or public announcement of an Acquisition Proposal or (b) enter into, participate in,
maintain or continue any communications or negotiations regarding a potential Acquisition Proposal with any Person other than Parent, Merger Sub or the
Company (other than informing Persons of the provisions set forth in the Merger Agreement).  Company Stockholder shall immediately cease any discussions
or negotiations with any Person conducted heretofore with respect to an Acquisition Proposal.  Notwithstanding anything to the contrary provided in this
Agreement, Company Stockholder or any of its controlled affiliates or representatives shall not be prohibited from participating in any discussions or
negotiations with respect to a possible tender and support, voting or similar agreement in connection with an Acquisition Proposal in the event that the
Company is permitted to take the actions set forth in Section 6.1(c) of the Merger Agreement with respect to such Acquisition Proposal.
 

4.9                                No Groups.  Company Stockholder agrees that, without the prior written consent of Parent, it shall not, and shall cause each of its Affiliates
not to, become a member of a “group” (as that term is used in Section 13(d) of the Exchange Act) with respect to any Company Common Stock or other
voting securities of the Company for the purpose of opposing or competing with the Offer or the Merger.
 

ARTICLE V
 

TERMINATION
 

5.1                                Termination.  This Agreement and the covenants and agreements set forth in this Agreement shall terminate automatically (without any
further action of the parties) upon the earliest to occur of (i) the termination of the Merger Agreement in accordance with its terms, (ii) a Change of
Recommendation effected in compliance with the Merger Agreement, (iii) the Effective Time, (iv) the acceptance for payment by Merger Sub (or other
affiliate of Parent) of the shares of Company Common Stock validly tendered pursuant to the Offer and not properly withdrawn, (v) upon mutual written
consent of the parties to terminate this Agreement, and (vi) the date of any modification, waiver or amendment of the Merger Agreement in a manner that
reduces the amount or changes the form of consideration payable thereunder to Company Stockholder (the date of such termination being referred to herein
as the
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“Termination Date”).  In the event of termination of this Agreement pursuant to this Article V, this Agreement shall become void and of no effect with no
liability on the part of any party; provided that this Article V and Article VI shall survive the termination of this Agreement; provided, further that no such
termination shall relieve any party from liability for any willful and material breach of this Agreement prior to such termination.
 

ARTICLE VI
 

MISCELLANEOUS
 

6.1                                Governing Law; Jurisdiction; Venue; Waiver of Jury Trial.
 

(a)                                 This Agreement shall be governed in all respects, including validity, interpretation and effect, by the laws of the state of Delaware
applicable to contracts executed and to be performed wholly within such state without giving effect to the choice of law principles of such state, except for
the provisions of this Agreement that relate expressly to the DGCL, which shall be construed, performed and enforced in accordance with, and governed by,
the DGCL.
 

(b)                                 Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of any federal court located in the State of
Delaware or any Delaware state court for the purpose of any action or proceeding arising out of this Agreement, (b) hereby irrevocably submit to the exclusive
jurisdiction of the Court of Chancery of the State of Delaware, New Castle County, or if that court does not have jurisdiction, a federal court sitting in
Wilmington, Delaware, in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this
Agreement, and in respect of the Transactions, and hereby waive, and agree not to assert, as a defense in any Legal Proceeding for the interpretation or
enforcement hereof or thereof, that it is not subject thereto or that such Legal Proceeding may not be brought or is not maintainable in said courts or that the
venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or by such courts, and the parties hereto
irrevocably agree that all claims with respect to such Legal Proceeding shall be heard and determined in such courts., (c) consents to the service of process by
first class certified mail, return receipt requested, postage prepaid, to the address at which such party is to receive notice in accordance with Section 6.7 and
(d) agrees that it will not bring any action relating to this Agreement in any court other than the Court of Chancery of the State of Delaware, New Castle
County, or if that court does not have jurisdiction, a federal court sitting in Wilmington, Delaware, and irrevocably and unconditionally waives (and agrees
not to plead or claim) any objection to the laying of venue of any action, suit or proceeding arising out of this Agreement in the Court of Chancery of the
State of Delaware, New Castle County, or if that court does not have jurisdiction, a federal court sitting in Wilmington, Delaware or that any such action, suit
or proceeding brought in any such court has been brought in an inconvenient forum.
 

(c)                                  Each of Parent, Merger Sub and Company Stockholder hereby irrevocably waives all right to trial by jury in any action,
proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to this Agreement or the actions of Parent, Merger Sub or
Company Stockholder in the negotiation, administration, performance and enforcement of this Agreement.
 

6.2                                Specific Performance.  Company Stockholder agrees that irreparable damage would occur and that Parent would not have any adequate
remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached.  It is accordingly agreed that Parent shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, without posting bond or other security, and without the necessity of proving actual damages, in any
federal court located

 
7



 
in the State of Delaware or in Delaware state court, this being in addition to any other remedy to which Parent is entitled at law or in equity. These injunctive
remedies are cumulative and in addition to any other rights and remedies Parent may have under Applicable Law.
 

6.3                                Stockholder Capacity.  Company Stockholder enters into this Agreement solely in its capacity as the record or beneficial owner of the
Subject Securities. Nothing contained in this Agreement shall limit the rights and obligations of Company Stockholder in his or her capacity as a director or
officer of the Company or in Company Stockholder’s capacity as a trustee or fiduciary of any employee benefit plan or trust, or in any other capacity
whatsoever.

 
6.4                                No Ownership Interest.  Except as otherwise provided in this Agreement, nothing contained in this Agreement shall be deemed to vest in

Parent or Merger Sub any direct or indirect ownership or incidence of ownership of or with respect to any Subject Securities. All rights, ownership and
economic benefits of and relating to the Subject Securities shall remain vested in and belong to Company Stockholder.

 
6.5                                Assignment; No Third-Party Beneficiaries.  Neither this Agreement nor any of the rights, interests or obligations hereunder shall be

assigned, in whole or in part, by operation of law or otherwise, by any of the parties without the prior written consent of the other parties, except that Parent or
Merger Sub may assign, in its sole discretion, any of or all its rights, interests and obligations under this Agreement to any wholly owned subsidiary of Parent,
but no such assignment shall relieve Parent or Merger Sub of any of its obligations hereunder.  Any assignment in violation of the preceding sentence shall
be void.  Subject to the preceding two sentences, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their
respective successors and assigns.  Nothing in this Agreement shall be construed as giving any Person, other than the parties hereto and their heirs, successors,
legal representatives and permitted assigns, any right, remedy or claim under or in respect of this Agreement or any provision hereof.

 
6.6                                Amendments, Waivers, etc.  Neither this Agreement nor any term hereof may be amended other than by an instrument in writing signed by

Parent, Merger Sub and Company Stockholder.  No provision of this Agreement may be waived, discharged or terminated other than by an instrument in
writing signed by the party against whom the enforcement of such waiver, discharge or termination is sought, except that this Agreement may be terminated
as set forth in Article V.  No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
 

6.7                                Notices.  All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given if delivered
either personally, by facsimile transmission (with acknowledgment received) or by overnight courier (providing proof of delivery) to the parties at the
following addresses:
 

If to Company Stockholder:
 

[·]
[·]
[·]
Attention:  General Counsel
Facsimile No.:  [·]

 
If to Parent or Merger Sub, to:
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Synchronoss Technologies, Inc.
200 Crossing Blvd.
Bridgewater, NJ 08807
Attention:  General Counsel
Email:  legal@synchronoss.com

 
with copies to (which shall not constitute notice):

 
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
One Marina Park Drive, Suite 900
Boston, MA 02210
Attention:  Marc F. Dupré
Facsimile No.:  (617) 648-9199

 
or such other address or facsimile number as such party may hereafter specify by notice to the other parties hereto. All such notices, requests and other
communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5 p.m. in the place of receipt and such day is a
Business Day in the place of receipt.  Otherwise, any such notice, request or communication shall be deemed not to have been received until the next
succeeding Business Day in the place of receipt.
 

6.8                                Expenses.  Except as otherwise provided herein, all costs and expenses incurred in connection with the transactions contemplated by this
Agreement shall be paid by the party incurring such costs and expenses.

 
6.9                                Interpretation.  The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or

interpretation of this Agreement.  The term “Section” refers to the specified Section of this Agreement.  The words “include,” “includes” and “including”
when used herein shall be deemed in each case to be followed by the words “without limitation.”  Unless the context of this Agreement otherwise requires:
(i) words of any gender include each other gender and neutral forms of such words, (ii) words using the singular or plural number also include the plural or
singular number, respectively, (iii) the terms “hereof,” “herein,” “hereto,” “hereunder” and derivative or similar words refer to this entire Agreement,
(iv) references to clauses without a cross-reference to a Section or subsection are references to clauses within the same Section or, if more specific, subsection,
(v) references to any Person include the successors and permitted assigns of such Person, (vi) references from or through any date shall mean, unless otherwise
specified, from and including or through and including, respectively and (vii) the phrases “provide to” and “deliver to” and phrases of similar import mean
that a true, correct and complete unredacted paper or electronic copy of the information or material referred to has been delivered to the party to whom such
information or material is to be provided.  References to any statute are to that statute, as amended from time to time, and to the rules and regulations
promulgated thereunder.  The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase
shall not mean simply “if.”  All references to “days” shall be to calendar days unless otherwise indicated as a “Business Day.”

 
6.10                         Remedies.  No failure or delay by any party in exercising any right, power or privilege under this Agreement shall operate as a waiver

thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The
rights and remedies provided herein shall be cumulative and not exclusive of any rights or remedies provided by law.

 
6.11                         Severability.  If any term or provision of this Agreement is held to be invalid, illegal, incapable of being enforced by any rule of law, or

public policy, or unenforceable for any reason, it shall
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be adjusted rather than voided, if possible, in order to achieve the intent of the parties hereto to the maximum extent possible. In any event, the invalidity or
unenforceability of any provision of this Agreement in any jurisdiction shall not affect the validity or enforceability of the remainder of this Agreement in
that jurisdiction or the validity or enforceability of this Agreement, including that provision, in any other jurisdiction. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the terms of this Agreement remain as originally
contemplated to the fullest extent possible.
 

6.12                         Entire Agreement.  This Agreement constitutes the entire agreement among the parties with respect to the subject matter of this Agreement
and supersedes all other prior agreements and understandings, both written and oral, between the parties with respect to the subject matter of this Agreement.

 
6.13                         Further Assurances.  From time to time at the request of Parent, and without further consideration, Company Stockholder shall execute and

deliver or cause to be executed and delivered such additional documents and instruments and take all such further action as may be reasonably necessary or
desirable to effect the matters contemplated by this Agreement.

 
6.14                         No Recourse.  Notwithstanding anything that may be expressed or implied in this Agreement, Company Stockholder covenants, agrees and

acknowledges that he, she or it shall in no event have any recourse whatsoever under this Agreement or any documents or instruments delivered in
connection with this Agreement against any of Parent’s present or former directors, executive officers, employees, or Affiliates (collectively, the “Related
Parties”), whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any applicable Law, it being expressly
agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any of the Related Parties for any
obligation or liability of Parent under this Agreement, or in respect of any oral representations made or alleged to be made in connection herewith, for any
claim based on, in respect of or by reason of such obligations or liabilities or their creation.

 
6.15                         Counterparts.  This Agreement may be executed in two or more counterparts, each of which when executed shall be deemed to be an

original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile transmission, electronic mail in PDF form or by any other electronic means designed to preserve the original graphic and pictorial
appearance of a document shall be effective as delivery of a manually executed counterpart of this Agreement.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
 

SYNCHRONOSS TECHNOLOGIES, INC.
  
  

By:
Name:
Title:

  
  

GL MERGER SUB, INC.
  
  

By:
Name:
Title:

 
[Signature Page to Tender and Support Agreement]

 



 
  
  

[NAME OF COMPANY STOCKHOLDER]
 

[Signature Page to Tender and Support Agreement]
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Form of Certificate of Merger

 



 
CERTIFICATE OF MERGER

OF
GL MERGER SUB, INC.
(a Delaware corporation)

WITH AND INTO
INTRALINKS HOLDINGS, INC.

(a Delaware corporation)
 

                                               , 2016
 

Pursuant to Title 8, Sections 251(c) and (h) of the Delaware General Corporation Law, Intralinks Holdings, Inc., a Delaware corporation (the
“Company”) hereby certifies the following information relating to the merger of GL Merger Sub, Inc., a Delaware corporation, with and into the Company
(the “Merger”):
 

FIRST:  The name, jurisdiction of formation and type of entity of each of the constituent entities which are to merge are as follows:
 

Name
 

Jurisdiction of
Formation

 

Type of Entity
GL Merger Sub, Inc.

 

Delaware
 

Corporation
Intralinks Holdings, Inc.

 

Delaware
 

Corporation
 

SECOND:  The Agreement and Plan of Merger, dated as of                 , 2016 (the “Agreement”), has been approved, adopted, certified,
executed and acknowledged by each of the constituent corporations.
 

THIRD:  The name of the surviving corporation is Intralinks Holdings, Inc. (the “Surviving Company”).
 

FOURTH:  In accordance with Section 2.1 of the Agreement, the Merger is to become effective upon the filing of this Certificate of Merger
with the Secretary of State of the State of Delaware in accordance with the Delaware General Corporation Law.
 

FIFTH:  At the effective time of the Merger herein certified, the amended and restated certificate of incorporation of the Company, as in
effect immediately prior to the merger shall be amended and restated so as to read in its entirety as set forth in Exhibit A hereto and, as so amended and
restated, shall be the Amended and Restated Certificate of Incorporation of the Surviving Company.
 

SIXTH:  The Agreement is on file at c/o Synchronoss Technologies, Inc., 200 Crossing Boulevard, 8th Floor, Bridgewater, New Jersey
08807, a place of business of the Surviving Company.
 

SEVENTH: A copy of the Agreement will be furnished by the Surviving Company on request, without cost, to any stockholder of the
constituent corporations.
 

[Signature Page Follows]
 



 
IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed as of the date first written above.
 
 

INTRALINKS HOLDINGS, INC.
  
  

By:
Name:
Title: Authorized Person

 
[Signature page to Certificate of Merger]

 



 
Exhibit A

 
Amended and Restated Certificate of Incorporation

of the Surviving Company
 



 
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF
INTRALINKS HOLDINGS, INC.

 
ARTICLE I: NAME

 
The name of the corporation is Intralinks Holdings, Inc. (the “Corporation”).

 
ARTICLE II: AGENT FOR SERVICE OF PROCESS

 
The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, City of Wilmington, County of New

Castle, Delaware 19808. The name of its registered agent at that address is Corporation Service Company.
 

ARTICLE III: PURPOSE
 

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General Corporation Law of
the State of Delaware (the “DGCL”).
 

ARTICLE IV: AUTHORIZED STOCK
 

The total number of shares of stock that the Corporation shall have authority to issue is 1,000 shares, all of which shall be common stock, $0.001 par
value per share.
 

ARTICLE V: AMENDMENT OF BYLAWS
 

The Board of Directors of the Corporation shall have the power to adopt, amend or repeal Bylaws of the Corporation.
 

ARTICLE VI: VOTE BY BALLOT
 

Election of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.
 

ARTICLE VII: DIRECTOR LIABILITY
 

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived any improper personal benefit.
 

If the DGCL is amended after the effective date of this Amended and Restated Certificate of Incorporation to authorize corporate action further
eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law of the State of Delaware. No amendment, modification or repeal of this Article VII shall adversely affect the rights
and protection afforded to a director of the Corporation wider this Article VII for acts or omissions occurring prior to such amendment, modification or repeal.
 

*****
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Form of Bylaws
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INTRALINKS HOLDINGS, INC.
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AMENDED AND RESTATED BYLAWS

 
OF

 
INTRALINKS HOLDINGS, INC.

 
A Delaware Corporation

 
                                  , 2017

 
ARTICLE I

 
STOCKHOLDERS

 
Section 1.1:  Annual Meetings.  Unless directors are elected by written consent in lieu of an annual meeting, as permitted by Section 211 of the

Delaware General Corporation Law (“DGCL”), an annual meeting of stockholders shall be held for the election of directors at such date and time as the Board
of Directors shall each year fix.  The meeting may be held either at a place, within or without the State of Delaware, or by means of remote communication as
the Board of Directors in its sole discretion may determine.  Any other proper business may be transacted at the annual meeting.
 

Section 1.2:  Special Meetings.  Special meetings of stockholders for any purpose or purposes may be called at any time by the Board of Directors,
the Chairperson of the Board of Directors, the Chief Executive Officer, the President, or by a majority of the members of the Board of Directors.  Special
meetings may not be called by any other person or persons.
 

Section 1.3:  Notice of Meetings.  Notice of all meetings of stockholders shall be given in writing or by electronic transmission in the manner
provided by law (including, without limitation, as set forth in Section 7.1(b) of these Bylaws) stating the date, time and place, if any, of the meeting and, in
the case of a special meeting, the purpose or purposes for which the meeting is called.  Unless otherwise required by applicable law or the Certificate of
Incorporation of the Corporation (the “Certificate of Incorporation”), such notice shall be given not less than ten (10) nor more than sixty (60) days before
the date of the meeting to each stockholder of record entitled to vote at such meeting.
 

Section 1.4:  Adjournments.  The chair of any meeting of stockholders shall determine the order of business and the procedure at the meeting,
including such regulation of the manner of voting and the conduct of discussion as seems to him or her to be in order.  The chair shall have the power to
adjourn the meeting to another time, date and place (if any).  Any meeting of stockholders may adjourn from time to time, and notice need not be given of
any such adjourned meeting if the time, date and place (if any) thereof are announced at the meeting at which the adjournment is taken; provided, however,
that if the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, then a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.  At the adjourned meeting the Corporation may transact any
business that might have been transacted at the original meeting.
 

Section 1.5:  Quorum.  At each meeting of stockholders the holders of a majority of the shares of stock entitled to vote at the meeting, present in
person or represented by proxy, shall constitute a quorum for the transaction of business, except if otherwise required by applicable law.  If a quorum shall fail
to
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attend any meeting, the chairperson of the meeting or the holders of a majority of the shares entitled to vote who are present, in person or by proxy, at the
meeting may adjourn the meeting.  Shares of the Corporation’s stock belonging to the Corporation (or to another corporation, if a majority of the shares
entitled to vote in the election of directors of such other corporation are held, directly or indirectly, by the Corporation), shall neither be entitled to vote nor
be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation or any other corporation to vote any shares
of the Corporation’s stock held by it in a fiduciary capacity and to count such shares for purposes of determining a quorum.
 

Section 1.6:  Organization.  Meetings of stockholders shall be presided over by such person as the Board of Directors may designate, or, in the
absence of such a person, the Chairperson of the Board of Directors, or, in the absence of such person, the President of the Corporation, or, in the absence of
such person, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person or by proxy, at the meeting. 
Such person shall be chairperson of the meeting and, subject to Section 1.11 hereof, shall determine the order of business and the procedure at the meeting,
including such regulation of the manner of voting and the conduct of discussion as seems to him or her to be in order.  The Secretary of the Corporation shall
act as secretary of the meeting, but in such person’s absence the chairperson of the meeting may appoint any person to act as secretary of the meeting.
 

Section 1.7:  Voting; Proxies.  Unless otherwise provided by law or the Certificate of Incorporation, and subject to the provisions of Section 1.8 of
these Bylaws, each stockholder shall be entitled to one (1) vote for each share of stock held by such stockholder.  Each stockholder entitled to vote at a
meeting of stockholders, or to take corporate action by written consent without a meeting, may authorize another person or persons to act for such
stockholder by proxy.  Such a proxy may be prepared, transmitted and delivered in any manner permitted by applicable law.  Voting at meetings of
stockholders need not be by written ballot unless such is demanded at the meeting before voting begins by a stockholder or stockholders holding shares
representing at least one percent (1%) of the votes entitled to vote at such meeting, or by such stockholder’s or stockholders’ proxy; provided, however, that
an election of directors shall be by written ballot if demand is so made by any stockholder at the meeting before voting begins.  If a vote is to be taken by
written ballot, then each such ballot shall state the name of the stockholder or proxy voting and such other information as the chairperson of the meeting
deems appropriate and, if authorized by the Board of Directors, the ballot may be submitted by electronic transmission in the manner provided by law. 
Directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled to vote on the election
of directors.  Unless otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws, every matter other than the election of directors
shall be decided by the affirmative vote of the holders of a majority of the shares of stock entitled to vote thereon that are present in person or represented by
proxy at the meeting and are voted for or against the matter.
 

Section 1.8:  Fixing Date for Determination of Stockholders of Record.  In order that the Corporation may determine the stockholders entitled to
notice of or to vote at any meeting of stockholders or any adjournment thereof, or to take corporate action by written consent without a meeting, or entitled to
receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors and which shall not be more than sixty (60) nor less than ten (10) days
before the date of such meeting, nor more than sixty (60) days prior to any other action.  If no record date is fixed by the Board of Directors, then the record
date shall be as provided by applicable law.  A determination of stockholders of record entitled to notice of or
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to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date
for the adjourned meeting.
 

Section 1.9:  List of Stockholders Entitled to Vote.  A complete list of stockholders entitled to vote at any meeting of stockholders, arranged in
alphabetical order and showing the address of each stockholder and the number of shares registered in the name of each stockholder, shall be open to the
examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least ten (10) days prior to the
meeting, either on a reasonably accessible electronic network as permitted by law (provided that the information required to gain access to the list is provided
with the notice of the meeting) or during ordinary business hours at the principal place of business of the Corporation.  If the meeting is held at a place, the
list shall also be produced and kept at the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who is
present at the meeting.  If the meeting is held solely by means of remote communication, then the list shall be open to the examination of any stockholder
during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access the list shall be provided with the
notice of the meeting.
 

Section 1.10:  Action by Written Consent of Stockholders.
 

(a)                                 Procedure.  Unless otherwise provided by the Certificate of Incorporation, any action required or permitted to be taken at any
annual or special meeting of the stockholders may be taken without a meeting, without prior notice and without a vote, if a consent or consents are in writing,
setting forth the action so taken, shall be signed in the manner permitted by law by the holders of outstanding stock having not less than the number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.  Written stockholder
consents shall bear the date of signature of each stockholder who signs the consent in the manner permitted by law and shall be delivered to the Corporation
as provided in subsection (b) below.  No written consent shall be effective to take the action set forth therein unless, within sixty (60) days of the earliest
dated consent delivered to the Corporation in the manner provided above, written consents signed by a sufficient number of stockholders to take the action
set forth therein are delivered to the Corporation in the manner provided above.
 

(b)                                 Electronic Transmission.  A telegram, cablegram or other electronic transmission consenting to an action to be taken and
transmitted by a stockholder or proxyholder, or a person or persons authorized to act for a stockholder or proxyholder, shall be deemed to be written, signed
and dated for the purposes of this section, provided that any such telegram, cablegram or other electronic transmission sets forth or is delivered with
information from which the Corporation can determine (i) that the telegram, cablegram or other electronic transmission was transmitted by the stockholder or
proxyholder or by a person or persons authorized to act for the stockholder or proxyholder and (ii) the date on which such stockholder or proxyholder or
authorized person or persons transmitted such telegram, cablegram or electronic transmission.  The date on which such telegram, cablegram or electronic
transmission is transmitted shall be deemed to be the date on which such consent was signed.  No consent given by telegram, cablegram or other electronic
transmission shall be deemed to have been delivered until such consent is reproduced in paper form and until such paper form shall be delivered to the
Corporation by delivery to its registered office in the State of Delaware, its principal place of business or an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are recorded.  Delivery made to a Corporation’s registered office shall be made by
hand or by certified or registered mail, return receipt requested.  Notwithstanding the foregoing limitations on delivery, consents given by telegram,
cablegram or other electronic transmission may be otherwise delivered to the principal
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place of business of the Corporation or to an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders
are recorded if, to the extent and in the manner provided by resolution of the Board of Directors of the Corporation.
 

(c)                                  Notice of Consent.  Prompt notice of the taking of corporate action by stockholders without a meeting by less than unanimous
written consent of the stockholders shall be given to those stockholders who have not consented thereto in writing and, who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting, if the record date for such meeting had been the date that written consents signed by a sufficient
number of holders to take the action were delivered to the Corporation as required by law.  In the case of a Certificate of Action (as defined below), if the
DGCL so requires, such notice shall be given prior to filing of the certificate in question.  If the action which is consented to requires the filing of a certificate
under the DGCL (the “Certificate of Action”), then if the DGCL so requires, the certificate so filed shall state that written stockholder consent has been given
in accordance with Section 228 of the DGCL and that written notice of the taking of corporate action by stockholders without a meeting as described herein
has been given as provided in such section.
 

Section 1.11:  Inspectors of Elections.
 

(a)                                 Applicability.  Unless otherwise provided in the Certificate of Incorporation or required by the DGCL, the following provisions of
this Section 1.11 shall apply only if and when the Corporation has a class of voting stock that is: (i) listed on a national securities exchange; (ii) authorized
for quotation on an automated interdealer quotation system of a registered national securities association; or (iii) held of record by more than two thousand
(2,000) stockholders.  In all other cases, observance of the provisions of this Section 1.11 shall be optional, and at the discretion of the Board of Directors of
the Corporation.
 

(b)                                 Appointment.  The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors of election to act
at the meeting and make a written report thereof.  The Corporation may designate one or more persons as alternate inspectors to replace any inspector who
fails to act.  If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or more inspectors to
act at the meeting.
 

(c)                                  Inspector’s Oath.  Each inspector of election, before entering upon the discharge of his duties, shall take and sign an oath faithfully
to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability.
 

(d)                                 Duties of Inspectors.  At a meeting of stockholders, the inspectors of election shall (i) ascertain the number of shares outstanding
and the voting power of each share, (ii) determine the shares represented at a meeting and the validity of proxies and ballots, (iii) count all votes and ballots,
(iv) determine and retain for a reasonable period of time a record of the disposition of any challenges made to any determination by the inspectors, and
(v) certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots.  The inspectors may appoint or
retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors.
 

(e)                                  Opening and Closing of Polls.  The date and time of the opening and the closing of the polls for each matter upon which the
stockholders will vote at a meeting shall be announced by the inspectors at the meeting.  No ballot, proxies or votes, nor any revocations thereof or changes
thereto, shall be accepted by the inspectors after the closing of the polls unless the Court of Chancery upon application by a stockholder shall determine
otherwise.
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(f)                                   Determinations.  In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination

of the proxies, any envelopes submitted with those proxies, any information provided in connection with proxies in accordance with Section 212(c)(2) of the
DGCL, ballots and the regular books and records of the Corporation, except that the inspectors may consider other reliable information for the limited
purpose of reconciling proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which represent more votes than the
holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record.  If the inspectors consider other reliable
information for the limited purpose permitted herein, the inspectors at the time they make their certification of their determinations pursuant to this
Section 1.11 shall specify the precise information considered by them, including the person or persons from whom they obtained the information, when the
information was obtained, the means by which the information was obtained and the basis for the inspectors’ belief that such information is accurate and
reliable.
 

ARTICLE II
 

BOARD OF DIRECTORS
 

Section 2.1:  Number; Qualifications.  The Board of Directors shall consist of one or more members.  The initial number of directors shall be two
(2) and thereafter shall be fixed from time to time by resolution of the Board of Directors.  No decrease in the authorized number of directors constituting the
Board of Directors shall shorten the term of any incumbent director.  Directors need not be stockholders of the Corporation.
 

Section 2.2:  Election; Resignation; Removal; Vacancies.  The Board of Directors shall initially consist of the person or persons elected by the
incorporator or named in the Corporation’s initial Certificate of Incorporation.  Each director shall hold office until the next annual meeting of stockholders
and until such director’s successor is elected and qualified, or until such director’s earlier death, resignation or removal.  Any director may resign at any time
upon written notice to the Corporation.  Subject to the rights of any holders of Preferred Stock then outstanding: (i) any director or the entire Board of
Directors may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of directors and (ii) any
vacancy occurring in the Board of Directors for any cause, and any newly created directorship resulting from any increase in the authorized number of
directors to be elected by all stockholders having the right to vote as a single class, may be filled by the stockholders, by a majority of the directors then in
office, although less than a quorum, or by a sole remaining director.
 

Section 2.3:  Regular Meetings.  Regular meetings of the Board of Directors may be held at such places, within or without the State of Delaware, and
at such times as the Board of Directors may from time to time determine.  Notice of regular meetings need not be given if the date, times and places thereof are
fixed by resolution of the Board of Directors.
 

Section 2.4:  Special Meetings.  Special meetings of the Board of Directors may be called by the Chairperson of the Board of Directors, the President
or a majority of the members of the Board of Directors then in office and may be held at any time, date or place, within or without the State of Delaware, as the
person or persons calling the meeting shall fix.  Notice of the time, date and place of such meeting shall be given, orally, in writing or by electronic
transmission (including electronic mail), by the person or persons calling the meeting to all directors at least four (4) days before the meeting if the notice is
mailed, or at least twenty-four (24) hours before the meeting if such notice is given by telephone, hand delivery, telegram, telex, mailgram, facsimile,
electronic mail or other means of electronic transmission. 
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Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting.
 

Section 2.5:  Remote Meetings Permitted.  Members of the Board of Directors, or any committee of the Board, may participate in a meeting of the
Board of Directors or such committee by means of conference telephone or other communications equipment by means of which all persons participating in
the meeting can hear each other, and participation in a meeting pursuant to conference telephone or other communications equipment shall constitute
presence in person at such meeting.
 

Section 2.6:  Quorum; Vote Required for Action.  At all meetings of the Board of Directors a majority of the total number of authorized directors
shall constitute a quorum for the transaction of business.  Except as otherwise provided herein or in the Certificate of Incorporation, or required by law, the
vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.
 

Section 2.7:  Organization.  Meetings of the Board of Directors shall be presided over by the Chairperson of the Board of Directors, or in such
person’s absence by the President, or in such person’s absence by a chairperson chosen at the meeting.  The Secretary shall act as secretary of the meeting, but
in such person’s absence the chairperson of the meeting may appoint any person to act as secretary of the meeting.
 

Section 2.8:  Written Action by Directors.  Any action required or permitted to be taken at any meeting of the Board of Directors, or of any
committee thereof, may be taken without a meeting if all members of the Board of Directors or such committee, as the case may be, consent thereto in writing
or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board of
Directors or committee, respectively.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the
minutes are maintained in electronic form.
 

Section 2.9:  Powers.  The Board of Directors may, except as otherwise required by law or the Certificate of Incorporation, exercise all such powers
and do all such acts and things as may be exercised or done by the Corporation.
 

Section 2.10:  Compensation of Directors.  Directors, as such, may receive, pursuant to a resolution of the Board of Directors, fees and other
compensation for their services as directors, including without limitation their services as members of committees of the Board of Directors.
 

ARTICLE III
 

COMMITTEES
 

Section 3.1:  Committees.  The Board of Directors may designate one or more committees, each committee to consist of one or more of the directors
of the Corporation.  The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee.  In the absence or disqualification of a member of the committee, the member or members thereof
present at any meeting of such committee who are not disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in place of any such absent or disqualified member.  Any such
committee, to the extent provided in a resolution of the Board of Directors, shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation and may authorize the seal of the Corporation
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to be affixed to all papers that may require it; but no such committee shall have the power or authority in reference to the following matters: (i) approving,
adopting, or recommending to the stockholders any action or matter expressly required by the DGCL to be submitted to stockholders for approval or
(ii) adopting, amending or repealing any bylaw of the Corporation.
 

Section 3.2:  Committee Rules.  Unless the Board of Directors otherwise provides, each committee designated by the Board of Directors may make,
alter and repeal rules for the conduct of its business.  In the absence of such rules each committee shall conduct its business in the same manner as the Board
of Directors conducts its business pursuant to Article II of these Bylaws.
 

ARTICLE IV
 

OFFICERS
 

Section 4.1:  Generally.  The officers of the Corporation shall consist of a Chief Executive Officer and/or a President, one or more Vice Presidents, a
Secretary, a Treasurer and such other officers, including a Chairperson of the Board of Directors and/or Chief Financial Officer, as may from time to time be
appointed by the Board of Directors or stockholders of the Corporation holding a majority of the Corporation’s outstanding voting stock.  All officers shall
be elected by the Board of Directors or stockholders of the Corporation holding a majority of the Corporation’s outstanding voting stock; provided, however,
that the Board of Directors may empower the Chief Executive Officer of the Corporation to appoint officers other than the Chairperson of the Board, the Chief
Executive Officer, the President, the Chief Financial Officer or the Treasurer.  Each officer shall hold office until such person’s successor is elected and
qualified or until such person’s earlier resignation or removal.  Any number of offices may be held by the same person.  Any officer may resign at any time
upon written notice to the Corporation.  Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise may be filled by
the Board of Directors or stockholders of the Corporation holding a majority of the Corporation’s outstanding voting stock.
 

Section 4.2:  Chief Executive Officer.  Subject to the control of the Board of Directors and such supervisory powers, if any, as may be given by the
Board of Directors, the powers and duties of the Chief Executive Officer of the Corporation are:
 

(a)                                 To act as the general manager and, subject to the control of the Board of Directors, to have general supervision, direction and
control of the business and affairs of the Corporation;
 

(b)                                 To preside at all meetings of the stockholders;
 

(c)                                  To call meetings of the stockholders to be held at such times and, subject to the limitations prescribed by law or by these Bylaws,
at such places as he or she shall deem proper; and
 

(d)                                 To affix the signature of the Corporation to all deeds, conveyances, mortgages, guarantees, leases, obligations, bonds, certificates
and other papers and instruments in writing which have been authorized by the Board of Directors or which, in the judgment of the Chief Executive Officer,
should be executed on behalf of the Corporation; to sign certificates for shares of stock of the Corporation; and, subject to the direction of the Board of
Directors, to have general charge of the property of the Corporation and to supervise and control all officers, agents and employees of the Corporation.
 

The President shall be the Chief Executive Officer of the Corporation unless the Board of Directors shall designate another officer to be the Chief
Executive Officer.  If there is no President, and the
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Board of Directors has not designated any other officer to be the Chief Executive Officer, then the Chairperson of the Board of Directors shall be the Chief
Executive Officer.
 

Section 4.3:  Chairperson of the Board.  The Chairperson of the Board of Directors shall have the power to preside at all meetings of the Board of
Directors and shall have such other powers and duties as provided in these Bylaws and as the Board of Directors may from time to time prescribe.
 

Section 4.4:  President.  The President shall be the Chief Executive Officer of the Corporation unless the Board of Directors shall have designated
another officer as the Chief Executive Officer of the Corporation.  Subject to the provisions of these Bylaws and to the direction of the Board of Directors, and
subject to the supervisory powers of the Chief Executive Officer (if the Chief Executive Officer is an officer other than the President), and subject to such
supervisory powers and authority as may be given by the Board of Directors to the Chairperson of the Board of Directors, and/or to any other officer, the
President shall have the responsibility for the general management the control of the business and affairs of the Corporation and the general supervision and
direction of all of the officers, employees and agents of the Corporation (other than the Chief Executive Officer, if the Chief Executive Officer is an officer
other than the President) and shall perform all duties and have all powers that are commonly incident to the office of President or that are delegated to the
President by the Board of Directors.
 

Section 4.5:  Vice President.  Each Vice President shall have all such powers and duties as are commonly incident to the office of Vice President, or
that are delegated to him or her by the Board of Directors or the Chief Executive Officer.  A Vice President may be designated by the Board of Directors to
perform the duties and exercise the powers of the Chief Executive Officer in the event of the Chief Executive Officer’s absence or disability.
 

Section 4.6:  Chief Financial Officer.  The Chief Financial Officer shall be the Treasurer of the Corporation unless the Board of Directors shall have
designated another officer as the Treasurer of the Corporation.  Subject to the direction of the Board of Directors and the Chief Executive Officer, the Chief
Financial Officer shall perform all duties and have all powers that are commonly incident to the office of Chief Financial Officer.
 

Section 4.7:  Treasurer.  The Treasurer shall have custody of all moneys and securities of the Corporation.  The Treasurer shall make such
disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all such transactions.  The Treasurer shall
also perform such other duties and have such other powers as are commonly incident to the office of Treasurer, or as the Board of Directors or the Chief
Executive Officer may from time to time prescribe.
 

Section 4.8:  Secretary.  The Secretary shall issue or cause to be issued all authorized notices for, and shall keep, or cause to be kept, minutes of all
meetings of the stockholders and the Board of Directors.  The Secretary shall have charge of the corporate minute books and similar records and shall perform
such other duties and have such other powers as are commonly incident to the office of Secretary, or as the Board of Directors or the Chief Executive Officer
may from time to time prescribe.
 

Section 4.9:  Delegation of Authority.  The Board of Directors may from time to time delegate the powers or duties of any officer to any other
officers or agents, notwithstanding any provision hereof.
 

Section 4.10:  Removal.  Any officer of the Corporation shall serve at the pleasure of the Board of Directors and may be removed at any time, with or
without cause, by the Board of Directors.  Such removal shall be without prejudice to the contractual rights of such officer, if any, with the Corporation.
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ARTICLE V

 
STOCK

 
Section 5.1:  Certificates.  Every holder of stock shall be entitled to have a certificate signed by or in the name of the Corporation by the

Chairperson or Vice-Chairperson of the Board of Directors, or the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary
or an Assistant Secretary, of the Corporation, certifying the number of shares owned by such stockholder in the Corporation.  Any or all of the signatures on
the certificate may be a facsimile.
 

Section 5.2:  Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates.  The Corporation may issue a new certificate of stock in
the place of any certificate previously issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate, or such owner’s legal representative, to agree to indemnify the Corporation and/or to give the Corporation a bond sufficient to
indemnify it, against any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such
new certificate.
 

Section 5.3:  Other Regulations.  The issue, transfer, conversion and registration of stock certificates shall be governed by such other regulations as
the Board of Directors may establish.
 

ARTICLE VI
 

INDEMNIFICATION
 

Section 6.1:  Definitions.  For purposes of this Article VI only:
 

(a)                                 “Predecessor” means IntraLinks Holdings, Inc. as in existence prior to the effectiveness of its merger with GL Merger Sub, Inc.;
 

(b)                                 “Corporate Status” describes the status of a person who is serving or has served (i) as a director of the Predecessor or the
Corporation, (ii) as an Officer of the Predecessor or the Corporation, (iii) as a Non-Officer Employee of the Predecessor or the Corporation, or (iv) as a director,
partner, trustee, officer, employee or agent of any other corporation, partnership, limited liability company, joint venture, trust, employee benefit plan,
foundation, association, organization or other legal entity which such person is or was serving at the request of the Predecessor or the Corporation. For
purposes of this Article VI only, an Officer or Non-Officer Employee of the Predecessor or Corporation who is serving or has served as a director, partner,
trustee, officer, employee or agent of a Subsidiary shall be deemed to be serving or have served at the request of the Predecessor or the Corporation, as
applicable. Notwithstanding the foregoing, “Corporate Status” shall not include the status of a person who is serving or has served as a director, officer,
employee or agent of a constituent of the Predecessor absorbed in a merger or consolidation transaction with the Predecessor with respect to such person’s
activities prior to said transaction, unless specifically authorized by the Board of Directors or the stockholders of the Corporation;
 

(c)                                  “Director” means (i) any person who served the Predecessor as a director on the board of directors of the Predecessor and (ii) any
person who serves or has served on the Board of Directors;
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(d)                                 “Disinterested Director” means, with respect to each Proceeding in respect of which indemnification is sought hereunder, a

Director of the Predecessor or Corporation who is not and was not a party to such Proceeding;
 

(e)                                  “Expenses” means all attorneys’ fees, retainers, court costs, transcript costs, fees of expert witnesses, private investigators and
professional advisors (including, without limitation, accountants and investment bankers), travel expenses, duplicating costs, printing and binding costs,
costs of preparation of demonstrative evidence and other courtroom presentation aids and devices, costs incurred in connection with document review,
organization, imaging and computerization, telephone charges, postage, delivery service fees, and all other disbursements, costs or expenses of the type
customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in,
settling or otherwise participating in, a Proceeding;
 

(f)                                   “Liabilities” means judgments, damages, liabilities, losses, penalties, excise taxes, fines and amounts paid in settlement;
 

(g)                                  “Non-Officer Employee” means any person who serves or has served as an employee or agent of the Predecessor or the
Corporation, but who is not or was not a Director or Officer;
 

(h)                                 “Officer” means any person who serves or has served the Predecessor or the Corporation as an officer of the Predecessor or the
Corporation appointed by the board of directors of the Predecessor or the Board of Directors;
 

(i)                                     “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism,
inquiry, investigation, administrative hearing or other proceeding, whether civil, criminal, administrative, arbitrative or investigative; and
 

(j)                                    “Subsidiary” means any corporation, partnership, limited liability company, joint venture, trust or other entity of which the
Corporation owns, or at the relevant time the Predecessor owned, (either directly or through or together with another Subsidiary of the Corporation) either
(i) a general partner, managing member or other similar interest or (ii) (A) fifty percent (50%) or more of the voting power of the voting capital equity interests
of such corporation, partnership, limited liability company, joint venture or other entity, or (B) fifty percent (50%) or more of the outstanding voting capital
stock or other voting equity interests of such corporation, partnership, limited liability company, joint venture or other entity.
 

Section 6.2:  Indemnification of Directors and Officers.
 

(a)                                 Subject to the operation of Section 6.4 of these Bylaws, each Director and Officer shall be indemnified and held harmless by the
Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to
the extent that such amendment permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior
to such amendment), and to the extent authorized in this Section 6.2.
 

(1)                                 Actions, Suits and Proceedings Other than By or In the Right of the Corporation. Each Director and Officer shall be
indemnified and held harmless by the Corporation against any and all Expenses and Liabilities that are incurred or paid by such Director or Officer or on such
Director’s or Officer’s behalf in connection with any Proceeding or any claim, issue or matter therein (other than an action by or in the right of the
Corporation), which such Director or Officer is, or is
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threatened to be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith and
in a manner such Director or Officer reasonably believed to be in or not opposed to the best interests of the Corporation or the Predecessor, as applicable, and,
with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.
 

(2)                                 Actions, Suits and Proceedings By or In the Right of the Corporation. Each Director and Officer shall be indemnified and
held harmless by the Corporation against any and all Expenses that are incurred by such Director or Officer or on such Director’s or Officer’s behalf in
connection with any Proceeding or any claim, issue or matter therein by or in the right of the Corporation, which such Director or Officer is, or is threatened to
be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith and in a manner
such Director or Officer reasonably believed to be in or not opposed to the best interests of the Corporation or the Predecessor, as applicable; provided,
however, that no indemnification shall be made under this Section 6.2(a)(2) in respect of any claim, issue or matter as to which such Director or Officer shall
have been finally adjudged by a court of competent jurisdiction to be liable to the Corporation, unless, and only to the extent that, the Court of Chancery or
another court in which such Proceeding was brought shall determine upon application that, despite adjudication of liability, but in view of all the
circumstances of the case, such Director or Officer is fairly and reasonably entitled to indemnification for such Expenses that such court deems proper.
 

(3)                                 Survival of Rights. The rights of indemnification provided by this Section 6.2 shall continue as to a Director or Officer
after he or she has ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, executors, administrators and personal representatives.
 

(4)                                 Actions by Directors or Officers. Notwithstanding the foregoing, the Corporation shall indemnify any Director or Officer
seeking indemnification in connection with a Proceeding initiated by such Director or Officer only if such Proceeding (including any parts of such
Proceeding not initiated by such Director or Officer) was authorized in advance by the Board of Directors of the Corporation, unless such Proceeding was
brought to enforce such Officer’s or Director’s rights to indemnification or, in the case of Directors, advancement of Expenses under these Bylaws in
accordance with the provisions set forth herein.
 

Section 6.3:  Indemnification of Non-Officer Employees.  Subject to the operation of Section 6.4 of these Bylaws, each Non-Officer Employee may,
in the discretion of the Board of Directors, be indemnified by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may
hereafter be amended, against any or all Expenses and Liabilities that are incurred by such Non-Officer Employee or on such Non-Officer Employee’s behalf
in connection with any threatened, pending or completed Proceeding, or any claim, issue or matter therein, which such Non-Officer Employee is, or is
threatened to be made, a party to or participant in by reason of such Non-Officer Employee’s Corporate Status, if such Non-Officer Employee acted in good
faith and in a manner such Non-Officer Employee reasonably believed to be in or not opposed to the best interests of the Corporation or the Predecessor, a
applicable, and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. The rights of indemnification
provided by this Section 6.3 shall exist as to a Non-Officer Employee after he or she has ceased to be a Non-Officer Employee and shall inure to the benefit of
his or her heirs, personal representatives, executors and administrators. Notwithstanding the foregoing, the Corporation may indemnify any Non-Officer
Employee seeking indemnification in connection with a Proceeding initiated by such Non-Officer Employee only if such Proceeding was authorized in
advance by the Board of Directors.
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Section 6.4:  Determination.  Unless ordered by a court, no indemnification shall be provided pursuant to this Article VI to a Director, to an Officer

or to a Non-Officer Employee unless a determination shall have been made that such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation or the Predecessor, as applicable, and, with respect to any criminal Proceeding, such
person had no reasonable cause to believe his or her conduct was unlawful. Such determination shall be made by (a) a majority vote of the Disinterested
Directors, even though less than a quorum of the Board of Directors, (b) a committee comprised of Disinterested Directors, such committee having been
designated by a majority vote of the Disinterested Directors (even though less than a quorum), (c) if there are no such Disinterested Directors, or if a majority
of Disinterested Directors so directs, by independent legal counsel in a written opinion, or (d) by the stockholders of the Corporation.
 

Section 6.5:  Advancement of Expenses to Directors Prior to Final Disposition.
 

(a)                                 The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with any Proceeding in which
such Director is involved by reason of such Director’s Corporate Status within thirty (30) days after the receipt by the Corporation of a written statement from
such Director requesting such advance or advances from time to time, whether prior to or after final disposition of such Proceeding. Such statement or
statements shall reasonably evidence the Expenses incurred by such Director and shall be preceded or accompanied by an undertaking by or on behalf of
such Director to repay any Expenses so advanced if it shall ultimately be determined that such Director is not entitled to be indemnified against such
Expenses. Notwithstanding the foregoing, the Corporation shall advance all Expenses incurred by or on behalf of any Director seeking advancement of
expenses hereunder in connection with a Proceeding initiated by such Director only if such Proceeding (including any parts of such Proceeding not initiated
by such Director) was (i) authorized by the Board of Directors of the Corporation, or (ii) brought to enforce such Director’s rights to indemnification or
advancement of Expenses under these Bylaws.
 

(b)                                 If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation within thirty (30) days after
receipt by the Corporation of documentation of Expenses and the required undertaking, such Director may at any time thereafter bring suit against the
Corporation to recover the unpaid amount of the claim and if successful in whole or in part, such Director shall also be entitled to be paid the expenses of
prosecuting such claim. The failure of the Corporation (including its Board of Directors or any committee thereof, independent legal counsel, or
stockholders) to make a determination concerning the permissibility of such advancement of Expenses under this Article VI shall not be a defense to an
action brought by a Director for recovery of the unpaid amount of an advancement claim and shall not create a presumption that such advancement is not
permissible. The burden of proving that a Director is not entitled to an advancement of expenses shall be on the Corporation.
 

(c)                                  In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon a final adjudication that the Director has not met any applicable standard for indemnification set
forth in the DGCL.
 

Section 6.6:  Advancement of Expenses to Officers and Non-Officer Employees Prior to Final Disposition..
 

(a)                                 The Corporation may, at the discretion of the Board of Directors, advance any or all Expenses incurred by or on behalf of any
Officer or any Non-Officer Employee in connection with any
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Proceeding in which such person is involved by reason of his or her Corporate Status as an Officer or Non-Officer Employee upon the receipt by the
Corporation of a statement or statements from such Officer or Non-Officer Employee requesting such advance or advances from time to time, whether prior to
or after final disposition of such Proceeding. Such statement or statements shall reasonably evidence the Expenses incurred by such Officer or Non-Officer
Employee and shall be preceded or accompanied by an undertaking by or on behalf of such person to repay any Expenses so advanced if it shall ultimately
be determined that such Officer or Non-Officer Employee is not entitled to be indemnified against such Expenses.
 

(b)                                 In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
Corporation shall be entitled to recover such expenses upon a final adjudication that the Officer or Non-Officer Employee has not met any applicable
standard for indemnification set forth in the DGCL.
 

Section 6.7:  Contractual Nature of Rights.
 

The provisions of this Article VI shall be deemed to be a contract between the Corporation and each Director and Officer entitled to the benefits
hereof at any time while this Article VI is in effect, in consideration of such person’s past or current and any future performance of services for the Corporation
or the Predecessor, as applicable. Neither amendment, repeal or modification of any provision of this Article VI nor the adoption of any provision of the
Certificate of Incorporation inconsistent with this Article VI shall eliminate or reduce any right conferred by this Article VI in respect of any act or omission
occurring, or any cause of action or claim that accrues or arises or any state of facts existing, at the time of or before such amendment, repeal, modification or
adoption of an inconsistent provision (even in the case of a proceeding based on such a state of facts that is commenced after such time), and all rights to
indemnification and advancement of Expenses granted herein or arising out of any act or omission shall vest at the time of the act or omission in question,
regardless of when or if any proceeding with respect to such act or omission is commenced. The rights to indemnification and to advancement of expenses
provided by, or granted pursuant to, this Article VI shall continue notwithstanding that the person has ceased to be a director or officer of the Corporation or
the Predecessor and shall inure to the benefit of the estate, heirs, executors, administrators, legatees and distributes of such person.
 

(a)                                 If a claim for indemnification hereunder by a Director or Officer is not paid in full by the Corporation within sixty (60) days after
receipt by the Corporation of a written claim for indemnification, such Director or Officer may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim, and if successful in whole or in part, such Director or Officer shall also be entitled to be paid the expenses of
prosecuting such claim. The failure of the Corporation (including its Board of Directors or any committee thereof, independent legal counsel, or
stockholders) to make a determination concerning the permissibility of such indemnification under this Article VI shall not be a defense to an action brought
by a director or Officer for recovery of the unpaid amount of an indemnification claim and shall not create a presumption that such indemnification is not
permissible. The burden of proving that a Director or Officer is not entitled to indemnification shall be on the Corporation.
 

(b)                                 In any suit brought by a director or Officer to enforce a right to indemnification hereunder, it shall be a defense that such Director
or Officer has not met any applicable standard for indemnification set forth in the DGCL.
 

Section 6.8:  Non-Exclusivity of Rights. The rights to indemnification and to advancement of Expenses set forth in this Article VI shall not be
exclusive of any other right which any Director, Officer,
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or Non-Officer Employee may have or hereafter acquire under any statute, provision of the Certificate of Incorporation or these Bylaws, agreement, vote of
stockholders or Disinterested Directors or otherwise.
 

Section 6.9:  Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any Director, Officer or Non-Officer Employee
against any liability of any character asserted against or incurred by the Corporation or any such Director, Officer or Non-Officer Employee, or arising out of
any such person’s Corporate Status, whether or not the Corporation would have the power to indemnify such person against such liability under the DGCL or
the provisions of this Article VI.
 

Section 6.10:  Other Indemnification. The Corporation’s obligation, if any, to indemnify or provide advancement of Expenses to any person under
this Article VI as a result of such person serving, at the request of the Corporation or the Predecessor, as a director, partner, trustee, officer, employee or agent
of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount such person may collect as
indemnification or advancement of Expenses from such other corporation, partnership, joint venture, trust, employee benefit plan or enterprise (the “Primary
Indemnitor”). Any indemnification or advancement of Expenses under this Article VI owed by the Corporation as a result of a person serving, at the request
of the Corporation or the Predecessor, as a director, partner, trustee, officer, employee or agent of another corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise shall only be in excess of, and shall be secondary to, the indemnification or advancement of Expenses available
from the applicable Primary Indemnitor(s) and any applicable insurance policies.
 

ARTICLE VII
 

NOTICES
 

Section 7.1:  Notice.
 

(a)                                 Except as otherwise specifically provided in these Bylaws (including, without limitation, Section 7.1(b) below) or required by law,
all notices required to be given pursuant to these Bylaws shall be in writing and may in every instance be effectively given by hand delivery (including use
of a delivery service), by depositing such notice in the mail, postage prepaid, or by sending such notice by prepaid telegram, telex, overnight express courier,
mailgram or facsimile.  Any such notice shall be addressed to the person to whom notice is to be given at such person’s address as it appears on the records of
the Corporation.  The notice shall be deemed given (i) in the case of hand delivery, when received by the person to whom notice is to be given or by any
person accepting such notice on behalf of such person, (ii) in the case of delivery by mail, upon deposit in the mail, (iii) in the case of delivery by overnight
express courier, when dispatched, and (iv) in the case of delivery via telegram, telex, mailgram, or facsimile, when dispatched.
 

(b)                                 Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given
by the Corporation under any provision of the DGCL, the Certificate of Incorporation, or these Bylaws shall be effective if given by a form of electronic
transmission consented to by the stockholder to whom the notice is given.  Any such consent shall be revocable by the stockholder by written notice to the
Corporation.  Any such consent shall be deemed revoked if (i) the Corporation is unable to deliver by electronic transmission two consecutive notices given
by the Corporation in accordance with such consent and (ii) such inability becomes known to the Secretary or an Assistant Secretary of the Corporation or to
the transfer agent, or other person responsible for the giving of notice; provided, however, the inadvertent failure to treat such inability as a revocation
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shall not invalidate any meeting or other action.  Notice given pursuant to this Section 7.1(b) shall be deemed given: (i) if by facsimile telecommunication,
when directed to a number at which the stockholder has consented to receive notice; (ii) if by electronic mail, when directed to an electronic mail address at
which the stockholder has consented to receive notice; (iii) if by a posting on an electronic network together with separate notice to the stockholder of such
specific posting, upon the later of (A) such posting and (B) the giving of such separate notice; and (iv) if by any other form of electronic transmission, when
directed to the stockholder.
 

(c)                                  An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of the Corporation that the notice has
been given in writing or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
 

Section 7.2:  Waiver of Notice.  Whenever notice is required to be given under any provision of these Bylaws, a written waiver of notice, signed by
the person entitled to notice, or waiver by electronic transmission by such person, whether before or after the time stated therein, shall be deemed equivalent
to notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders, directors or members of a committee of directors need be
specified in any waiver of notice.
 

ARTICLE VIII
 

INTERESTED DIRECTORS
 

Section 8.1:  Interested Directors; Quorum.  No contract or transaction between the Corporation and one or more of its directors or officers, or
between the Corporation and any other corporation, partnership, association or other organization in which one or more of its directors or officers are
directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or
participates in the meeting of the Board of Directors or committee thereof that authorizes the contract or transaction, or solely because his, her or their votes
are counted for such purpose, if: (i) the material facts as to his, her or their relationship or interest and as to the contract or transaction are disclosed or are
known to the Board of Directors or the committee, and the Board of Directors or committee in good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less than a quorum; (ii) the material facts as to his, her
or their relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board of Directors, a committee thereof, or the stockholders.  Interested directors may be counted in determining the
presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.
 

ARTICLE IX
 

MISCELLANEOUS
 

Section 9.1:  Fiscal Year.  The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.
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Section 9.2:  Seal.  The Board of Directors may provide for a corporate seal, which shall have the name of the Corporation inscribed thereon and

shall otherwise be in such form as may be approved from time to time by the Board of Directors.
 

Section 9.3:  Form of Records.  Any records maintained by the Corporation in the regular course of its business, including its stock ledger, books of
account and minute books, may be kept on or by means of, or be in the form of, diskettes, or any other information storage device or method, provided that
the records so kept can be converted into clearly legible paper form within a reasonable time.  The Corporation shall so convert any records so kept upon the
request of any person entitled to inspect such records pursuant to any provision of the DGCL.
 

Section 9.4:  Reliance Upon Books and Records.  A member of the Board of Directors, or a member of any committee designated by the Board of
Directors shall, in the performance of such person’s duties, be fully protected in relying in good faith upon records of the Corporation and upon such
information, opinions, reports or statements presented to the Corporation by any of the Corporation’s officers or employees, or committees of the Board of
Directors, or by any other person as to matters the member reasonably believes are within such other person’s professional or expert competence and who has
been selected with reasonable care by or on behalf of the Corporation.
 

Section 9.5:  Certificate of Incorporation Governs.  In the event of any conflict between the provisions of the Certificate of Incorporation and
Bylaws, the provisions of the Certificate of Incorporation shall govern.
 

Section 9.6:  Severability.  If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict with the provisions of
the Certificate of Incorporation, then such provision shall nonetheless be enforced to the maximum extent possible consistent with such holding and the
remaining provisions of these Bylaws (including without limitation, all portions of any section of these Bylaws containing any such provision held to be
invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation, that are not themselves invalid, illegal, unenforceable or in conflict with the
Certificate of Incorporation) shall remain in full force and effect.
 

ARTICLE X
 

AMENDMENT
 

Section 10.1:  Amendments.  Stockholders of the Corporation holding a majority of the Corporation’s outstanding voting stock shall have the
power to adopt, amend or repeal Bylaws.
 

To the extent provided in the Certificate of Incorporation, the Board of Directors of the Corporation shall also have the power to adopt, amend or
repeal Bylaws of the Corporation, except insofar as Bylaws adopted by the stockholders shall otherwise provide.
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Execution Copy
 

GOLDMAN SACHS BANK USA
200 West Street

New York, New York 10282

CREDIT SUISSE AG
CREDIT SUISSE SECURITIES (USA) LLC

Eleven Madison Avenue
New York, New York 10282

 
CONFIDENTIAL

 
December 5, 2016

 
Synchronoss Technologies, Inc. (“Parent” or “you”)
200 Crossing Boulevard, 8th Floor
Bridgewater, New Jersey  08807
 
Attn:  Stephen G. Waldis, Chief Executive Officer
 

Project GL
Commitment Letter

 
Ladies and Gentlemen:
 

You have advised each of Goldman Sachs Bank USA (“Goldman”), Credit Suisse AG (acting through such of its affiliates or branches as it deems
appropriate, “CS”) and Credit Suisse Securities (USA) LLC (“CS Securities” and, together with CS and their respective affiliates, “Credit Suisse”; Goldman
and Credit Suisse, together with any Additional Commitment Party (as defined below), collectively, the “Commitment Parties”, “we” or “us”) that you intend
to acquire (the “Acquisition”), directly or indirectly, all of the outstanding equity interests of the entity previously identified to us by you as “GL”, a
Delaware corporation (the “Company”) by means of a purchase of shares of the Company pursuant to a tender offer (the “Tender Offer”) and subsequent
consummation of a short-form merger.  You have further advised us that, in connection with the foregoing, you intend to consummate the other Transactions
described in the Transaction Description attached hereto as Exhibit A (the “Transaction Description”).  Capitalized terms used but not defined herein shall
have the meanings assigned to them in the Transaction Description and in the Summaries of Principal Terms and Conditions attached hereto as Exhibit B (the
“Term Sheet”; this commitment letter, the Transaction Description, the Term Sheet and the Summary of Additional Conditions attached hereto as Exhibit C,
collectively, the “Commitment Letter”).
 

You have further advised us that, in connection therewith, it is intended that the financing for the Transactions will include (i) the senior secured
term loan B facility described in the Term Sheet, in an aggregate principal amount of $900 million (the “Term Loan Facility”) and (ii) a $250 million senior
secured revolving credit facility (the “Revolving Facility” and together with the Term Loan Facility, the “Facilities”).
 

In connection with the foregoing, each of Goldman and CS is pleased to advise you of its commitment to provide 50% of the Facilities, subject only
to the satisfaction or waiver of the applicable conditions set forth in the section entitled “Conditions to Borrowing” in Exhibit B hereto and in Exhibit C
hereto.  Goldman, CS and any Additional Commitment Party as provided in the following paragraph, are referred to herein as the “Initial Lenders” and each
individually as an “Initial Lender”.  The commitments of the Initial Lenders and any such other additional parties will be several and not joint.
 



 
It is agreed that (i) each of Goldman and CS Securities will act as a lead arranger and joint bookrunner for the Facilities (in such capacity, a “Lead

Arranger” and collectively with any Additional Commitment Party appointed as a lead arranger and joint bookrunner as provided below, the “Lead
Arrangers”) and (ii) Goldman will act as administrative agent and collateral agent for the Facilities (in such capacity, the “Administrative Agent”).  It is
further agreed that Goldman shall have “left” placement in any and all marketing materials or other documentation used in connection with the Facilities.
 

Within 10 business days after the date of this Commitment Letter, you may appoint up to two other additional joint lead arrangers, joint
bookrunners, agents, co-agents or co-managers (any such arranger, bookrunner, agent, co-agent or co-manager, an “Additional Commitment Party”) or confer
other titles in respect of any Facility in a manner and with economics determined by you (it being understood that to the extent you appoint Additional
Commitment Parties or confer other titles in respect of any Facility, the economics allocated to, and the amount of the commitments of, the Commitment
Parties in respect of the relevant Facilities will be reduced ratably by the economics allocated to and the amount of the commitments of such appointed
entities upon the execution by such financial institution of customary joinder documentation (except as provided in the immediately prior sentence) and,
thereafter, each such financial institution shall constitute a “Commitment Party” and “Initial Lender” hereunder and under the Fee Letter); provided that
(i) such appointments are made ratably across the Facilities, (ii) no Additional Commitment Party shall receive greater economics than any Initial Lender on
the date hereof and (iii) each Initial Lender on the date hereof shall have not less than 37.5% of the total economics for each Facility on the Closing Date.  No
other titles will be awarded and no compensation (other than that expressly contemplated by this Commitment Letter and the Fee Letter referred to below and
other than in connection with any Additional Commitment Party) will be paid to any Lender in order to obtain its commitment to participate in the Facilities
unless you and the Commitment Parties shall so agree.
 

The Lead Arrangers reserve the right, prior to or after the execution of the Facilities Documentation (as defined in Exhibit B), which we agree will be
initially drafted by your counsel, to syndicate all or a portion of the Initial Lenders’ respective commitments hereunder to a group of banks, financial
institutions and other institutional lenders identified by the Lead Arrangers in consultation with you and reasonably acceptable to them and you with respect
to the identity of such lenders (your consent not to be unreasonably withheld or delayed) including, without limitation, any relationship lenders designated
by you and reasonably acceptable to the Lead Arrangers (such banks, financial institutions and other institutional lenders, together with the Initial Lenders,
the “Lenders”); provided that, notwithstanding each Lead Arranger’s right to syndicate the Facilities and receive commitments with respect thereto (but
subject to the fourth paragraph of this Commitment Letter), it is agreed that (i) syndication of, or receipt of commitments or participations in respect of, all or
any portion of an Initial Lender’s commitments hereunder prior to the date of the consummation of the Tender Offer or the Acquisition and the date of the
initial funding under the Facilities (the date of such funding, the “Closing Date”) shall not be a condition to such Initial Lender’s commitments; (ii) except
(x) as provided above with respect to appointment of Additional Commitment Parties and (y) other than pursuant to assignment among Goldman and
Goldman Sachs Lending Partners LLC, no Initial Lender shall be relieved, released or novated from its obligations hereunder (including its obligation to
fund the Facilities on the Closing Date) in connection with any syndication, assignment or participation of the Facilities, including its commitments in
respect thereof, until after the initial funding of the Facilities has occurred; (iii) no assignment or novation shall become effective with respect to all or any
portion of any Initial Lender’s commitments in respect of the Facilities until after the initial funding of the Facilities; provided that Goldman may assign its
commitments hereunder to Goldman Sachs Lending Partners LLC prior to the initial funding of the Facilities; (iv) unless you otherwise agree in writing, each
Commitment Party shall retain exclusive control over all rights and obligations with respect to its commitments in respect of the Facilities, including all
rights with respect to consents, modifications, supplements, waivers and amendments, until the Closing Date has occurred; and (v) we will not syndicate our
commitments to
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certain banks, financial institutions and other institutional lenders and investors (a) that have been separately identified in writing by you to us prior to the
date of this Commitment Letter, (b) those persons who are competitors of you or the Company that are separately identified in writing by you to us from time
to time, and (c) in the case of each of clauses (a) and (b), any of their affiliates (other than bona fide debt funds) that are either (x) identified in writing by you
from time to time or (y) clearly identifiable solely on the basis of such affiliate’s name (clauses (a), (b) and (c) above, collectively “Disqualified Lenders”).
 

Without limiting your obligations to assist with syndication efforts as set forth herein, it is understood that the Initial Lenders’ commitments
hereunder are not conditioned upon the syndication of, or receipt of commitments or participations in respect of, the Facilities and in no event shall the
commencement or successful completion of syndication of the Facilities constitute a condition to the availability of the Facilities on the Closing Date.  The
Lead Arrangers intend to commence syndication efforts promptly upon the execution by each party of this Commitment Letter and as part of their
syndication efforts, it is their intent to have Lenders commit to the Facilities prior to the Closing Date (subject to the limitations set forth in the preceding
paragraph).  You agree actively to assist the Lead Arrangers, until the earlier to occur of (i) a Successful Syndication (as defined in the Fee Letter) and (ii) 60
days after the Closing Date (such earlier date, the “Syndication Date”), in completing a timely syndication that is reasonably satisfactory to them and you. 
Such assistance shall include, without limitation, (a) your using commercially reasonable efforts to ensure that any syndication efforts benefit materially from
your existing lending and investment banking relationships and, to the extent not in contravention of the terms of the Acquisition Agreement as in effect on
the date hereof, those of the Company, (b) direct contact between senior management, representatives and advisors of you, on the one hand, and the proposed
Lenders, on the other hand (and your using commercially reasonable efforts, to the extent not in contravention of the terms of the Acquisition Agreement as
in effect on the date hereof, to ensure such contact between senior management, representatives and advisors of the Company, on the one hand, and the
proposed Lenders, on the other hand), in all such cases at times and places mutually agreed upon, (c) your assistance, and your using commercially
reasonable efforts to cause the Company to assist, to the extent not in contravention of the terms of the Acquisition Agreement as in effect on the date hereof,
in the preparation of customary confidential information memoranda for the Facilities (any such memorandum, a “Confidential Information Memorandum”)
and other marketing materials to be used in connection with the syndications, in each case, in a form customarily delivered in connection with senior secured
bank financings in the United States, by using commercially reasonable efforts to provide information and other customary materials reasonably requested in
connection with such Confidential Information Memorandum no less than 15 consecutive business days prior to the Closing Date (provided that such 15
consecutive business day period shall commence no earlier than January 3, 2017), (d) using your commercially reasonable efforts to procure a public
corporate credit rating and a public corporate family rating in respect of the Borrower from Standard & Poor’s Ratings Services (“S&P”) and Moody’s
Investors Service, Inc. (“Moody’s”), respectively, and public ratings for the Term Loan Facility from each of S&P and Moody’s, in each case, prior to the
launch of primary syndication of the Facilities, (e) the hosting, with the Lead Arrangers, of no more than two meetings of prospective Lenders at times and
locations to be mutually agreed upon and (f) your ensuring (and with respect to the Company and its subsidiaries, to the extent not in contravention of the
terms of the Acquisition Agreement as in effect on the date hereof, your using commercially reasonable efforts to ensure) that there shall be no competing
issues of debt securities or commercial bank or other credit facilities (other than the Facilities) of the Borrower, the Company or any of their respective
subsidiaries being offered, placed or arranged if such debt securities or commercial bank or other credit facilities would, in the reasonable judgment of the
Lead Arrangers, materially impair the primary syndication of the Facilities (it is understood and agreed that any deferred purchase price obligations, ordinary
course working capital facilities and ordinary course capital lease, purchase money, equipment financings, intercompany indebtedness and other
indebtedness permitted to be incurred by the Acquisition Agreement will not be deemed to materially impair the
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primary syndication of the Facilities). Notwithstanding anything to the contrary contained in this Commitment Letter or the Fee Letter or any other letter
agreement or undertaking concerning the financing of the Transactions to the contrary, neither the obtaining of the ratings referenced above nor the
compliance with any of the other provisions set forth in clauses (a) through (f) above or any other provision of this paragraph shall constitute a condition to
the commitments hereunder or the funding of the Facilities on the Closing Date or at any time thereafter.
 

The Lead Arrangers, in their capacities as such, will, in consultation with you, manage all aspects of any syndication of the Facilities, including
decisions as to the selection of institutions reasonably acceptable to you to be approached and when they will be approached, when their commitments will
be accepted, which institutions will participate (subject to your consent rights and rights of appointment set forth in the second preceding paragraph), the
allocation of the commitments among the Lenders and the amount and distribution of fees among the Lenders from the amounts to be paid to the
Commitment Parties pursuant to this Commitment Letter and the Fee Letter.  To assist the Lead Arrangers in their syndication efforts, you agree promptly to
prepare and provide (and to use commercially reasonable efforts, to the extent not in contravention of the terms of the Acquisition Agreement as in effect on
the date hereof, to cause the Company to provide) to the Lead Arrangers all customary information with respect to you and the Company and each of your
and its respective subsidiaries and the Transactions, including all financial information and projections (such projections, including financial estimates,
budgets, forecasts and other forward-looking information, the “Projections”), as the Lead Arrangers may reasonably request in connection with the
structuring, arrangement and syndication of the Facilities.  For the avoidance of doubt, you will not be required to provide any information to the extent that
the provision thereof would violate any law, rule or regulation binding upon you or any of your subsidiaries or affiliates or upon the Company or any of its
subsidiaries or affiliates or any obligation of confidentiality binding upon, or waive any attorney-client privilege of, you, the Company or your or its
respective subsidiaries and affiliates (in which case you agree to use commercially reasonable efforts to have any such confidentiality obligation waived, and
otherwise in all instances, to the extent practicable and not prohibited by applicable law, rule or regulation, promptly notify us that information is being
withheld pursuant to this sentence).  Notwithstanding anything herein to the contrary, the only financial statements that shall be required to be provided to
the Commitment Parties in connection with the syndication of the Facilities shall be those required to be delivered pursuant to paragraphs 5 and 6 of
Exhibit C.
 

You hereby represent and warrant that (with respect to the Company and its subsidiaries, to the best of your knowledge), (a) all written information
and written data (such information and data, other than (i) the Projections and (ii) information of a general economic or industry specific nature, the
“Information”) that has been or will be made available to the Commitment Parties by or on behalf of you or any of your representatives, taken as a whole, is
or will be, when furnished, correct in all material respects and does not or will not, when furnished, and when taken as a whole, contain any untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements contained therein not materially misleading in light of the
circumstances under which such statements are made (after giving effect to all supplements and updates thereto from time to time) and (b) the Projections that
have been or will be made available to the Commitment Parties by or on behalf of you or any of your representatives have been or will be, at the time of
delivery, prepared in good faith based upon assumptions that you believe to be reasonable at the time made and at the time the related Projections are so
furnished to the Commitment Parties, it being understood that the Projections are as to future events and are not to be viewed as facts, that the Projections are
subject to significant uncertainties and contingencies, many of which are beyond your control, that no assurance can be given that any particular Projections
will be realized and that actual results during the period or periods covered by any such Projections may differ significantly from the projected results and
such differences may be material.  You agree that if, at any time prior to the later of the Closing Date and the Syndication Date, you become
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aware that any of the representations and warranties in the preceding sentence would be, to the best of your knowledge, incorrect in any material respect if the
Information and Projections were being furnished, and such representations and warranties were being made, at such time, then you will (and, with respect to
the Company and its subsidiaries, use commercially reasonable efforts to) promptly supplement the Information and the Projections so that (with respect to
the Company and its subsidiaries, to the best of your knowledge) such representations and warranties will be correct in all material respects under those
circumstances.  In arranging and syndicating the Facilities, the Commitment Parties will be entitled to use and rely primarily on the Information and the
Projections without responsibility for independent verification thereof.
 

You hereby acknowledge that (a) the Lead Arrangers will make available Information and Projections to the proposed syndicate of Lenders by
posting such Information and Projections on IntraLinks, SyndTrak Online, DebtDomain or similar electronic means and (b) certain of the Lenders may be
“public side” Lenders (i.e., Lenders that wish to receive only information that (i) is publicly available or (ii) is not material with respect to you, the Company,
your or its respective subsidiaries or the respective securities of any of the foregoing for purposes of United States federal and state securities laws
(collectively, the “Public Side Information”; any information that is not Public Side Information, “Private Side Information”)) and who may be engaged in
investment and other market-related activities with respect to you, the Company, any of your or its respective subsidiaries or the respective securities of any
of the foregoing (each, a “Public Sider” and each Lender that is not a Public Sider, a “Private Sider”).
 

If reasonably requested by the Lead Arrangers you will use commercially reasonable efforts to assist us in preparing a customary additional version
of the Confidential Information Memorandum to be used in connection with the syndication of the Facilities that includes only Public Side Information with
respect to you, the Company, your or its respective subsidiaries or the respective securities of any of the foregoing to be used by Public Siders.  It is
understood that in connection with your assistance described above, customary authorization letters will be included in any Confidential Information
Memorandum that authorize the distribution of the Confidential Information Memorandum to prospective Lenders in a form customarily included in the
Confidential Information Memorandum for senior secured bank financings in the United States, that contain the representations set forth in the second
preceding paragraph (which representations as to the Company, in the case of authorization letters to be delivered by the Company, shall not be qualified by
knowledge) (and represent that the additional version of the Confidential Information Memorandum contains only Public Side Information with respect to
you, the Company, your or its respective subsidiaries and the respective securities of any of the foregoing (other than as set forth in the following
paragraph)).  It is further understood that in connection with your assistance described above, the Confidential Information Memorandum will contain
provisions that exculpate you, the Company and your and their respective subsidiaries and affiliates and us with respect to any liability related to the use or
misuse of the contents of the Confidential Information Memorandum or any related marketing material by the recipients thereof.
 

You agree to use commercially reasonable efforts to designate that portion of the Information that may be distributed to the Public Siders as
“PUBLIC”.  You agree that, subject to the confidentiality and other provisions of this Commitment Letter, the Lead Arrangers on your behalf may distribute
the following documents to all prospective lenders in the form provided to you and to your counsel a reasonable time prior to their distribution, unless you or
your counsel advise the Lead Arrangers in writing (including by email) within a reasonable time prior to their intended distribution that such material should
only be distributed to Private Siders: (a) the Term Sheet, (b) interim and final drafts of the Facilities Documentation, (c) administrative materials prepared by
the Lead Arrangers for prospective Lenders (such as a lender meeting invitation, allocations and funding and closing memoranda) and (d) changes in the
terms of the Facilities.  If you advise us that any of the foregoing items should be
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distributed only to Private Siders, then the Lead Arrangers will not distribute such materials to Public Siders without your consent.
 

As consideration for the commitments of the Initial Lenders hereunder and for the agreement of the Lead Arrangers to perform the services described
herein, you agree to pay (or cause to be paid) the fees set forth in the Term Sheet and in the Fee Letter dated the date hereof and delivered herewith with
respect to the Facilities (the “Fee Letter”), if and to the extent payable.  Once paid, such fees shall not be refundable under any circumstances, except as
otherwise contemplated by the Fee Letter.
 

The several commitments of the Initial Lenders hereunder to fund the Facilities on the Closing Date and the several agreements of the Lead
Arrangers and the Joint Bookrunners to perform the services described herein are subject solely to (a) the applicable conditions set forth in the section
entitled “Conditions Precedent to Initial Borrowing” in Exhibit B hereto and (b) the applicable conditions set forth in Exhibit C hereto, and upon satisfaction
(or waiver by the Commitment Parties) of such conditions, the initial funding of the Facilities shall occur, it being understood that there are no conditions
(implied or otherwise) to the commitments hereunder, including compliance with the terms of this Commitment Letter, the Fee Letter or the Facilities
Documentation, other than those that are expressly stated in the section entitled “Conditions Precedent to Initial Borrowing” in Exhibit B hereto and in
Exhibit C hereto.
 

Notwithstanding anything to the contrary in this Commitment Letter (including each of the exhibits attached hereto), the Fee Letter, the Facilities
Documentation or any other letter agreement or other undertaking concerning the financing of the Transactions to the contrary, (i) the only representations
and warranties the accuracy of which shall be a condition to the availability of the Facilities on the Closing Date shall be (A) such of the representations and
warranties made by the Company with respect to the Company, its subsidiaries and their respective businesses in the Acquisition Agreement as are material to
the interests of the Lenders, but only to the extent that you (or one of your affiliates) have the right (taking into account any applicable cure provisions) to
terminate your (or its) obligations under the Acquisition Agreement (or otherwise decline to consummate the Acquisition without any liability, in accordance
with the terms of the Acquisition Agreement) as a result of a breach of such representations and warranties in the Acquisition Agreement (to such extent, the
“Company Representations”) and (B) the Specified Representations (as defined below) and (ii) the terms of the Facilities Documentation shall be in a form
such that they do not impair the availability of the Facilities on the Closing Date if the conditions set forth in the section entitled “Conditions Precedent to
Initial Borrowing” in Exhibit B hereto and in Exhibit C hereto are satisfied (or waived by the Commitment Parties) (provided that, to the extent any security
interest in any Collateral (as defined in Exhibit B) is not or cannot be provided and/or perfected on the Closing Date (other than the pledge and perfection of
the security interests (1) in the certificated equity securities, if any, of any wholly-owned U.S. domestic subsidiaries of the Borrower (to the extent required by
the Term Sheet); provided that stock certificates of the Company and its subsidiaries will only be required to be delivered on the Closing Date to the extent
received from the Company, so long as you have used commercially reasonable efforts to obtain them on the Closing Date and (2) in other assets with respect
to which a lien may be perfected by the filing of a financing statement under the Uniform Commercial Code) after your use of commercially reasonable efforts
to do so or without undue burden or expense, then the provision and/or perfection of a security interest in such Collateral shall not constitute a condition
precedent to the availability of the Facilities on the Closing Date but instead shall be required to be delivered and/or perfected after the Closing Date
pursuant to arrangements and timing to be mutually agreed (but, in any event, (i) with respect to certificated equity securities, if any, of any wholly-owned
U.S. domestic subsidiaries of the Borrower (to the extent required by the Term Sheet), not later than 3 business days after the Closing Date and (ii) with
respect to other assets, not later than 60 days after the Closing Date or such longer period as may be agreed by the Administrative Agent and the Borrower). 
For purposes hereof, “Specified Representations” means the representations and warranties made by the Borrower and the Guarantors to be set forth in the
Facilities
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Documentation relating to the corporate or other organizational existence of the Borrower and the Guarantors, power and authority, due authorization,
execution, delivery and enforceability, in each case related to the borrowing under, guaranteeing under, granting of security interests in the Collateral to, and
performance of, the Facilities Documentation; the incurrence of the loans and the provision of the Guarantees, in each case under the Facilities, and the
granting of the security interests in the Collateral to secure the Facilities, not conflicting with the Borrower’s or any Guarantor’s constitutional documents
(after giving effect to the Acquisition); solvency as of the Closing Date (after giving effect to the Transactions) of the Borrower and its subsidiaries on a
consolidated basis (solvency to be defined in a manner consistent with the manner in which solvency is defined in the solvency certificate to be delivered
pursuant to paragraph 10 of Exhibit C); creation, validity and perfection of security interests in the Collateral to be perfected on the Closing Date (subject to
permitted liens and the foregoing provisions of this paragraph relating to Collateral); Federal Reserve margin regulations; the use of loan proceeds not
violating the PATRIOT Act, OFAC or the FCPA; and the Investment Company Act.  This paragraph, and the provisions herein, shall be referred to as the
“Funding Conditions Provisions”.  Without limiting the conditions precedent provided herein to funding the consummation of the Acquisition (including
the Tender Offer) with the proceeds of the Facilities, the Lead Arrangers will cooperate with you as reasonably requested in coordinating the timing and
procedures for the funding of the Facilities in a manner consistent with the Acquisition Agreement.
 

You agree (a) to indemnify and hold harmless each of the Commitment Parties, their respective affiliates and the respective officers, directors,
employees, agents, advisors, controlling persons, members and the successors and assigns of each of the foregoing (each an “Indemnified Person”) from and
against any and all losses, claims, damages and liabilities of any kind or nature, joint or several, to which any such Indemnified Person may become subject,
to the extent arising out of or in connection with any claim, litigation, investigation or proceeding, actual or threatened, relating to this Commitment Letter
(including the Term Sheet), the Fee Letter, the Transactions, the Facilities or any related transaction contemplated hereby (any of the foregoing, a
“Proceeding”), regardless of whether any such Indemnified Person is a party thereto and whether such Proceeding is brought by you or any other person, and
to reimburse each such Indemnified Person upon demand for any reasonable and documented out-of-pocket legal fees and expenses incurred in connection
with investigating or defending any of the foregoing by one firm of counsel for all Indemnified Persons, taken as a whole, and, if necessary, by a single firm of
local counsel in each appropriate jurisdiction for all such Indemnified Persons, taken as a whole (and, in the case of an actual or perceived conflict of interest
where the Indemnified Person affected by such conflict notifies you of the existence of such conflict and thereafter, after receipt of your consent (which
consent shall not be unreasonably withheld or delayed), retains its own counsel, by another firm of counsel for such affected Indemnified Person) or other
reasonable and documented out-of-pocket fees and expenses incurred in connection with investigating or defending any of the foregoing; provided that the
foregoing indemnity will not, as to any Indemnified Person, apply to losses, claims, damages, liabilities or related expenses to the extent that they have
resulted from (i) the willful misconduct, bad faith or gross negligence of such Indemnified Person or any of such Indemnified Person’s affiliates or any of its or
their respective officers, directors, employees, agents, controlling persons, members or the successors of any of the foregoing (as determined by a court of
competent jurisdiction in a final and non-appealable decision), (ii) a material breach of the obligations of such Indemnified Person (or any of such
Indemnified Person’s affiliates or any of its or their respective officers, directors, employees, agents, controlling persons, members or the successors of any of
the foregoing) under this Commitment Letter, the Fee Letter or the Facilities Documentation (as determined by a court of competent jurisdiction in a final and
non-appealable decision) or (iii) any Proceeding not arising from any act or omission by you or any of your affiliates that is brought by an Indemnified
Person against any other Indemnified Person (other than disputes involving claims against any Lead Arranger or Administrative Agent in its capacity as
such), and (b) to reimburse each Commitment Party and each Indemnified Person from time to time, upon presentation of a summary statement, for all
reasonable and documented out-of-pocket expenses
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(including but not limited to expenses of each Commitment Party’s due diligence investigation, consultants’ fees (to the extent any such consultant has been
retained with your prior written consent (such consent not to be unreasonably withheld or delayed)), syndication expenses, travel expenses and reasonable
fees, disbursements and other charges of counsel to the Lead Arrangers identified in the Term Sheet and of a single firm of local counsel to the Lead Arrangers
in each appropriate jurisdiction (other than any allocated costs of in-house counsel) or otherwise retained with your consent (such consent not to be
unreasonably withheld or delayed)), in each case incurred in connection with the Facilities and the preparation of this Commitment Letter, the Fee Letter, the
Facilities Documentation and any security arrangements in connection therewith (collectively, the “Expenses”); provided that except as set forth in the Fee
Letter, you shall not be required to reimburse any of the Expenses in the event the Closing Date does not occur.
 

Notwithstanding any other provision of this Commitment Letter, (i) no Indemnified Person shall be liable for any damages arising from the use by
others of information or other materials obtained through internet, electronic, telecommunications or other information transmission systems (including
IntraLinks, SyndTrak Online or DebtDomain), except to the extent that such damages have resulted from the willful misconduct, bad faith or gross negligence
of such Indemnified Person or any of such Indemnified Person’s affiliates or any of its or their officers, directors, employees, agents, controlling persons,
members or the successors of any of the foregoing (as determined by a court of competent jurisdiction in a final and non-appealable decision) and (ii) none of
we, you, the Company, any subsidiaries or affiliates of the foregoing or any Indemnified Person shall be liable for any indirect, special, punitive or
consequential damages (including, without limitation, any loss of profits, business or anticipated savings) in connection with this Commitment Letter, the
Fee Letter, the Transactions (including the Facilities and the use of proceeds thereunder), or with respect to any activities related to the Facilities, including
the preparation of this Commitment Letter, the Fee Letter and the Facilities Documentation; provided that nothing in this paragraph shall limit your
indemnity and reimbursement obligations to the extent that such indirect, special, punitive or consequential damages are included in any claim by a third
party unaffiliated with any of the Commitment Parties with respect to which the applicable Indemnified Person is entitled to indemnification under the
preceding paragraph.
 

You shall not be liable for any settlement of any Proceeding effected without your written consent (which consent shall not be unreasonably
withheld or delayed), but if settled with your written consent or if there is a final and non-appealable judgment by a court of competent jurisdiction in any
such Proceeding, you agree to indemnify and hold harmless each Indemnified Person from and against any and all losses, claims, damages, liabilities and
reasonable and documented legal or other out-of-pocket expenses by reason of such settlement or judgment in accordance with and to the extent provided in
the other provisions herein.
 

You shall not, without the prior written consent of any Indemnified Person (which consent shall not be unreasonably withheld or delayed), effect any
settlement of any pending or threatened proceedings in respect of which indemnity could have been sought hereunder by such Indemnified Person unless
such settlement (i) includes an unconditional release of such Indemnified Person in form and substance reasonably satisfactory to such Indemnified Person
from all liability or claims that are the subject matter of such proceedings and (ii) does not include any statement as to or any admission of fault, culpability,
wrong doing or a failure to act by or on behalf of any Indemnified Person.
 

You acknowledge that the Commitment Parties and their affiliates may be providing debt financing, equity capital or other services (including
financial advisory services) to other persons in respect of which you may have conflicting interests regarding the transactions described herein and
otherwise.  Neither the Commitment Parties nor any of their affiliates will use confidential information obtained from you or the Company by virtue of the
transactions contemplated by this Commitment Letter
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or their other relationships with you in connection with the performance by them of services for other persons, and neither the Commitment Parties nor any of
their affiliates will furnish any such information to other persons.  You also acknowledge that neither the Commitment Parties nor any of their affiliates have
any obligation to use in connection with the transactions contemplated by this Commitment Letter, or to furnish to you, confidential information obtained
by them from other persons.

 
As you know, each Commitment Party and its respective affiliates is a full service securities firm engaged, either directly or through its affiliates, in

various activities, including securities trading, commodities trading, investment management, financing and brokerage activities and financial planning and
benefits counseling for both companies and individuals.  In the ordinary course of these activities, the Commitment Parties and their respective affiliates may
actively engage in commodities trading or trade the debt and equity securities (or related derivative securities) and financial instruments (including bank
loans and other obligations) of you, the Company, any of your or their respective subsidiaries and affiliates and other companies which may be the subject of
the arrangements contemplated by this letter for their own account and for the accounts of their customers and may at any time hold long and short positions
in such securities.  The Commitment Parties and their respective affiliates may also co-invest with, make direct investments in, and invest or co-invest client
monies in or with funds or other investment vehicles managed by other parties, and such funds or other investment vehicles may trade or make investments in
securities of you, the Company, any of your or their respective subsidiaries and affiliates or other companies which may be the subject of the arrangements
contemplated by this Commitment Letter or engage in commodities trading with any thereof.
 

As you know, Goldman, Sachs & Co. has been retained by you (or one of your affiliates) as financial advisor (in such capacity, the “Financial
Advisor”) in connection with the Acquisition. You agree to such retention, and further agree not to assert any claim you might allege based on any actual or
potential conflicts of interest that might be asserted to arise or result from the engagement of the Financial Advisor, on the one hand, and our and our
affiliates’ relationships with you as described and referred to herein, on the other.  Each of the Commitment Parties hereto acknowledges (i) the retention of
Goldman, Sachs & Co. as the Financial Advisor and (ii) that such relationship does not create any fiduciary duties or fiduciary responsibilities to such
Commitment Party on the part of Goldman Sachs & Co. or its affiliates.
 

The Commitment Parties and their respective affiliates may have economic interests that conflict with those of the Company and you.  You agree
that the Commitment Parties will act under this letter as independent contractors and that nothing in this Commitment Letter or the Fee Letter or otherwise
will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between the Commitment Parties and you and the
Company, your and its respective shareholders or your and its respective affiliates.  You acknowledge and agree that (i) the transactions contemplated by this
Commitment Letter and the Fee Letter are arm’s-length commercial transactions between the Commitment Parties, on the one hand, and you and the
Company, on the other, (ii) in connection therewith and with the process leading to such transaction each Commitment Party is acting solely as a principal
and not as agents or fiduciaries of you, the Company, your and its management, shareholders, creditors or any other person, (iii) the Commitment Parties have
not assumed an advisory or fiduciary responsibility or any other obligation in favor of you with respect to the transactions contemplated hereby or the
process leading thereto (irrespective of whether the Commitment Parties or any of their respective affiliates have advised or are currently advising you or the
Company on other matters) except the obligations expressly set forth in this Commitment Letter and the Fee Letter and (iv) you have consulted your own
legal, tax, accounting and financial advisors to the extent you deemed appropriate.  You further acknowledge and agree that you are responsible for making
your own independent judgment with respect to such transactions and the process leading thereto.  Please note that the Commitment Parties and their
affiliates have not provided any legal, accounting, regulatory or tax advice.  You agree that you will not claim that the Commitment Parties (in their capacity
as such) or their applicable affiliates, as the case may
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be, have rendered advisory services of any nature or respect, or owe a fiduciary or similar duty to you or your affiliates, in connection with the transactions
contemplated by this Commitment Letter or the process leading thereto.
 

This Commitment Letter and any claim, controversy or dispute arising under or related to this Commitment Letter and the commitments hereunder
shall not be assignable by any party hereto without the prior written consent of each other party hereto (such consent not to be unreasonably withheld or
delayed) (and any attempted assignment without such consent shall be null and void); provided that Goldman may assign its commitments hereunder to
Goldman Sachs Lending Partners LLC.  This Commitment Letter and the commitments hereunder are intended to be solely for the benefit of the parties hereto
(and Indemnified Persons) and are not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto (and
Indemnified Persons to the extent expressly set forth herein).  Subject to the limitations otherwise set forth herein, each Commitment Party reserves the right
to employ the services of its respective affiliates or branches in providing services contemplated hereby and to allocate, in whole or in part, to their affiliates
or branches certain fees payable to such Commitment Party in such manner as such Commitment Party and its respective affiliates or branches may agree in
their sole discretion and, to the extent so employed, such affiliates and branches shall be entitled to the benefits and protections afforded to, and subject to
the provisions governing the conduct of, such Commitment Party hereunder.  This Commitment Letter may not be amended or any provision hereof waived
or modified except by an instrument in writing signed by each of the Commitment Parties and you.  This Commitment Letter may be executed in any number
of counterparts, each of which shall be an original and all of which, when taken together, shall constitute one agreement.  Delivery of an executed counterpart
of a signature page of this Commitment Letter by facsimile transmission or other electronic transmission (i.e., a “pdf” or “tif”) shall be effective as delivery of
a manually executed counterpart hereof.  This Commitment Letter (including the exhibits hereto) and the Fee Letter (i) are the only agreements that have
been entered into among the parties hereto with respect to the Facilities and (ii) supersede all prior understandings, whether written or oral, among us with
respect to the Facilities and sets forth the entire understanding of the parties hereto with respect thereto.
 

Each of the parties hereto agrees that (i) this Commitment Letter is a binding and enforceable agreement (subject to the effects of bankruptcy,
insolvency, fraudulent conveyance, reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of equity
(whether considered in a proceeding in equity or law)) with respect to the subject matter contained herein, including an agreement to negotiate in good faith
the Facilities Documentation by the parties hereto in a manner consistent with this Commitment Letter, it being acknowledged and agreed that the funding of
the Facilities is subject only to the conditions precedent set forth in the section entitled “Conditions Precedent to Initial Borrowing” in Exhibit B hereto and
in Exhibit C hereto and (ii) the Fee Letter is a binding and enforceable agreement (subject to the effects of bankruptcy, insolvency, fraudulent conveyance,
reorganization and other similar laws relating to or affecting creditors’ rights generally and general principles of equity (whether considered in a proceeding
in equity or law)) of the parties thereto with respect to the subject matter set forth therein.
 

THIS COMMITMENT LETTER AND THE RIGHTS AND DUTIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK; provided, however, that it is understood and agreed that (a) the
interpretation of the definition of “Company Material Adverse Effect” (as referenced in Exhibit C hereto) (and whether or not such Company Material
Adverse Effect has occurred), (b) the determination of the accuracy of any Company Representations and whether as a result of any inaccuracy thereof you (or
your affiliates) has the right (taking into account any applicable cure provisions) to terminate your (or your affiliates’) obligations under the Acquisition
Agreement or decline to consummate the Acquisition and (c) the determination of whether the Tender Offer and the Merger has been consummated in
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accordance with the terms of the Acquisition Agreement, in each case of clause (a), (b) and (c) above, shall be governed by, and construed in accordance with,
the laws of Delaware, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof.
 

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR
COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY HERETO RELATED TO OR ARISING OUT OF THIS COMMITMENT LETTER OR
THE PERFORMANCE OF SERVICES HEREUNDER.
 

Each of the parties hereto hereby irrevocably and unconditionally (a) submits, for itself and its property, to the exclusive jurisdiction of any New
York State court or Federal court of the United States of America sitting in New York City in the Borough of Manhattan, and any appellate court from any
thereof, in any action or proceeding arising out of or relating to this Commitment Letter, the Fee Letter, the Transactions or the transactions contemplated
hereby, or for recognition or enforcement of any judgment, and agrees that all claims in respect of any such action or proceeding shall be heard and
determined in such New York State court or, to the extent permitted by law, in such Federal court, (b) waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this
Commitment Letter, the Fee Letter, the Transactions or the transactions contemplated hereby in any such New York State court or in any such Federal court,
(c) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court and
(d) agrees that a final judgment in any such suit, action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other matter provided by law.  Each of the parties hereto agrees to commence any such action, suit, proceeding or claim either in the United States
District Court for the Southern District of New York or in the Supreme Court of the State of New York, New York County located in the Borough of
Manhattan.
 

This Commitment Letter is delivered to you on the understanding that none of the Fee Letter and its terms or substance, or, prior to your acceptance
hereof, this Commitment Letter and its terms or substance or the activities of any Commitment Party pursuant hereto or to the Fee Letter, shall be disclosed,
directly or indirectly, to any other person or entity (including other lenders, underwriters, placement agents, advisors or any similar persons) except (a) to
your subsidiaries and affiliates and your and their respective officers, directors, employees, agents, attorneys, accountants, advisors and controlling persons
who are informed of the confidential nature thereof, on a confidential and need-to-know basis, (b) if the Commitment Parties consent to such proposed
disclosure (such consent not to be unreasonably withheld or delayed) or (c) pursuant to the order of any court or administrative agency in any pending legal
or administrative proceeding, or otherwise as required by applicable law, rule or regulation or compulsory legal process or to the extent requested or required
by governmental and/or regulatory authorities, in each case based on the reasonable advice of your legal counsel (in which case, you agree, to the extent
practicable and not prohibited by applicable law, rule or regulation, to inform us promptly thereof); provided that (i) you may disclose this Commitment
Letter (but not the Fee Letter) and the contents hereof to the Company and its officers, directors, employees, agents, attorneys, accountants, advisors and
controlling persons, on a confidential and need-to-know basis, (ii) you may disclose the Commitment Letter and its contents in any syndication or other
marketing materials in connection with the Facilities (including any Confidential Information Memorandum and other customary marketing materials) or in
connection with any public or regulatory filing requirement relating to the Transactions, (iii) you may disclose the Term Sheet and the other exhibits and
annexes to the Commitment Letter and the contents thereof, to potential Lenders and their affiliates involved in the related commitments, to equity investors
and to rating agencies in connection with obtaining ratings for the Parent, the Borrower and/or any of the Facilities, (iv) you may disclose the aggregate fees
contained in the Fee Letter as part of Projections, pro forma information or a generic disclosure of aggregate sources and uses related to fee
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amounts related to the Transactions to the extent customary or required in offering and marketing materials for the Facilities or in any public or regulatory
filing requirement relating to the Transactions, (v) to the extent the amounts of fees and other economic terms of the market flex provisions set forth therein
have been redacted in a customary manner, you may disclose the Fee Letter and the contents thereof to the Company and its officers, directors, employees,
agents, attorneys, accountants, advisors and controlling persons, on a confidential and need-to-know basis, (vi) you and the Company may disclose this
Commitment Letter (but not the Fee Letter) in any tender offer or proxy or other public filing relating to the Transactions and (vii) you may disclose the Fee
Letter and the contents thereof to any prospective Additional Commitment Party or prospective equity investor and their respective officers, directors,
employees, attorneys, accountants and advisors, in each case on a confidential basis.  You agree that you will permit each of Goldman and Credit Suisse to
review and approve (such approval not to be unreasonably withheld or delayed) any reference to itself or any of its affiliates in connection with the Facilities
or the transactions contemplated hereby contained in any press release or similar written public disclosure prior to public release.  The confidentiality
provisions set forth in this paragraph shall survive the termination of this Commitment Letter and expire and shall be of no further effect after the second
anniversary of the date hereof.
 

Each Commitment Party and its affiliates will use all non-public information provided to any of them or such affiliates by or on behalf of you
hereunder or in connection with the Transactions solely for the purpose of providing the services which are the subject of this Commitment Letter and
negotiating, evaluating and consummating the transactions contemplated hereby and shall treat confidentially all such information and shall not publish,
disclose or otherwise divulge such information; provided that nothing herein shall prevent such Commitment Party from disclosing any such information
(a) pursuant to the order of any court or administrative agency or in any pending legal, judicial or administrative proceeding, or otherwise as required by
applicable law, rule or regulation or compulsory legal process (in which case such Commitment Party agrees (except with respect to any routine or ordinary
course audit or examination conducted by bank accountants or any governmental or bank regulatory authority exercising examination or regulatory
authority), to the extent practicable and not prohibited by applicable law, rule or regulation, to inform you promptly thereof prior to disclosure), (b) upon the
request or demand of any regulatory authority having jurisdiction over such Commitment Party or any of its affiliates (in which case such Commitment Party
agrees (except with respect to any routine or ordinary course audit or examination conducted by bank accountants or any governmental or bank regulatory
authority exercising examination or regulatory authority) to the extent practicable and not prohibited by applicable law, rule or regulation, to inform you
promptly thereof prior to disclosure), (c) to the extent that such information becomes publicly available other than by reason of improper disclosure by such
Commitment Party or any of its affiliates or any related parties thereto in violation of any confidentiality obligations owing to you, the Company or any of
your or their respective subsidiaries or affiliates or related parties (including those set forth in this paragraph), (d) to the extent that such information is
received by such Commitment Party from a third party that is not, to such Commitment Party’s knowledge, subject to confidentiality obligations owing to
you, the Company or any of your or their respective subsidiaries or affiliates or related parties, (e) to the extent that such information was already in our
possession prior to any duty or other undertaking of confidentiality or is independently developed by the Commitment Parties without the use of such
information, (f) to other Commitment Parties and such Commitment Party’s affiliates and to its and their respective officers, directors, partners, employees,
legal counsel, independent auditors and other experts or agents who need to know such information in connection with the Transactions and who are
informed of the confidential nature of such information and who are subject to customary confidentiality obligations of professional practice or who agree to
be bound by the terms of this paragraph (or language substantially similar to this paragraph) (with each such Commitment Party, to the extent within its
control, responsible for such person’s compliance with this paragraph), (g) to potential or prospective Lenders, hedge providers, participants or assignees, in
each case who agree (pursuant to customary syndication practice) to be bound by the terms of this paragraph (or language substantially
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similar to this paragraph); provided that (i) the disclosure of any such information to any Lenders, hedge providers or prospective Lenders, hedge providers or
participants or prospective participants referred to above shall be made subject to the acknowledgment and acceptance by such Lender, hedge provider or
prospective Lender or participant or prospective participant that such information is being disseminated on a confidential basis (on substantially the terms set
forth in this paragraph or as is otherwise reasonably acceptable to you and each Commitment Party, including, without limitation, as agreed in any
Information Materials or other marketing materials) in accordance with the standard syndication processes of such Commitment Party or customary market
standards for dissemination of such type of information, which shall in any event require “click through” or other affirmative actions on the part of recipient
to access such information and (ii) no such disclosure shall be made by such Commitment Party to any person that is at such time a Disqualified Lender,
(h) for purposes of establishing a “due diligence” defense or (i) to rating agencies in connection with obtaining ratings for Parent, the Borrower and/or any of
the Facilities.  In addition, each Commitment Party may disclose the existence of the Facilities to market data collectors, similar service providers to the
lending industry and service providers to the Commitment Parties in connection with the administration and management of the Facilities.  In the event that
the Facilities are funded, the Commitment Parties’ and their respective affiliates’, if any, obligations under this paragraph, shall terminate automatically and
be superseded by the confidentiality provisions in the Facilities Documentation upon the initial funding thereunder to the extent that such provisions are
binding on such Commitment Parties.  Otherwise, the confidentiality provisions set forth in this paragraph shall survive the termination of this Commitment
Letter and expire and shall be of no further effect after the second anniversary of the date hereof.
 

The syndication, reimbursement (if applicable), compensation (if applicable in accordance with the terms hereof and the Fee Letter),
indemnification, confidentiality, jurisdiction, governing law, absence of fiduciary relationship and waiver of jury trial provisions contained herein and in the
Fee Letter shall remain in full force and effect regardless of whether Facilities Documentation shall be executed and delivered and notwithstanding the
termination of this Commitment Letter or the Commitment Parties’ commitments hereunder; provided that your obligations under this Commitment Letter,
other than those relating to confidentiality and to the syndication of the Facilities, shall automatically terminate and be superseded by the corresponding
provisions of the Facilities Documentation upon the initial funding thereunder, and you shall be automatically released from all liability in connection
therewith at such time.  You may terminate this Commitment Letter and the Initial Lenders’ commitments with respect to the Facilities hereunder in full but
not in part at any time subject to the provisions of the preceding sentence.
 

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001, as
amended from time to time, the “PATRIOT Act”), each of us and each of the Lenders may be required to obtain, verify and record information that identifies
the Borrower and the Guarantors, which information may include their names, addresses, tax identification numbers and other information that will allow
each of us and the Lenders to identify the Borrower and Guarantors in accordance with the PATRIOT Act.  This notice is given in accordance with the
requirements of the PATRIOT Act and is effective as to each of us and each Lender.
 

If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter and of the Fee Letter by
returning to the Administrative Agent on behalf of the Commitment Parties executed counterparts hereof and of the Fee Letter not later than 11:59 p.m., New
York City time, on December 6, 2016.  The Initial Lenders’ respective commitments hereunder and the obligations and agreements of the Commitment
Parties contained herein will expire at such time in the event that the Administrative Agent has not received such executed counterparts in accordance with
the immediately preceding sentence.  If you do so execute and deliver to us this Commitment Letter and the Fee Letter, this Commitment Letter and the
commitments and undertakings of each of the Commitment Parties shall remain effective and available for you until the earliest to occur of (i) after execution
of the
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Acquisition Agreement and prior to the consummation of the Acquisition, the termination of the Acquisition Agreement by you (or your affiliates) in writing
or with your (or your affiliates’) written consent or otherwise in accordance with its terms (other than with respect to provisions therein that expressly survive
termination), prior to closing of the Acquisition, (ii) the consummation of the Acquisition with or without the funding of the Facilities and (iii) 11:59 p.m.,
New York City time, on April 7, 2017.  Upon the occurrence of any of the events referred to in the preceding sentence, this Commitment Letter and the
commitments of the Commitment Parties hereunder and the agreement of the Commitment Parties to provide the services described herein shall automatically
terminate unless each of the Commitment Parties shall, in its sole discretion, agree to an extension.
 

[Remainder of this page intentionally left blank]
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The Commitment Parties are pleased to have been given the opportunity to assist you in connection with the financing for the Acquisition.

 
Very truly yours,

  
GOLDMAN SACHS BANK USA

  
   

By:
/s/ Robert Ehudin
Name: Robert Ehudin
Title:  Authorized Signatory

 



 
CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

  
   

By:
/s/ Robert Hetu
Name: Robert Hetu
Title:  Authorized Signatory

   
By:

/s/ Nicholas Goss
Name: Nicholas Goss
Title:  Authorized Signatory

   
CREDIT SUISSE SECURITIES (USA) LLC

  
   

By:
/s/ Phyanke Verme
Name: Phyanke Verme
Title:  Director

 



 
Accepted and agreed to as of 
the date first above written:
   
   
SYNCHRONOSS TECHNOLOGIES, INC.
   
   
By:

/s/ Stephen G. Waldis
Name:  Stephen G. Waldis
Title:    Chief Executive Officer

 



 
CONFIDENTIAL EXHIBIT A
 

Project GL
Transaction Description

 
Capitalized terms used but not defined in this Exhibit A shall have the meanings set forth in the other Exhibits to the Commitment Letter to which

this Exhibit A is attached (the “Commitment Letter”) or in the Commitment Letter.
 

Parent intends to acquire, directly or indirectly, all of the outstanding equity interests of the entity previously identified by us to you as “GL”, a
Delaware corporation (the “Company”).
 

In connection with the foregoing, it is intended that:
 
a)             Parent (or one of its direct or indirect subsidiaries) has established GL Merger Sub, Inc., a newly formed Delaware corporation (“Merger Sub”) and direct

or indirect wholly-owned subsidiary of Parent.
 
b)             Pursuant to the agreement and plan of merger (together with all exhibits and schedules thereto, collectively, the “Acquisition Agreement”), dated on or

about the date hereof, by and among Parent, Merger Sub and the Company, Parent will directly or indirectly acquire (collectively, the “Acquisition”) all
of the issued and outstanding common stock of the Company by means of a purchase of such shares of the Company pursuant to a tender offer (the
“Tender Offer”) and subsequent consummation of a short-form merger (the “Merger”) whereby Merger Sub will be merged with and into the Company. 
Pursuant to the Acquisition, the existing shareholders of the Company shall have the right to receive the amount required to consummate the Acquisition
(the “Acquisition Consideration”) in accordance with the terms of the Acquisition Agreement.

 
c)              The proceeds from the Facilities shall be used for (i) Acquisition Consideration, (ii) to redeem, refinance or repay (x) the Credit Agreement, dated as of

February 24, 2014, between the Company and the financial institutions listed therein as lenders, JPMorgan Chase Bank, N.A. as administrative agent and
collateral agent and J.P. Morgan Securities LLC as lead arranger and sole bookrunner, as amended, (y) the Credit Agreement, dated as of February 24,
2014, between the Company and JPMorgan Chase Bank, N.A. as lender, as amended) and (z) the Amended and Restated Credit Agreement dated as of
July 7, 2016 (the “Parent Existing Credit Agreement”), by and among Parent, Wells Fargo Bank, National Association, as administrative agent, and the
lenders and other parties party thereto, as amended (the “Refinancing”), and to pay fees, premiums and expenses incurred in connection with the
Transactions (such fees, premiums and expenses, the “Transaction Costs”, and together with the Acquisition Consideration and the Refinancing, the
“Acquisition Funds”).

 
d)             The Borrower will obtain $900 million under the Term Loan Facility and will obtain commitments of up to $250 million under the Revolving Facility,

in each case, on the Closing Date.
 

The transactions described above and the payment of related fees and expenses are collectively referred to herein as the “Transactions”.
 



 
CONFIDENTIAL EXHIBIT B

 
Project GL

$900 million Term Loan Facility
$250 million Revolving Facility

Summary of Principal Terms and Conditions
 

All capitalized terms used but not defined herein shall have the meanings given to them in the Commitment Letter to which this term sheet is attached,
including Exhibit A thereto.

 
Borrower: The Parent (in such capacity, the “Borrower”).
   
Transaction: As set forth in Exhibit A to the Commitment Letter.
   
Administrative Agent: Goldman Sachs Bank USA (“Goldman”) will act as sole and exclusive administrative agent and collateral agent (in

such capacity, the “Administrative Agent”) in respect of the Facilities (as hereinafter defined) for a syndicate of
banks, financial institutions and other institutional lenders reasonably acceptable to the Borrower and excluding
any Disqualified Lenders (together with the Initial Lenders, the “Lenders”), and will perform the duties customarily
associated with such roles.

   
Joint Bookrunners and Lead
Arrangers:

Each of Goldman and Credit Suisse Securities (USA) LLC will act as a lead arranger and joint bookrunner (together
with any additional joint bookrunner appointed pursuant to the Commitment Letter, each in such capacity, a “Lead
Arranger”) and will perform the duties customarily associated with such roles.

   
Other Agents: The Borrower may designate additional financial institutions reasonably acceptable to the Lead Arrangers (such

consent not to be unreasonably withheld, delayed or conditioned) to act as syndication agent, documentation agent
or co-documentation agent as provided in the Commitment Letter for each of the Facilities.

   
Facilities: A senior secured term loan B facility in an aggregate principal amount of $900 million (the “Term Loan Facility”;

the loans thereunder, the “Term Loans”; the Lenders thereunder, the “Term Loan Lenders”).
 
A senior secured revolving credit facility in an aggregate principal amount of $250 million (the “Revolving
Facility” and together with the Term Loan Facility, the “Facilities”; the commitments thereunder, the “Revolving
Commitments”; the loans thereunder, the “Revolving Loans” and together with the Term Loans, the “Loans”; the
Lenders thereunder, the “Revolving Lenders”), of which a portion shall be available in the form of Letters of Credit
(as defined below) as set forth in the “Letters of Credit” section below.

   
Swingline: In connection with the Revolving Facility, the Administrative Agent (in such capacity, the “Swingline Lender”) will

make available to the Borrower a swingline facility (the “Swingline Facility”) under which the Borrower may make
short-term borrowings (on same-day notice (in minimum amounts to be mutually agreed upon and integral multiples
to be agreed upon)) of up to an amount to be

 



 
agreed.  Except for purposes of calculating the commitment fee described on Annex I to this Exhibit B, any such
swingline borrowings will reduce availability under the Revolving Facility on a dollar-for-dollar basis.

   
Incremental Facilities: The Facilities will permit the Borrower to add one or more incremental term facilities to the Facilities or increase the

Term Loan Facility (each, an “Incremental Term Facility”), and/or increase commitments under the Revolving
Facility Commitments (any such increase, an “Incremental Revolving Increase”) and/or add one or more
incremental revolving credit facility tranches (each, an “Incremental Revolving Facility”; the Incremental Term
Facilities, the Incremental Revolving Increases and the Incremental Revolving Facilities are collectively referred to
as “Incremental Facilities”) in an aggregate principal amount of up to the greater of (x) $300 million (the
“Incremental Fixed Dollar Basket”) (plus all voluntary prepayments (excluding voluntary prepayments made at a
discount to par) and voluntary commitment reductions of the Facilities prior to the date of any such incurrence (to
the extent not funded with the proceeds of long term debt)) and (y) an amount such that, after giving effect to the
incurrence of such amount, the First Lien Net Leverage Ratio (as defined below) is equal to or less than the First Lien
Net Leverage Ratio on the Closing Date (in each case, assuming all such additional amounts were secured on a first
lien basis, whether or not so secured, and including for this purpose the full amount of any Incremental Revolving
Increase or Incremental Revolving Facility and without netting any cash proceeds of such incurrence), subject to the
following conditions:
 

(i)             no existing Lender will be required to participate in any such Incremental Facilities,
 
(ii)          no event of default has occurred and is continuing, or would result therefrom (except where waived by the

lenders in respect of such Incremental Facility in connection with acquisitions or similar investments
subject to customary “funds certain” conditions, where no payment or bankruptcy event of default will be
the standard),

 
(iii)       the final maturity date and the weighted average maturity of any such Incremental Term Facility in the

form of a term loan B or similar form of institutional term loan (excluding, for avoidance of doubt, an
amortizing Incremental Term Facility in the form of a “term loan A” or similar form) shall not be earlier
than, or shorter than, as the case may be, the maturity date or the weighted average life, as applicable, of the
Term Loan Facility,

 
(iv)      the pricing, interest rate margins, discounts, premiums, rate floors, fees and amortization schedule

applicable to any Incremental Term Facility shall be determined by the Borrower and the lenders
thereunder; provided that, with respect to any Incremental Term Facility in the form of a term loan B or
similar form of institutional term loan that matures earlier than two years after the maturity date with respect
to the Term Loan Facility (the “MFN Maturity Limitation”), only during the period commencing on the
Closing Date and ending on the date that is 18 months after the Closing Date (the “MFN Sunset Date”), if
the applicable interest rate relating to any such Incremental Term Facility exceeds the applicable
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interest rate relating to the Term Loan Facility by more than 0.50% (the “MFN Margin”) the applicable
interest rate relating to the Term Loan Facility shall be adjusted to be equal to the applicable interest rate
relating to such Incremental Term Facility minus the MFN Margin at such time; provided that in
determining such applicable interest rates, (x) OID or upfront fees (which shall be deemed to constitute a
like amount of OID) paid by the Borrower to the lenders under such Incremental Term Facility (but
exclusive of any arrangement, structuring or other fees payable in connection therewith that are not shared
with lenders providing such Incremental Term Facility) and the Term Loan Facility in the initial primary
syndication thereof shall be included and equated to interest rate (with OID being equated to interest based
on an assumed four-year life to maturity) and (y) any amendments to the applicable margin on the existing
Term Loan Facility that became effective subsequent to the Closing Date but prior to the time of such
Incremental Term Facility shall also be included in such calculations; provided, further, that (A) with
respect to the existing Term Loan Facility, to the extent that LIBOR for a three month interest period on the
closing date of any such Incremental Term Facility is less than the interest rate floor applicable to any such
existing Term Loan Facility, the amount of such difference shall be deemed added to the interest margin for
the existing Term Loans, solely for the purpose of determining whether an increase in the interest rate
margins for the existing Term Loans shall be required and (B) with respect to any Incremental Term Loan
Facility, to the extent that LIBOR, as applicable to the existing Term Loan Facility for a three month
interest period on the closing date of any such Incremental Term Facility is less than the interest rate floor,
if any, applicable to any such Incremental Term Facility, the amount of such difference shall be deemed
added to the interest rate margins for the loans under the Incremental Term Facility (this clause (iv), the
“MFN Protection”),

 
(v)         any Incremental Revolving Facility and any Incremental Revolving Increase shall be on the same terms and

pursuant to the same documentation applicable to the Revolving Facility (including the maturity date in
respect thereof (provided the applicable margin applicable thereto may be increased if necessary to be
consistent with that for the Incremental Revolving Facility)), and

 
(vi)      any Incremental Term Facility shall be on terms and pursuant to documentation to be determined by the

Borrower, provided that, to the extent such terms and documentation are not consistent with, the Term Loan
Facility (except to the extent permitted by clause (iii) or (iv) above), they shall be reasonably satisfactory to
the Administrative Agent (except for covenants or other provisions applicable only to the periods after the
latest maturity date of the Term Loan Facility or any existing Incremental Term Facility existing at the time
such Incremental Term Facility is incurred) (it being understood to the extent that any financial
maintenance covenant is added for the benefit of any Incremental Term Facility, no consent shall be
required from any Administrative Agent or any Lender to the extent that such financial maintenance
covenant is also added for the
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benefit of the Term Loan Facility).

   
As used herein, (a) the “First Lien Leverage Ratio” means the ratio of total senior secured first lien net debt
(calculated net of unrestricted cash and cash equivalents) for borrowed money (as well as capital leases and purchase
money obligations) secured by first priority liens on assets of the Credit Parties to trailing four-quarter EBITDA,
(b) the “Senior Secured Leverage Ratio” means the ratio of total secured net debt (calculated net of unrestricted cash
and cash equivalents) for borrowed money (as well as capital leases and purchase money obligations) secured by
liens on assets of the Credit Parties to trailing four-quarter EBITDA and (c) the “Total Leverage Ratio” means the
ratio of total net debt (calculated net of unrestricted cash and cash equivalents other than the proceeds of
Incremental Term Facilities to be drawn at such time) for borrowed money, capital leases and purchase money
obligations to trailing four-quarter EBITDA.
 
The Facilities will permit the Borrower to utilize availability under the Incremental Facilities amount to issue first
lien indebtedness (provided that any first lien term loans in the form of a term loan B or similar form of institutional
term loan shall be subject to the MFN Protection) or junior lien secured indebtedness (in each case, subject to
customary intercreditor terms to be mutually agreed and set forth in an exhibit to the definitive documentation for
the Facilities (the “Intercreditor Terms”), and such indebtedness, “Incremental Equivalent Debt”), or unsecured
indebtedness, with the amount of such secured or unsecured indebtedness reducing the aggregate principal amount
available for the Incremental Facilities; provided that such secured or unsecured indebtedness (i) does not mature on
or prior to the maturity date of, or have a shorter weighted average life than, loans under the Term Loan Facility,
(ii) reflects terms not materially more favorable to lenders than the Term Loan Facility (it being understood to the
extent that any financial maintenance covenant is added for the benefit of any such debt, such financial maintenance
covenant shall also be added for the benefit of any corresponding existing Facility), (iii) there shall be no borrower
or guarantor in respect of any such indebtedness that is not the Borrower or a Guarantor and (iv) if secured, such
indebtedness shall not be secured by any assets of the Borrower or its subsidiaries that do not constitute Collateral.

   
Purpose/Use of Proceeds: (A) The proceeds of borrowings under the Term Loan Facility will be used by the Borrower, on the date of the initial

borrowing under the Facilities (the “Closing Date”), together with the proceeds of the Revolving Loans and cash on
hand of the Borrower and the Company, solely to provide Acquisition Funds.
 
(B) The Letters of Credit and proceeds of Revolving Loans will be used by the Borrower and its subsidiaries for
working capital and for other general corporate purposes (including to finance the Transactions and any other
transactions not prohibited by the Facilities Documentation).

   
Availability: (A) The Term Loan Facility will be available in a single drawing on the Closing Date.  Amounts borrowed under the

Term Loan Facility that are repaid or prepaid may not be reborrowed.
 
(B) (i) Revolving Loans (exclusive of Letter of Credit usage) may be made available on the Closing Date to finance
the Transactions in an aggregate amount
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not to exceed $10 million and (ii) any amount needed to fund any OID or upfront fees required to be funded on the
Closing Date due to the exercise of the “Market Flex Provisions” under the Fee Letter may be funded with
Revolving Loans on the Closing Date.  Additionally, Letters of Credit may be issued on the Closing Date in order
to backstop or replace letters of credit outstanding on the Closing Date under the facilities no longer available to
the Company or any of its affiliates as of the Closing Date (and such existing letters of credit may be deemed
Letters of Credit outstanding under the Revolving Facility).  Otherwise, Revolving Loans will be available at any
time prior to the final maturity of the Revolving Facility, in minimum principal amounts to be agreed upon. 
Amounts repaid under the Revolving Facility may be reborrowed.

   
Interest Rates and Fees: As set forth on Annex I to this Exhibit B.
   
Default Rate: During the continuance of any payment or bankruptcy event of default under the Facilities Documentation, with

respect to overdue principal, the applicable interest rate plus 2.00% per annum, and with respect to any other
overdue amount, including overdue interest, the interest rate applicable to ABR loans (as defined in Annex I) plus
2.00% per annum.

   
Letters of Credit: No less than an amount to be agreed of the Revolving Facility will be available to the Borrower for the purpose of

issuing letters of credit and each Lender that agrees in writing to be an Issuing Lender (as defined below) in a
fronting capacity for such amount.  Letters of Credit will be issued by the Administrative Agent and other
Revolving Lenders (reasonably acceptable to the Borrower and the Administrative Agent) who agree to issue
Letters of Credit (each, an “Issuing Lender”).  Each Letter of Credit shall expire not later than the earlier of (a) 12
months after its date of issuance or such longer period of time as may be agreed by the applicable Issuing Lender
and (b) the fifth business day prior to the final maturity of the Revolving Facility; provided that any Letter of
Credit may provide for automatic renewal thereof for additional periods of up to 12 months or such longer period
of time as may be agreed by the applicable Issuing Lender (which in no event shall extend beyond the date referred
to in clause (b) above, except to the extent cash collateralized or backstopped pursuant to arrangements reasonably
acceptable to the relevant Issuing Lender, provided that no Revolving Lender shall be required to fund
participations in Letters of Credit after the maturity date applicable to its commitments).  The issuance of all letters
of credit shall be subject to the customary policies and procedures of the relevant Issuing Lender.

   
Final Maturity and Amortization: (A)                               The Term Loan Facility

 
The Term Loan Facility will mature on the date that is seven years after the Closing Date and, commencing at least
one full fiscal quarter after the Closing Date, will amortize in equal quarterly installments in aggregate annual
amounts equal to 1.00% of the original principal amount of the Term Loan Facility with the balance payable on
the seventh anniversary of the Closing Date; provided that the Facilities Documentation shall provide the right of
individual Term Loan Lenders to agree to extend the maturity of their Term Loans upon the request of the
Borrower and without the consent of any other Lender (as further described
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below).
 
(B)                               Revolving Facility
 
The Revolving Facility will mature, and Revolving Commitments will terminate, on the date that is five years after
the Closing Date; provided that the Facilities Documentation shall provide the right of individual Revolving
Lenders to agree to extend the maturity of their Revolving Commitments and Revolving Loans upon the request of
the Borrower and without the consent of any other Lender (as further described below).
 
The Facilities Documentation shall contain customary “amend and extend” provisions pursuant to which any
individual Lender may agree to extend (which may include, among other things, an increase in the interest rates
payable with respect to such extended loans, which extensions shall not be subject to any “default stopper”,
financial tests or “most favored nation pricing provisions”) the maturity date of its outstanding commitments in
respect of the Revolving Facility or under any Incremental Revolving Facility or in respect of any class of Term
Loans (including any Incremental Term Loans), in each case, upon the request of the Borrower  and without the
consent of any other Lender (it is understood that (i) no existing Lender will have any obligation to commit to any
such extension and (ii) each Lender under the class being extended shall have the opportunity to participate in such
extension on the same terms and conditions as each other Lender under such class).

   
Guarantees: All obligations of the Borrower (the “Obligations”) under (i) the Facilities (“Facilities Obligations”), (ii) at the

written request of the Borrower, interest rate protection, commodity trading or hedging, currency exchange or other
non-speculative hedging or swap arrangements (other than any obligation of any Guarantor to pay or perform under
any agreement, contract, or transaction that constitutes a “swap” within the meaning of Section 1a(47) of the
Commodity Exchange Act (a “Swap”), if, and to the extent that, all or a portion of the guarantee by such Guarantor
of, or the grant by such Credit Party of a security interest to secure, such Swap (or any guarantee thereof) is or
becomes illegal or unlawful under the Commodity Exchange Act or any rule, regulation, or order of the Commodity
Futures Trading Commission (or the application or official interpretation of any thereof)) entered into by the
Borrower or any of its restricted subsidiaries with the Administrative Agent, any Lender, Lead Arranger or any
affiliate of the Administrative Agent, a Lender or Lead Arranger at the time of entering into such arrangements (the
“Hedging Arrangements”) (collectively, “Hedging Obligations”) and (iii) at the written request of the Borrower,
cash management and treasury arrangements entered into by the Borrower or any of its restricted subsidiaries with
the Administrative Agent, any Lender, Lead Arranger or any affiliate of the Administrative Agent, a Lender or Lead
Arranger at the time of entering into such arrangement (“Treasury Arrangements”) (collectively, “Cash
Management Obligations”) will be unconditionally guaranteed jointly and severally on an equal priority senior
secured basis (the “Guarantees”) by each existing and subsequently acquired or organized direct or indirect wholly-
owned U.S. restricted subsidiary of the Borrower (other than any such subsidiary (a) that is a subsidiary of a non-U.S.
subsidiary of the Borrower that is a “controlled foreign corporation” within the meaning of Section 957 of the Code
(a “CFC”),
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(b) that is a U.S. subsidiary that has no material assets other than the capital stock of one or more direct or indirect
non-U.S. subsidiaries that are CFCs (a “CFC Holdco”), (c) that has been designated as an unrestricted subsidiary,
(d) that is below a materiality threshold (based on assets or revenues) to be agreed, (e) that is not permitted by law,
regulation or contract (permitted under the Facilities Documentation) (with respect to any such contract, only to the
extent existing on the Closing Date or on the date the applicable person becomes a direct or indirect subsidiary of
the Borrower and not incurred in contemplation thereof) to provide such guarantee, or would require governmental
(including regulatory) consent, approval, license or authorization to provide such guarantee, (unless such consent,
approval, license or authorization has been received), or for which the provision of such guarantee would result in a
material adverse tax consequence to the Borrower or one of its subsidiaries (as reasonably determined by the
Borrower in consultation with the Administrative Agent), (f) that is a special purpose entity (including not for profit
entities and captive insurance companies) or (g) any restricted subsidiary acquired pursuant to a Permitted
Acquisition (to be defined in a manner to be mutually agreed)) financed with secured indebtedness permitted to be
incurred pursuant to the Facilities Documentation as assumed indebtedness (and not incurred in contemplation of
such Permitted Acquisition) and any restricted subsidiary thereof that guarantees such indebtedness, in each case to
the extent such secured indebtedness prohibits such subsidiary from becoming a Guarantor) (the “Guarantors”; and
together with the Borrower, the “Credit Parties”).  In addition, certain subsidiaries may be excluded from the
guarantee requirements under the Facilities Documentation in circumstances where the Borrower and the
Administrative Agent reasonably agree that the cost of providing such a guarantee is excessive in relation to the
value afforded thereby. 

   
Subject only to the restricted payment covenant in the Facilities Documentation and (i) no continuing event of
default and (ii) pro forma compliance with the Financial Covenant (whether or not then in effect), the Borrower may
designate any subsidiary as an “unrestricted subsidiary” and subsequently redesignate any such unrestricted
subsidiary as a restricted subsidiary.  Unrestricted subsidiaries will be excluded from the guarantee requirements and
will not be subject to the representations and warranties, covenants, events of default or other provisions of the
Facilities Documentation, and the results of operations and indebtedness of unrestricted subsidiaries will not be
taken into account for purposes of calculating any financial metric contained in the Facilities Documentation except
to the extent of distributions received therefrom.

   
Security: Subject to the limitations set forth below in this section, and, on the Closing Date, the Funding Conditions

Provisions, Facilities Obligations, the Guarantees in respect of the Facilities Obligations, the Hedging Arrangements
and the Treasury Arrangements (collectively, the “Secured Obligations”) will be secured on a first priority basis by
substantially all of the present and after acquired assets of each of the Credit Parties (collectively, but excluding the
Excluded Assets (as defined below), the “Collateral”), including, (a) a perfected first priority pledge of all the capital
stock of each direct, wholly owned material restricted subsidiary held by any Credit Party (which pledge, in the case
of any foreign subsidiary that is a CFC or any CFC Holdco shall be limited to 66% of the voting capital stock and
100% of the non-voting capital stock of such CFC or CFC Holdco) and (b) a perfected security interest in
substantially all other tangible and intangible assets of the
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Credit Parties (including but not limited to accounts receivable, inventory, equipment, general intangibles,
investment property, real property, intellectual property and the proceeds of the foregoing).

   
Notwithstanding anything to the contrary, the Collateral shall exclude the following: (i) any fee owned real property
with a value of less than an amount to be agreed (with all required mortgages being permitted to be delivered post-
closing) and all leasehold interests in real property (including requirements to deliver landlord lien waivers,
estoppels and collateral access letters), (ii) motor vehicles and other assets subject to certificates of title, letter of
credit rights (other than to the extent such rights can be perfected by filing a UCC-1) and commercial tort claims
below a threshold to be agreed, (iii) control agreements or other control arrangements (other than delivery of
certificated pledged capital stock to the extent required above and material promissory notes constituting
Collateral), including with respect to deposit accounts, securities accounts and commodities accounts shall not be
required, (iv) those assets over which the granting of security interests in such assets would be prohibited by contract
binding on such assets at the time of their acquisition and not entered into in contemplation of such acquisition,
applicable law or regulation (in each case, except to the extent such prohibition is unenforceable after giving effect
to applicable provisions of the Uniform Commercial Code, other than proceeds thereof, the assignment of which is
expressly deemed effective under the Uniform Commercial Code notwithstanding such prohibitions) or to the extent
that such security interests would require obtaining the consent of any governmental authority which has not been
obtained, or would result in materially adverse tax consequences as reasonably determined by the Borrower in
consultation with the Administrative Agent, (v) any foreign collateral or credit support (other than 66% of the voting
capital stock and 100% of the non-voting capital stock of first-tier CFCs otherwise permitted to be pledged),
(vi) margin stock and, to the extent requiring the consent of one or more third parties or prohibited by the terms of
any applicable organizational documents, joint venture agreement or shareholders’ agreement, equity interests in
any person other than wholly-owned subsidiaries (in each case, except to the extent such prohibition is
unenforceable after giving effect to applicable provisions of the Uniform Commercial Code, other than proceeds
thereof, the assignment of which is expressly deemed effective under the Uniform Commercial Code
notwithstanding such prohibitions), (vii) those assets as to which the Administrative Agent and the Borrower
reasonably determine in writing that the cost of obtaining such a security interest or perfection thereof are excessive
in relation to the benefit to the Lenders of the security to be afforded thereby, (viii) any intent-to-use trademark
application prior to the filing of a “Statement of Use” or “Amendment to Allege Use” with respect thereto, (ix) any
lease, license or other agreement or any property subject to a purchase money security interest, capital lease
obligation or similar arrangement to the extent that a grant of a security interest therein would violate or invalidate
such lease, license or agreement or purchase money, capital lease or similar arrangement or create a right of
termination in favor of any other party thereto (other than the Borrower or a Guarantor) after giving effect to the
applicable anti-assignment provisions of the Uniform Commercial Code), other than proceeds and receivables
thereof, the assignment of which is expressly deemed effective under the Uniform Commercial Code
notwithstanding such prohibition and (x) other exceptions to be mutually agreed or that are usual and customary for
facilities of this type.  The
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foregoing described in clauses (i) through (x) are, collectively, the “Excluded Assets”.

   
No actions in any non-U.S. jurisdiction or required by the laws of any non-U.S. jurisdiction shall be required to be
taken to create any security interests in assets located or titled outside of the U.S. or to perfect or make enforceable
any security interests in any assets (it being understood that there shall be no security agreements or pledge
agreements governed under the laws of any non U.S. jurisdiction).

   
All the above-described pledges, security interests and mortgages shall be created and perfected on terms in
Facilities Documentation, and none of the Collateral or other assets of the Credit Parties shall be subject to other
pledges, security interests or mortgages, subject to customary exceptions for financings of this kind.

   
Mandatory Prepayments: The Term Loans shall be prepaid with (a) commencing with the fiscal year of the Borrower ending December 31,

2017, 50% of Excess Cash Flow (to be defined in a manner to be mutually agreed (and, in any event, to include
deduction for all cash restructuring charges and investments, capital expenditures, restricted payments and to be
used to fund planned acquisitions, investments or capital expenditures in cash, subject to certain limitations to be
agreed)) of the Borrower, with a reduction to 25% and elimination based upon achievement of First Lien Leverage
Ratios of 0.25x inside the First Lien Leverage Ratio as of the Closing Date and 0.75x inside the First Lien Leverage
Ratio as of the Closing Date, respectively; provided that (i) any voluntary prepayments or commitment reductions of
loans under the Facilities (including, without duplication, prepayments at a discount to par offered to all Lenders
under the Term Loan Facility or under any Incremental Term Facility, with credit given for the actual amount of the
cash payment) shall be credited against excess cash flow prepayment obligations of any fiscal year on a dollar-for-
dollar basis (other than to the extent such prepayments are funded with the proceeds of long-term indebtedness)
(with the First Lien Leverage Ratio of the Borrower for purposes of determining the applicable Excess Cash Flow
percentage above, recalculated to give pro forma effect to any such pay down or reduction after the end of the prior
fiscal year and prior to making such Excess Cash Flow payment) and (ii) no Excess Cash Flow payment shall be
required if Excess Cash Flow during such year is equal to or less than $5 million; (b) 100% of the net cash proceeds
received from the incurrence of indebtedness by the Borrower or any of its restricted subsidiaries (other than
indebtedness permitted under the Facilities Documentation (other than Refinancing Debt) (to be defined in a manner
to be mutually agreed)) and (c) 100% of the net cash proceeds of all non-ordinary course asset sales or other
dispositions of property by the Borrower and its restricted subsidiaries (including insurance and condemnation
proceeds) in excess of an amount to be agreed for each individual asset sale or disposition and an amount to be
agreed in the aggregate for any fiscal year (with only the amount in excess of such annual limit required to be offered
to prepay) and subject to the right of the Borrower to reinvest such proceeds if such proceeds are reinvested (or
committed to be reinvested) within 12 months and, if so committed to reinvestment, reinvested within 6 months
thereafter, and other exceptions to be agreed upon.
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Notwithstanding the foregoing, mandatory prepayments shall be limited to the extent that the Borrower determines
in good faith that such prepayments would either (i) result in material adverse tax consequences related to the
repatriation of funds in connection therewith by non-guarantor subsidiaries or (ii) be prohibited or delayed by
applicable law.
 
Mandatory prepayments required under the Facilities Documentation may, if required pursuant to the terms of any
other indebtedness secured pari passu with the Facilities, be applied to the Term Loans outstanding under the
applicable Facility and such other pari passu indebtedness, in each case on a ratable basis based on the outstanding
principal amounts thereof (or if so provided under the terms of such other pari passu indebtedness, applied on a less
than ratable basis to the amounts outstanding under such indebtedness).

   
Within the Term Loan Facility, mandatory prepayments shall be applied first, to accrued interest and fees due on the
amount of the prepayment under the Term Loan Facility and second, directly to the scheduled installments of
principal of the Term Loan Facility in direct order of maturity.

   
Any Term Loan Lender may elect not to accept any mandatory prepayment made pursuant to clause (a) or (c) above
(each a “Declining Lender”).  Any prepayment amount declined (such amount, a “Declined Amount”) by a
Declining Lender may be retained by the Borrower and shall be added to the Available Amount Basket (as defined
below).

   
Voluntary Prepayments and
Reductions in Commitments:

Voluntary reductions of the unutilized portion of the Revolving Commitments and prepayments of borrowings
under the Facilities will be permitted at any time, in minimum principal amounts to be agreed upon, without
premium or penalty, subject to reimbursement of the Lenders’ redeployment costs actually incurred in the case of a
prepayment of LIBOR borrowings other than on the last day of the relevant interest period.  All voluntary
prepayments of the Term Loan Facility and any Incremental Term Facility will be applied to the remaining
amortization payments under the Term Loan Facility or such Incremental Term Facility, as directed by the Borrower
(and absent such direction, in direct order of maturity thereof), including to any class of extending or existing Loans
in such order as the Borrower may designate, and shall be applied to the Term Loan Facility or any Incremental Term
Facility as determined by the Borrower.
 
Any voluntary prepayment or refinancing (other than a refinancing of the Term Loan Facility in connection with any
transaction that would, if consummated, constitute a change of control or Transformative Acquisition (as defined
below)) of the Term Loan Facility with other term loans under credit facilities with a lower Effective Yield (as
defined below) than the Effective Yield of the Term Loan Facility, or any amendment (other than an amendment of
the Term Loan Facility in connection with any transaction that would, if consummated, constitute a change of
control or Transformative Acquisition) that reduces the Effective Yield of the Term Loan Facility, in either case that
occurs prior to the six month anniversary of the Closing Date (the “Soft Call Date”) and the primary purpose (as
determined by the Borrower in good faith) of which is to lower the Effective Yield on the Term Loan Facility, shall
be subject to a prepayment premium of 1.00% of the principal amount of the Term Loans so prepaid, refinanced or
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amended. For such purposes (i) “Transformative Acquisition” shall mean any acquisition by the Borrower or any
restricted subsidiary that is not permitted by the terms of the Facilities Documentation immediately prior to the
consummation of such acquisition and (ii) “Effective Yield” shall mean, as of any date of determination, the sum of
(x) the higher of (A) the LIBOR rate on such date for a deposit in dollars with a maturity of one month and (B) the
LIBOR floor, if any, with respect thereto as of such date, (y) the interest rate margins as of such date (with such
interest rate margin and interest spreads to be determined by reference to the LIBOR rate) and (z) the amount of OID
and upfront fees thereon paid generally to lenders (converted to yield assuming a four-year average life and without
any present value discount).

   
Documentation: The Facilities will be documented under a single credit agreement (the “Facilities Documentation”) reflecting the

terms set forth in this Exhibit B and will otherwise be negotiated in good faith within a reasonable time period to be
determined based on the expected Closing Date and will be substantially similar to the Parent Existing Credit
Agreement, as modified (a) to reflect (i) the operational and strategic requirements of the Borrower and its
subsidiaries giving effect to the Acquisition (including in light of its size, industries, businesses and business
practices, locations, operations and financial accounting, and the Projections set forth in the Acquisition Model (as
defined below) and (ii) reasonable modifications to the mechanical, operational, administrative and agency
provisions to reflect the administrative guidelines and practices of the Administrative Agent, and (b) to give due
regard to applicable legal and regulatory developments including modifications to include customary EU bail-in
provisions.  Notwithstanding the foregoing, the only conditions to the availability of the Facilities on the Closing
Date shall be the applicable conditions set forth in the “Conditions Precedent to Initial Borrowing” section below
and in Exhibit C to the Commitment Letter.  The Facilities Documentation shall contain only those representations,
events of default and covenants as set forth in this Exhibit B.

   
Limited Condition Transaction: For purposes of (i) determining compliance with any provision of the Facilities Documentation which requires the

calculation of the First Lien Leverage Ratio, Senior Secured Leverage Ratio, the Total Leverage Ratio or the Fixed
Charge Coverage Ratio (to be defined in a manner to be mutually agreed), (ii) determining compliance with
representations, warranties, defaults or events of default or (iii) testing availability under baskets set forth in the
Facilities Documentation (including baskets measured as a percentage of EBITDA), in each case, in connection with
an acquisition or an investment by one or more of the Borrower and its restricted subsidiaries otherwise permitted by
the Facilities Documentation whose consummation is not conditioned on the availability of, or on obtaining, third
party financing (any such acquisition or investment, a “Limited Condition Transaction”), at the option of the
Borrower (the Borrower’s election to exercise such option in connection with any Limited Condition Transaction, an
“LCT Election”), the date of determination of whether any such action is permitted hereunder, shall be deemed to be
the date the definitive agreements for such Limited Condition Transaction are entered into (the “LCT Test Date”),
and if, after giving pro forma effect to the Limited Condition Transaction and the other transactions to be entered
into in connection therewith as if they had occurred at the beginning of the most recent test period ending prior to
the LCT Test Date, the Borrower could have taken such action on the relevant LCT Test Date in
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compliance with such ratio or basket, such ratio or basket shall be deemed to have been complied with.
 
For the avoidance of doubt, if the Borrower has made an LCT Election and any of the ratios or baskets for which
compliance was determined or tested as of the LCT Test Date are exceeded as a result of fluctuations in any such
ratio or basket (including due to fluctuations of the target of any Limited Condition Transaction) at or prior to the
consummation of the relevant transaction or action, such baskets or ratios will not be deemed to have been exceeded
as a result of such fluctuations.  If the Borrower has made an LCT Election for any Limited Condition Transaction,
then in connection with any subsequent calculation of any ratio or basket on or following the relevant LCT Test
Date and prior to the earlier of (i) the date on which such Limited Condition Transaction is consummated or (ii) the
date that the definitive agreement for such Limited Condition Transaction is terminated or expires without
consummation of such Limited Condition Transaction, any such calculation shall be made on a pro forma basis
assuming such Limited Condition Transaction and other transactions in connection therewith (including any
incurrence of debt and the use of proceeds thereof) had been consummated.

   
Conditions Precedent to Initial
Borrowing:

The availability of the initial borrowing and other extensions of credit under the Facilities on the Closing Date will
be subject solely to (x) the applicable conditions set forth in Exhibit C to the Commitment Letter, (y) subject to the
Funding Conditions Provisions, the Company Representations and the Specified Representations being true and
correct in all material respects (provided that any such Specified Representations which are qualified by materiality,
material adverse effect or similar language shall be true and correct in all respects and provided further that the
condition in this clause (y) relating to the Company Representations shall be deemed satisfied unless a breach of any
such Company Representations has resulted in Parent or any of Parent’s affiliates having the right to terminate its
obligations under the Acquisition Agreement (or otherwise decline to consummate the Acquisition without any
liability, in accordance with the terms of the Acquisition Agreement)) and (z) the delivery of a customary borrowing
notice (provided that such notice shall not include any representation or statement as to the absence (or existence) of
any default or event of default or a bring-down of representations and warranties (other than the Specified
Representations and Company Representations)).

   
All of the representations and warranties will be required to be made in connection with the extension of credit on
the Closing Date, except that the failure of any representation or warranty (other than the Specified Representations
and the Company Representations) to be true and correct on the Closing Date will not constitute the failure of a
condition precedent to funding.

   
Conditions Precedent to All
Subsequent Borrowings:

After the Closing Date, each extension of credit will be conditioned upon: delivery of a borrowing notice, accuracy
of representations and warranties in all material respects (provided that any such representations and warranties
which are qualified by materiality, material adverse effect or similar language shall be true and correct in all respects)
and absence of defaults or events of default.

   
Representations and Limited to the following (to be applicable to the Borrower and its restricted
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Warranties: subsidiaries): organizational status; power and authority, qualification, execution, delivery and enforceability of the

Facilities Documentation; with respect to the execution, delivery and performance of the Facilities Documentation,
no violation of, or conflict with, law, charter documents or material agreements; litigation; margin regulations;
material governmental approvals with respect to the execution, delivery and performance of the Facilities;
Investment Company Act; PATRIOT Act; accuracy of disclosure and financial statements; since the Closing Date,
no Material Adverse Effect (to be defined in a manner to be mutually agreed); taxes; compliance with laws; ERISA;
anti-corruption laws, anti-money laundering laws and sanctions; EEA financial institution; subsidiaries; intellectual
property; creation, validity and perfection of security interests; environmental laws; properties; consolidated closing
date solvency; subject, in the case of each of the foregoing representations and warranties, to qualifications and
limitations for materiality to be mutually agreed.

   
Affirmative Covenants: Limited to the following (to be applicable to the Borrower and its restricted subsidiaries):

 
·                   delivery of annual audited and quarterly financial statements, with quarterly MD&A (to the extent included

in the Borrower’s 10-Q filings);
 
·                   delivery of an annual budget (commencing with the 2018 fiscal year);
 
·                   annual lender calls;
 
·                   delivery of notices of defaults and certain material events;
 
·                   inspections (including books and records and subject to frequency (so long as there is no ongoing event of

default) and cost reimbursement limitations);
 
·                   officers’ compliance certificates and other information reasonably requested by the Administrative Agents;
 
·                   maintenance of organizational existence and rights and privileges;
 
·                   maintenance of insurance;
 
·                   commercially reasonable efforts to maintain ratings (but not to maintain a specific rating);
 
·                   payment of taxes and other obligations;
 
·                   corporate franchises;
 
·                   compliance with laws (including environmental laws) and material contractual obligations;
 
·                   PATRIOT Act; anti-corruption laws, anti-money laundering laws and sanctions;
 
·                   ERISA;
 
·                   good repair;
 
·                   transactions with affiliates;
 
·                   changes in fiscal year;
 
·                   additional guarantors and collateral;
 
·                   use of proceeds;
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·                   changes in lines of business; and
 
·                   further assurances on collateral matters;
 

subject, in the case of each of the foregoing covenants, to exceptions and qualifications to be mutually agreed.
   
Negative Covenants: Limited to (to be applicable to the Borrower and its restricted subsidiaries):

 
·                   limitations on the incurrence of debt, with exceptions to allow, inter alia:
 

·                   first lien secured debt subject to First Lien Leverage Ratio not in excess of the First Lien Leverage
Ratio on the Closing Date (subject to a sublimit to be agreed for such debt of non-Subsidiary
Guarantors) (provided that any first lien term loans in the form of a term loan B or similar form of
institutional term loan shall be subject to the MFN Protection);

 
·                   junior lien and unsecured subject to compliance with a pro forma Total Leverage Ratio of 4.50x

(subject to a sublimit to be agreed for such debt of non-Subsidiary Guarantors);
 
·                   general debt basket equal to the greater of $100 million and a percentage to be agreed of

consolidated total assets (based on corresponding percentage on the Closing Date);
 

·                   liens, with exceptions to allow, inter alia:
 

·                   liens on Collateral, (i) subject to compliance with a pro forma Secured Leverage Ratio of 4.50x,
(ii) subject to a customary intercreditor that will be attached to the Facilities Documentation as an
exhibit, and (iii) ranking junior to the liens on such Collateral in relation to the lien securing the
Loans and the Guarantees as applicable;

 
·                   liens on assets of non-Guarantors securing debt of such non-Guarantors;
 
·                   general lien basket in an amount equal to the greater of $85 million and a percentage to be agreed

of consolidated total assets (based on corresponding percentage on the Closing Date), which, in
the case of Liens on Collateral, shall be junior liens and shall be subject to a customary
intercreditor agreement;

 
·                   fundamental changes;
 
·                   restrictions on subsidiary distributions and other restrictive agreements;
 
·                   asset sales (which shall be permitted subject to (i) a 75% aggregate cash consideration requirement for

dispositions in excess of an amount to be agreed (with the ability to designate certain non-cash assets as
cash), (ii) a fair market value requirement, (iii) a requirement that the proceeds of asset sales be applied in
accordance with “Mandatory Prepayments”) and (iv) no event of default; and

 
·                   investments, with exceptions to allow, inter alia:
 

·                   Permitted Acquisitions;
 
·                   investments equal to the greater of $100 million and a percentage to be agreed of consolidated

total assets (based on corresponding
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percentage on the Closing Date);

 
·                   unlimited investments subject to compliance with a pro forma Total Leverage Ratio of 2.75x;
 

·                   repurchases and redemptions of (and amendments to documents governing) debt subordinated by its terms,
with exceptions to allow, inter alia:

 
·                   unlimited prepayments subject to compliance with a pro forma Total Leverage Ratio of 2.75x;
 

·                   restricted payments, with exceptions to allow, inter alia:
 

·                   restricted payments up to $70 million a pursuant to the Parent’s previously announced share
buyback program in effect as of the Acquisition signing date;

 
·                   unlimited restricted payments subject to compliance with a pro forma Total Leverage Ratio of

2.50x;
 
·                   restricted payments for repurchasing or retiring equity held by employees, managers or directors,

up to per year the greater of $10 million and a percentage to be agreed of consolidated total assets
(based on corresponding percentage on the Closing Date), with unused amounts permitted to be
carried forward to future years;

 
·                   restricted payments equal to the greater of $100 million and a percentage to be agreed of

consolidated total assets (based on corresponding percentage on the Closing Date);
 

subject, in the case of each of the foregoing covenants, to exceptions, qualifications and, as appropriate, baskets
(including those grown based off of the consolidated total assets of the Borrower and its restricted subsidiaries) to be
mutually agreed.

   
The Borrower or any restricted subsidiary will be permitted:
 
(a)  to incur indebtedness to finance an acquisition so long as (x) in the case of junior lien and unsecured debt, (i) the
Fixed Charge Coverage Ratio (calculated on a pro forma basis) shall either be (A) greater than or equal to the Fixed
Charge Coverage Ratio immediately prior to such transactions or (B) at least 2.0:1.0, in either case, recomputed as of
the last day of the most recently ended fiscal quarter of the Company for which financial statements are available or
(ii) the Total Leverage Ratio (calculated on a pro forma basis) shall either be (A) less than or equal to the Total
Leverage Ratio immediately prior to such transactions or (B) less than or equal to 4.50x or (y) in the case of
indebtedness secured on an equal priority basis with the Facilities, the First Lien Leverage Ratio of the Borrower
shall be no greater than the First Lien Leverage Ratio as of the Closing Date, recomputed as of the last day of the
most recently ended fiscal quarter of the Borrower for which financial statements have been delivered (provided that
any first lien term loans in the form of a term loan B or similar form of institutional term loan shall be subject to the
MFN Protection); provided that, in each case, there will be a sublimit to be agreed for non-Subsidiary Guarantors;
 
(b) to incur indebtedness, consummate fundamental changes, make distributions,
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sell assets and make investments and restricted payments, in each case, among the Borrower, the Guarantors and their
restricted subsidiaries (subject to an aggregate cap on investments in restricted subsidiaries that are not Subsidiary
Guarantors); and
 
(c) consummate the Transactions.
 
In addition, the investments, repurchases and redemptions of subordinated debt and restricted payments covenants
shall include an “Available Amount Basket”, which shall mean a cumulative amount equal to (a) $100 million (the
“Starter Amount”) plus (b) 100% of trailing 12-month EBITDA (less 1.40x interest expense) (the “Grower
Amount”), plus, in each of the following clauses (c) through (h), without duplication, (c) the cash proceeds of new
equity issuances (other than disqualified stock) of the Borrower or capital contributions to the Borrower made in
cash, cash equivalents or other property (other than disqualified stock), plus (d) the net cash proceeds received by
the Borrower from debt and disqualified stock issuances that have been issued after the Closing Date and which have
been exchanged or converted into qualified equity, plus (e) the net cash proceeds received by the Borrower and its
restricted subsidiaries from sales of investments made using the Available Amount Basket, plus (f) returns, profits,
distributions and similar amounts received by the Borrower and its restricted subsidiaries on investments made using
the Available Amount Basket, plus (g) the investments of the Borrower and its restricted subsidiaries in any
unrestricted subsidiary that has been re-designated as a restricted subsidiary or that has been merged or consolidated
with or into the Borrower or any of its restricted subsidiaries plus (h) Declined Amounts; provided that use of the
Grower Amount shall in each case be subject to the Total Leverage Ratio (calculated on a pro forma basis) being less
than or equal to the Total Leverage Ratio as of the Closing Date and the absence of any event of default.

   
Financial Covenants: With respect to the Term Loan Facility: None.

 
With respect to the Revolving Facility: Limited to the following financial maintenance covenant (the “Financial
Covenant”): a maximum First Lien Leverage Ratio.
 
The Financial Covenant will be tested quarterly commencing with the second full fiscal quarter to occur after the
Closing Date; provided that the Financial Covenant (x) shall be tested only if Revolving Loans (including the
aggregate principal amount of letters of credit then outstanding under the Revolving Facility to the extent not cash
collateralized, but excluding non-cash collateralized letters of credit in an aggregate amount not to exceed the
greater of (i) the amount of letters of credit outstanding on the Closing Date and (ii) $5.0 million) are or would be
outstanding in an amount exceeding 35% of the total facility amount of the Revolving Facility and (y) will be set at
a First Lien Leverage Ratio at a cushion of 35% to the Acquisition Model (subject to one step-down to be agreed).

   
“EBITDA” shall be defined in a manner to be mutually agreed and in any event shall include, without limitation,
add backs, deductions and adjustments, as applicable, without duplication, for (a) non-cash items, (b) extraordinary,
unusual or non-recurring items, (c) restructuring charges and related charges, (d) pro

 
B-16



 
forma adjustments, pro forma cost savings, operating expense reductions and cost synergies, in each case, related to
mergers and other business combinations, acquisitions, divestitures and other transactions (including in respect of
the pro forma adjustments and addbacks set forth in clause (c) above) consummated by the Borrower and projected
by the Borrower in good faith to result from actions taken or expected to be taken (in the good faith determination of
the Borrower) within eight fiscal quarters after the date any such transaction is consummated, so long as such cash
savings and synergies are reasonably identifiable and factually supportable, (e) “run rate” cost savings, operating
expense reductions and synergies projected by the Borrower in good faith to result from actions either taken or
expected to be taken within 24 months after the date of determination to take such action, so long as such cash
savings and synergies are reasonably identifiable and factually supportable and (f) adjustments and add backs
reflected in the financial model dated as of November 30, 2016 (the “Acquisition Model”).

   
Events of Default: Limited to the following (to be applicable to the Borrower and its restricted subsidiaries):  nonpayment of principal,

interest or other amounts; violation of covenants; incorrectness of representations and warranties in any material
respect; cross default and cross acceleration to material indebtedness; bankruptcy and insolvency of the Borrower or
any of its significant restricted subsidiaries; material monetary judgments; ERISA events; actual or asserted
invalidity of material guarantees, liens or security documents; and change of control (with no continuing director
prong), subject to thresholds (with respect to the monetary judgments and cross default and cross acceleration events
of default only), notice and grace period provisions to be mutually agreed.
 
Notwithstanding the foregoing, (x) only Revolving Lenders holding at least a majority of the Revolving
Commitments and Revolving Loans shall have the ability to (and be required in order to) amend the Financial
Covenant and waive a breach of the Financial Covenant, and (y) a breach of the Financial Covenant shall not
constitute an Event of Default with respect to the Term Loan Facility until the date on which the Revolving Loans
(if any) have been accelerated or the Revolving Commitments have been terminated, in each case, by the Revolving
Lenders in accordance with the terms of the Revolving Facility.

   
Voting: Amendments and waivers of the Facilities Documentation will require the approval of Lenders (other than

Defaulting Lenders (to be defined in a customary manner)) holding more than 50% of the aggregate amount of the
Loans, letter of credit exposure and Revolving Commitments under the Facilities (the “Required Lenders”), except
that (i) the consent of each Lender directly and adversely affected thereby shall be required with respect to:
(A) increases in the commitment of such Lender, (B) reductions of principal, interest or fees owing to such Lender,
(C) extensions or postponement of final maturity or the scheduled date of payment of any principal, interest or fees
and (D) releases of all or substantially all the value of the Guarantees or releases of liens on all or substantially all of
the Collateral, (ii) the consent of 100% of the Lenders will be required with respect to modifications to any of the
voting percentages that result in a decrease of voting rights for such Lenders, (iii) customary protections for the
Administrative Agents, the Swingline Lender and the Issuing Lenders will be provided and (iv) amendments or
waivers affecting only a particular class of Lenders will require only the approval of the Lenders (other than
Defaulting
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Lenders) of such class holding more than 50% of the aggregate amount of the applicable class of Loans (and not, for
avoidance of doubt, approval of the overall Required Lenders).
 
Notwithstanding the foregoing, amendments and waivers of the Financial Covenant will be subject to the second
paragraph under “Events of Default” above.

   
The Facilities shall contain provisions permitting the Borrower to replace (i) non-consenting Lenders in connection
with amendments and waivers requiring the consent of all such class of Lenders or of all such class of Lenders
directly affected thereby so long as the Required Lenders shall have consented thereto and (ii) Defaulting Lenders. 
The Facilities shall also contain usual and customary provisions regarding Defaulting Lenders.

   
Cost and Yield Protection: Usual for facilities and transactions of this type, and substantially consistent with the Parent Existing Credit

Agreement including, without limitation, customary provisions relating to Dodd-Frank and Basel III.  The Facilities
shall contain provisions regarding the timing for asserting a claim under these provisions and permitting the
Borrower to replace a Lender who asserts such claim without premium or penalty.

   
Assignments and Participations: The Lenders will be permitted to assign (a) Term Loans with the consent of the Borrower (not to be unreasonably

withheld or delayed) and (b) Revolving Commitments with the consent of the Borrower (not to be unreasonably
withheld or delayed), the Swingline Lender and each Issuing Lender; provided that no consent of the Borrower shall
be required (i) after the occurrence and during the continuance of a payment or bankruptcy Event of Default (with
respect to the Borrower) or (ii) for assignments of Term Loans to any existing Lender or an affiliate of an existing
Lender or an approved fund.  All assignments of Loans will require the consent of the Administrative Agent unless
such assignment is an assignment of Term Loans to another Lender, an affiliate of a Lender or an approved fund, not
to be unreasonably withheld or delayed.  Assignments to natural persons shall be prohibited.  Each assignment will
be in an amount of an integral multiple of $1.0 million with respect to the Term Loan Facility and $5.0 million with
respect to the Revolving Facility or, in each case, if less, all of such Lender’s remaining loans and commitments of
the applicable class.  Assignments will not be required to be pro rata among the Facilities.  For any assignments of
Term Loans for which the Borrower’s consent is required, such consent shall be deemed to have been given if the
Borrower has not responded within 10 business days of a request for such consent.

   
The Lenders will be permitted to sell participations in the Facilities without restriction, other than as set forth in the
next sentence, and in accordance with applicable law.  Voting rights of participants shall be limited to matters in
respect of (a) increases in commitments participated to such participants, (b) reductions of principal, interest or fees,
(c) extensions of final maturity or the scheduled date of payment of any principal, interest or fees and (d) releases of
all or substantially all of the value of the Guarantees or all or substantially all of the Collateral.
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The Facilities Documentation shall provide that (a) Term Loans may be purchased and assigned on a non-pro rata
basis through (i) open market purchases and (ii) Dutch auction or similar procedures to be agreed that are offered to
all Lenders on a pro rata basis in accordance with customary procedures to be agreed and, in each case, subject to
customary restrictions to be agreed and (b) the Borrower and any other affiliates of the Borrower shall be eligible
assignees with respect to Term Loans only; provided that (x) any such Term Loans acquired by the Borrower or any
of its respective subsidiaries shall be retired and cancelled promptly upon acquisition thereof, (y) no default shall be
continuing at the time of any such purchase or assignment and (z) Term Loans may not be purchased with proceeds
of Revolving Loans.

   
Expenses and Indemnification: The Borrower shall pay, if the Closing Date occurs, all reasonable and documented out-of-pocket expenses of the

Administrative Agents and the Commitment Parties (without duplication) in connection with the syndication of the
Term Loan Facility and the preparation, execution, delivery, administration, amendment, waiver or modification and
enforcement of the Facilities Documentation (including the reasonable fees and expenses of counsel identified
herein and of a single firm of local counsel in each appropriate jurisdiction (other than any allocated costs of in-
house counsel) or otherwise retained with the Borrower’s consent (such consent not to be unreasonably withheld or
delayed)).

   
The Borrower will indemnify and hold harmless the Lead Arrangers, the Administrative Agent, the Commitment
Parties and the Lenders (without duplication) and their respective affiliates, and the officers, directors, employees,
agents, advisors, controlling persons, members and the successors and assigns of each of the foregoing (each, an
“Indemnified Person”) from and against any and all losses, claims, damages and liabilities of any kind or nature,
joint or several, to which any such Indemnified Person may become subject, to the extent arising out of or in
connection with any claim, litigation, investigation or proceeding, actual or threatened, relating to the Facilities or
the Facilities Documentation (any of the foregoing, a “proceeding”) (regardless of whether any such Indemnified
Person is a party thereto and whether any such proceeding is brought by the Borrower or any other person) and
reasonable and documented out-of-pocket fees and expenses incurred in connection with investigating or defending
any of the foregoing by one firm of counsel for all Indemnified Persons, taken as a whole, and, if necessary, by a
single firm of local counsel in each appropriate jurisdiction for all such Indemnified Persons, taken as a whole (and,
in the case of an actual or perceived conflict of interest where the Indemnified Person affected by such conflict
notifies you of the existence of such conflict and thereafter, after receipt of your consent (which consent shall not be
unreasonably withheld or delayed), retains its own counsel, by another firm of counsel for such affected Indemnified
Person) of any such Indemnified Person arising out of or relating to any claim, litigation, investigation or other
proceeding (including any inquiry or investigation of the foregoing) (regardless of whether such Indemnified
Person  is a party thereto or whether or not such action, claim, litigation or proceeding was brought by the Borrower,
its equity holders, affiliates or creditors or any other third person) that relates to the Transactions, including the
financing contemplated hereby; provided that no Indemnified Person will be indemnified for any losses, claims,
damages, liabilities or related expenses to the extent that they have resulted from (i) the willful misconduct, bad
faith or gross negligence of such
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Indemnified Person or any of such Indemnified Person’s affiliates or any of its or their respective officers, directors,
employees, agents, controlling persons, members or the successors of any of the foregoing (as determined by a court
of competent jurisdiction in a final and non-appealable decision), (ii) a material breach of the obligations of such
Indemnified Person  or any of such Indemnified Person ‘s affiliates or any of the officers, directors, employees,
advisors, agents or other representatives of any of the foregoing (as determined by a court of competent jurisdiction
in a final and non-appealable decision) or (iii) any claim, litigation, investigation or other proceeding not arising
from any act or omission by the Borrower or its affiliates that is brought by an Indemnified Person against any other
Indemnified Person (other than disputes involving claims against any Lead Arranger, Administrative Agent or
Issuing Lender in their capacity as such).

   
Governing Law and Forum: New York.
   
Counsel to the Agents: Cahill Gordon & Reindel LLP.
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ANNEX I to
EXHIBIT B

 
Interest Rates: The interest rates under the Facilities will be as follows:

 
Revolving Facility
 
At the option of the Borrower, initially, LIBOR plus 2.50% or ABR plus 1.50%.
 
From and after the delivery by the Borrower to the Administrative Agent of financial statements for the period
ending at least one full fiscal quarter following the Closing Date, the applicable margins under the Revolving
Facility shall be subject to (i) a step-down to LIBOR plus 2.25% or ABR plus 1.25% based upon achievement of a
First Lien Leverage Ratio that is equal to 0.25x inside the First Lien Leverage Ratio as of the Closing Date and
(ii) a step-down to LIBOR plus 2.00% or ABR plus 1.00% based upon achievement of a First Lien Leverage Ratio
that is equal to 0.75x inside the First Lien Leverage Ratio as of the Closing Date.

   
Term Loan Facility
 
At the option of the Borrower, initially, LIBOR plus 3.25% or ABR plus 2.25%.
 
From and after the delivery by the Borrower to the Administrative Agent of financial statements for the period
ending at least one full fiscal quarter following the Closing Date, the applicable margins under the Term Loan
Facility shall be subject to a step-down to LIBOR plus 3.00% or ABR plus 2.00% based upon achievement of a
First Lien Leverage Ratio that is equal to 0.50x inside the First Lien Leverage Ratio as of the Closing Date.

   
All Facilities

   
The Borrower may elect interest periods of 1, 2, 3 or 6 months (or, if available to all relevant Lenders, 12 months or
a shorter period) for LIBOR borrowings.

   
Calculation of interest shall be on the basis of the actual days elapsed in a year of 360 days (or 365 or 366 days, as
the case may be, in the case of ABR loans based on the Prime Rate) and interest shall be payable at the end of each
interest period and, in any event, at least every 3 months and on the applicable maturity date.

   
ABR is the highest of (i) the rate of interest publicly announced by the Administrative Agent as its prime rate in
effect at its principal office in New York City (the “Prime Rate”), (ii) the federal funds effective rate from time to
time plus 0.50% and (iii) LIBOR applicable for an interest period of one month plus 1.00%; provided that, ABR
shall be deemed to be no less than 1.75% per annum solely with respect to the Term Loan Facility.

   
LIBOR is the London interbank offered rate for dollars (which in any event shall not be less than 0.00% per
annum), for the relevant interest period; provided that, solely with respect to the Term Loan Facility, LIBOR shall
be deemed to be no less than 0.75% per annum.

   
Letter of Credit Fees: A per annum fee equal to the spread over LIBOR under the Revolving Facility will accrue for the account of

Revolving Lenders (other than Defaulting Lenders) on the aggregate face amount of outstanding Letters of Credit,
payable in arrears at the end of each quarter and upon the termination of the Revolving Facility, in each case for
the actual number of days elapsed over a 360-day year.  Such fees shall be distributed to such Revolving
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Lenders pro rata in accordance with the amount of each such Revolving Lender’s Revolving Commitment.  In
addition, the Borrower shall pay to the relevant Issuing Lender, for its own account, (a) a fronting fee equal to
0.125% of the aggregate face amount of outstanding Letters of Credit or such other amount as may be agreed by the
Borrower and such Issuing Lender, payable in arrears at the end of each quarter and upon the termination of the
Revolving Facility, calculated based upon the actual number of days elapsed over a 360-day year, and (b) customary
issuance and administration fees.

   
Revolving Commitment Fee: Initially, 0.375% per annum on the undrawn portion of the Revolving Commitments, payable to non-Defaulting

Lenders quarterly in arrears after the Closing Date and upon the termination of the Revolving Commitments,
calculated based on the number of days elapsed in a 360-day year.
 
From and after the delivery by the Borrower to the Administrative Agent of financial statements for the period
ending at least one full fiscal quarter following the Closing Date, the commitment fees under the Revolving Facility
shall be subject to a step-down to 0.25% based upon achievement of a First Lien Leverage Ratio that is equal to
0.50x inside the First Lien Leverage Ratio as of the Closing Date.
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CONFIDENTIAL EXHIBIT C
 

Project GL
Summary of Additional Conditions

 
Except as otherwise set forth below, the availability and initial funding on the Closing Date of each of the Facilities shall be subject to the

satisfaction or waiver of the following conditions:
 

1.                                      The Tender Offer and the Merger shall have been or, substantially concurrently with the initial borrowing under the Term Loan
Facility shall be, consummated in all material respects in accordance with the terms of the Acquisition Agreement as in effect on the date hereof, without
giving effect to any modifications, amendments or express waivers or consents by you (or Merger Sub) thereto that are materially adverse to the Initial
Lenders and/or the Lead Arrangers in their capacities as such without the consent of the Lead Arrangers (not to be unreasonably withheld, conditioned or
delayed) (it being understood and agreed that (a) any change to the definition of “Company Material Adverse Effect” (and any component definitions
thereof) contained in the Acquisition Agreement shall be deemed to be materially adverse to the Initial Lenders and (b) any modification, amendment or
express waiver or consents by you (or Merger Sub) that results in an increase or reduction in the purchase price shall be deemed to not be materially adverse
to the Lenders so long as (i) any increase in the purchase price shall be funded solely with the proceeds of qualified equity or cash on hand of the Borrower
and (ii) any reduction in the purchase price shall reduce the Term Loan Facility on a dollar-for-dollar basis).
 

2.                                      As of immediately prior to the Expiration Time (as defined in the Acquisition Agreement), since the date of the Acquisition
Agreement, there shall not have occurred and be continuing a Company Material Adverse Effect (as defined in the Acquisition Agreement).
 

3.                                      Substantially simultaneously with the initial borrowing under the Term Loan Facility, the Refinancing shall be consummated.
 

4.                                      All fees required to be paid on the Closing Date pursuant to the Fee Letter and reasonable out-of-pocket expenses required to be
paid on the Closing Date pursuant to the Commitment Letter, to the extent invoiced at least three business days prior to the Closing Date (except as otherwise
reasonably agreed by the Borrower), shall, upon the initial borrowings under the Facilities, have been, or will be substantially simultaneously, paid (which
amounts may, at your option, be offset against the proceeds of the Facilities).
 

5.                                      The Lead Arrangers shall have received:
 
(a) (x) audited consolidated balance sheets of the Parent and its consolidated subsidiaries as at the end of, and related statements of income and cash flows of
the Parent and its consolidated subsidiaries for, the three most recently completed fiscal years ended at least 90 days prior to the Closing Date and (y) an
unaudited consolidated balance sheet of the Parent and its consolidated subsidiaries as at the end of, and related statements of income and cash flows of the
Parent and its consolidated subsidiaries for each subsequent fiscal quarter (other than the last fiscal quarter of the year) of the Parent and its consolidated
subsidiaries subsequent to the last fiscal year for which financial statements were prepared pursuant to the preceding clause (a)(x) and ended at least 45 days
before the Closing Date; and
 
(b)(x) audited consolidated balance sheets of the Company and its consolidated subsidiaries as at the end of, and related statements of operations and cash
flows of the Company and its consolidated subsidiaries for, the three most recently completed fiscal years ended at least 90 days prior to the Closing Date,
and (y) an unaudited consolidated balance sheet of the Company and its consolidated subsidiaries as at the end of, and related statements of operations and
cash flows of the Company and its consolidated subsidiaries for each subsequent fiscal quarter (other than the last fiscal quarter of the year) of the Company
and its
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consolidated subsidiaries subsequent to the last fiscal year for which financial statements were prepared pursuant to the preceding clause (b)(x) and ended at
least 45 days before the Closing Date.
 
The Lead Arrangers hereby acknowledge receipt of (I) the audited financial statements referred to in clause (a)(x) above for the 2013, 2014 and 2015 fiscal
years and the unaudited financial statements referred to in clause (a)(y) above for the first, second and third fiscal quarters of the 2016 fiscal year and (II) the
audited financial statements referred to in clause (b)(x) above for the 2013, 2014 and 2015 fiscal years and the unaudited financial statements referred to in
clause (b)(y) above for the first, second and third fiscal quarters of the 2016 fiscal year.
 

6.                                      The Lead Arrangers shall have received a pro forma consolidated balance sheet and related pro forma statement of income of the
Borrower as of and for the 12-month period ending on the last day of the most recently completed four-fiscal quarter period ended at least 45 days prior to the
Closing Date (or 90 days prior to the Closing Date in case such four fiscal quarter period is the end of the Company’s fiscal year), prepared after giving effect
to the Transactions as if the Transactions had occurred as of such dates (in the case of such balance sheet) or at the beginning of such period (in the case of
such income statement), which need not be prepared in compliance with Regulation S-X of the Securities Act of 1933, as amended, or include adjustments for
purchase accounting (including adjustments of the type contemplated by Financial Accounting Standards Board Accounting Standards Codification 805,
Business Combinations (formerly SFAS 141R)).
 

7.                                      The Administrative Agent and the Lead Arrangers shall have received at least three business days prior to the Closing Date all
documentation and other information about the Borrower and the Guarantors as shall have been reasonably requested in writing by the Administrative Agent
or the Lead Arrangers at least ten business days prior to the Closing Date and as required by U.S. regulatory authorities under applicable “know your
customer” and anti-money laundering rules and regulations, including without limitation the PATRIOT Act.
 

8.                                      The Lead Arrangers shall have been afforded a period (the “Marketing Period”) of at least 15 consecutive business days following
receipt of the financial statements referred to in paragraphs 5 and 6 above to market the Facilities; provided that such 15 consecutive business day period
shall commence no earlier than January 3, 2017.
 

9.                                      Subject in all respects to the Funding Conditions Provisions, (a) the Guarantees shall have been executed and be in full force and
effect or substantially simultaneously with the initial borrowing under the Term Loan Facility, shall be executed and become in full force and effect and (b) 
all documents and instruments required to create or perfect the Administrative Agent’s security interest in the Collateral shall have been executed and
delivered by each Credit Party party thereto and, if applicable, be in proper form for filing.
 

10.                               Subject in all respects to the Funding Conditions Provisions, (a) the Facilities Documentation (which shall, in each case, be in
accordance with the terms of the Commitment Letter and the Term Sheet) shall have been executed and delivered by the Credit Parties and (b) customary
legal opinions, customary officer’s closing certificates, organizational documents, customary evidence of authorization and good standing certificates in
jurisdictions of formation/organization, in each case with respect to the Borrower and the Guarantors (to the extent applicable) and a solvency certificate (as
of the Closing Date after giving effect to the Transactions and substantially in the form of Annex C-I attached hereto, certified by a senior authorized
financial officer of the Borrower) shall have been delivered to the Lead Arrangers.
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CONFIDENTIAL EXHIBIT C-I
 

Form of Solvency Certificate
 

Date:  [·]
 

Reference is made to Credit Agreement, dated as of [·] (the “Credit Agreement”), among [·] (the “Borrower”), the lending institutions from time to
time parties thereto (the “Lenders”), and [·], as Administrative Agent and Collateral Agent.
 

Capitalized terms used but not otherwise defined herein shall have the meanings assigned to them in the Credit Agreement.  This certificate is
furnished pursuant to Section [·] of the Credit Agreement.
 

Solely in my capacity as a financial executive officer of the Borrower and not individually (and without personal liability), I hereby certify, that as
of the date hereof, after giving effect to the consummation of the Transactions:
 

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

 
2.              The fair value of the property of the Borrower and its Subsidiaries, on a consolidated basis, is greater than the total amount of liabilities

(including contingent liabilities) of the Borrower and its Subsidiaries, on a consolidated basis.
 

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

 
4.              The Borrower and its Subsidiaries, on a consolidated basis, have not incurred and do not intend to incur, or believe that they will incur, debts

including current obligations beyond their ability to pay such debts as they become due (whether at maturity or otherwise).
 

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

IN WITNESS WHEREOF, I have executed this Certificate this as of the date first written above.
 

[BORROWER]
  
  

By:
   

Name:
Title:
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TENDER AND SUPPORT AGREEMENT

 
This TENDER AND SUPPORT AGREEMENT, dated as of December 5, 2016 (this “Agreement”), is among Synchronoss Technologies, Inc., a

Delaware corporation (“Parent”), GL Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”), and                
(“Company Stockholder”).
 

WHEREAS, as of the date of this Agreement, Company Stockholder is the holder of record or “beneficial owner” (as defined under Rule 13d-3
under the Exchange Act) of  [·] shares of common stock, par value $0.001 per share (“Company Common Stock”), of Intralinks Holdings, Inc., a Delaware
corporation (the “Company”) (such shares of Company Common Stock together with any shares of Company Common Stock acquired by Company
Stockholder after the date hereof and prior to the Termination Date, “Subject Shares”); provided that Company Options, Company RSUs and Company PSUs
beneficially owned by Company Stockholder (“Subject Options”, “Subject RSUs” and “Subject PSUs”, respectively, and together with Subject Shares,
“Subject Securities”) shall not be considered “Subject Shares” prior to their exercise or settlement, and shares of Company Common Stock issued upon
exercise of Subject Options or settlement of Subject RSUs or Subject PSUs shall be considered “Subject Shares”; provided further, that Unvested Company
Shares beneficially owned by Company Stockholder shall not be considered “Subject Shares” for purposes of Section 1.1 hereof if the Company has not
granted appropriate waivers, consents or approvals to permit Company Stockholder to tender such Unvested Company Shares in the Offer.
 

WHEREAS, concurrently with the execution and delivery of this Agreement, Parent, Merger Sub and the Company are entering into an Agreement
and Plan of Merger, dated as of the date hereof (as it may be amended from time to time, the “Merger Agreement”; capitalized terms used herein without
definition shall have the respective meanings ascribed to them in the Merger Agreement), pursuant to which, among other things, (a) Merger Sub will
commence a tender offer to acquire all of the outstanding shares of Company Common Stock (such offer as it may be amended from time to time as permitted
by the Merger Agreement, the “Offer”), and (b) following the consummation of the Offer, Merger Sub will be merged with and into the Company (the
“Merger”), with the Company being the surviving corporation, all upon the terms and subject to the conditions set forth in the Merger Agreement; and
 

WHEREAS, each of Parent and Merger Sub has required, as a condition to its willingness to enter into and perform its obligations under the Merger
Agreement, that Company Stockholder enter into this Agreement, and Company Stockholder has agreed to do so in order to induce Parent and Merger Sub to
enter into, and in consideration of its entering into, the Merger Agreement.
 

NOW, THEREFORE, in consideration of the foregoing and of the representations, warranties, covenants and agreements herein contained, and
intending to be legally bound hereby, the parties hereto agree as follows:
 

ARTICLE I
 

AGREEMENT TO TENDER
 

1.1          Agreement to Tender.
 

(a)           Company Stockholder agrees that as promptly as practicable after the commencement of the Offer, and in any event no later than
the tenth Business Day following the commencement of the Offer, Company Stockholder shall validly and irrevocably tender into the Offer
 



 
(and deliver any certificates evidencing the Subject Shares, to the extent that any are in certificated form) all Subject Shares, free and clear of all claims, liens,
encumbrances and security interests of any nature whatsoever that would prevent Company Stockholder from tendering the Subject Shares in accordance
with this Agreement or otherwise complying with Company Stockholder’s obligations under this Agreement; provided that if Company Stockholder has not
received the Offer Documents within such ten Business Day period following the commencement of the Offer, Company Stockholder shall so tender the
Subject Shares within five Business Days following receipt of the Offer Documents.  If Company Stockholder acquires any Subject Shares after the tenth
Business Day following the commencement of the Offer, Company Stockholder shall validly tender into the Offer (and deliver any certificates evidencing
such Subject Shares, to the extent that any are in certificated form) such Subject Shares within five Business Days following the date that Company
Stockholder acquires such Subject Shares.
 

(b)           Company Stockholder agrees that once the Subject Shares are tendered into the Offer, Company Stockholder shall (i) promptly
notify Parent that such Shares have been tendered and (ii) prior to the Termination Date, not withdraw the tender of such Subject Shares unless the Offer shall
have been terminated or withdrawn prior to the scheduled expiration time in accordance with the terms of the Merger Agreement or the Offer shall have
expired unconsummated, or the Merger Agreement has been terminated in accordance with its terms.
 

(c)           Notwithstanding anything herein to the contrary, if the Offer is terminated or withdrawn by Merger Sub, or the Merger Agreement
is terminated prior to the purchase of the Subject Shares in the Offer, Parent and Merger Sub shall promptly return, and shall cause any depository acting on
behalf of Parent and Merger Sub to return, all the Subject Shares tendered by Company Stockholder in the Offer to Company Stockholder.
 

1.2          Agreement to Vote.  Subject to the terms of this Agreement, Company Stockholder hereby irrevocably and unconditionally agrees that,
until the termination of the Merger Agreement in accordance with its terms, at any annual or special meeting of the stockholders of the Company, however
called, including any adjournment or postponement thereof, and in connection with any action proposed to be taken by written consent of the stockholders
of the Company, Company Stockholder shall, in each case to the fullest extent that Subject Shares are entitled to vote thereon: (a) appear at each such
meeting or otherwise cause all such Subject Shares to be counted as present thereat for purposes of determining a quorum and (b) be present (in person or by
proxy) and vote (or cause to be voted), or deliver (or cause to be delivered) a written consent with respect to, all of such Subject Shares (i) against any action
or agreement that would reasonably be expected to result in the failure of any of Offer Conditions to be satisfied and (ii) against any Acquisition Proposal or
Acquisition Transaction and against any other action, agreement or transaction involving the Company that is intended, or would reasonably be expected, to
impede, interfere with or prevent the consummation of the Offer or the Merger or the other Transactions.  Company Stockholder shall retain at all times the
right to vote all Subject Shares in Company Stockholder’s sole discretion, and without any other limitation, on any matters other than those set forth in this
Section 1.2 that are at any time or from time to time presented for consideration to the Company’s stockholders generally; provided that Company
Stockholder complies with the terms of this Section 1.2.
 

ARTICLE II
 

REPRESENTATIONS AND WARRANTIES OF COMPANY STOCKHOLDER
 

Company Stockholder hereby represents and warrants to Parent and Merger Sub as follows:
 

2.1          Authority.  Company Stockholder has all necessary legal capacity, power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement.
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Assuming the due authorization, execution and delivery of this Agreement by Parent and Merger Sub, this Agreement constitutes a legal, valid and binding
obligation of Company Stockholder, enforceable against Company Stockholder in accordance with its terms, subject only to the effect, if any, of
(a) applicable bankruptcy and other similar laws affecting the rights of creditors generally and (b) Applicable Law governing specific performance, injunctive
relief and other equitable remedies.
 

2.2                                Ownership of Subject Securities.  As of the date hereof, Company Stockholder is the holder of record or “beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act) of, and has good title to, [·] Subject Shares[ (including [·] Unvested Company Shares)], Subject Options covering [·]
Subject Shares, Subject RSUs covering [·] Subject Shares and Subject PSUs covering [·] Subject Shares, free and clear of all claims, liens, encumbrances and
security interests of any nature whatsoever (including any restriction on the right to transfer such Subject Shares), except as provided hereunder or pursuant to
any applicable restrictions on transfer under the Securities Act.  As of the date hereof, Company Stockholder does not own, beneficially or otherwise, any
Company Common Stock, Company Options or other securities of the Company other than the Subject Shares, Subject Options, Subject RSUs and Subject
PSUs described in this Section 2.2.
 

2.3                                Consents and Approvals; No Violation.  (a) Except as may be set forth in the Merger Agreement (including filings as may be required under
applicable securities and antitrust laws) and any filing required under Sections 13 or 16 under the Exchange Act, no filing with, and no permit, authorization,
consent, or approval of, any Governmental Entity is necessary for the execution of this Agreement by Company Stockholder and the performance by
Company Stockholder of its obligations under this Agreement and (b) none of the execution and delivery of this Agreement by Company Stockholder, the
performance by Company Stockholder of its obligations under this Agreement or compliance by Company Stockholder with any of the provisions of this
Agreement shall (i) result in a material violation or material breach of, or constitute (with or without notice or lapse of time, or both) a default (or give rise to
any third party right of termination, cancellation, amendment or acceleration) under any of the terms, conditions or provisions of any material note, bond,
mortgage, indenture, license, contract, commitment, arrangement, understanding, agreement or other instrument or obligation of any kind to which Company
Stockholder is a party or (ii) subject to compliance with filing requirements as may be required under applicable securities laws, violate any order, writ,
injunction, decree, judgment, statute, rule, or regulation applicable to Company Stockholder, except in each case under clauses (i) and (ii), where the absence
of filing or authorization, conflict, violation, breach, or default would not impair, delay or adversely affect in any material respect the ability of Company
Stockholder to perform Company Stockholder’s obligations hereunder.

 
2.4                                Voting Power.  Company Stockholder has sole voting power with respect to all Subject Shares, and sole power of disposition, sole power to

issue instructions with respect to the matters set forth in Article I and IV of this Agreement and sole power to agree to all of the matters set forth in this
Agreement, with no limitations, qualifications or restrictions on such powers, subject to applicable United States federal securities laws and this Agreement,
in each case with respect to all Subject Shares. Company Stockholder: (a) is not a party to any Contract (including any voting agreement) with respect to any
Subject Shares; (b) has not deposited any Subject Shares into any voting trust and (c) has not granted any proxy or power of attorney with respect to any
Subject Shares, in each case inconsistent with Company Stockholder’s obligations under this Agreement.

 
2.5                                Absence of Litigation.  As of the date hereof, there is no action, suit, investigation or proceeding pending against, or, to the knowledge of

Company Stockholder, threatened against or otherwise affecting, Company Stockholder or any of his or her properties or assets (including Company
Stockholder’s Subject Securities) that would reasonably be expected to impair, delay or adversely affect
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in any material respect the ability of Company Stockholder to perform Company Stockholder’s obligations hereunder.
 

2.6                                No Finder’s Fees.  Except as contemplated by the Merger Agreement, no broker, investment banker, financial advisor or other Person is
entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of Company Stockholder.
 

2.7                                Acknowledgement.  Company Stockholder has had the opportunity to review this Agreement and the Merger Agreement with counsel of
Company Stockholder’s own choosing.  Company Stockholder understands and acknowledges that each of Parent and Merger Sub is entering into the
Merger Agreement in reliance upon Company Stockholder’s execution, delivery and performance of this Agreement.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
 

Parent and Merger Sub hereby represent and warrant to Company Stockholder as follows:
 

3.1                                Organization.  Each of Parent and Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its incorporation.

 
3.2                                Corporate Authorization; Validity of Agreement; Necessary Action.  Parent and Merger Sub have the corporate power and authority to

execute and deliver this Agreement and to consummate the transactions contemplated by this Agreement.  The execution and delivery of this Agreement by
Parent and Merger Sub and the consummation of the transactions contemplated by this Agreement have been duly authorized by all necessary action on the
part of Parent and Merger Sub, and, assuming the due authorization, execution and delivery thereof by Company Stockholder, this Agreement constitutes a
valid and legally binding agreement of Parent and Merger Sub enforceable against each of them in accordance with its terms, subject only to the effect, if any,
of (a) as may be limited by applicable bankruptcy and other similar laws affecting the rights of creditors generally and (b) Applicable Law governing specific
performance, injunctive relief and other equitable remedies.

 
3.3                                Consents and Approvals; No Violation.  (a) Except as may be set forth in the Merger Agreement (including filings as may be required under

applicable securities laws) and any filing required under Section 13 or 16 under the Exchange Act, no filing with, and no permit, authorization, consent, or
approval of, any Governmental Entity is necessary for the execution of this Agreement by each of Parent and Merger Sub and the consummation by each of
Parent and Merger Sub of the transactions contemplated by this Agreement and (b) none of the execution and delivery of this Agreement by each of Parent
and Merger Sub, the consummation by each of Parent and Merger Sub of the transactions contemplated by this Agreement or compliance by each of Parent
and Merger Sub with any of the provisions of this Agreement shall (i) conflict with or result in any breach of the organizational documents of Parent or
Merger Sub, (ii) result in a material violation or material breach of, or constitute (with or without notice or lapse of time, or both) a material default (or give
rise to any third party right of termination, cancellation, amendment, or acceleration) under any of the terms, conditions, or provisions of any material
Contract to which Parent or Merger Sub is a party or (iii) subject to compliance with filing requirements as may be required under applicable securities laws,
violate any order, writ, injunction, decree, judgment, statute, rule, or regulation applicable to Parent or Merger Sub, except in each case under clauses (ii) or
(iii), where the absence of filing or authorization, conflict, violation, breach or
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default would not materially impair or materially adversely affect in any material respect the ability of each of Parent and Merger Sub to perform its
obligations hereunder.
 

ARTICLE IV
 

COVENANTS OF COMPANY STOCKHOLDER
 

Company Stockholder covenants and agrees as follows:
 

4.1                                Restriction on Transfer.  Except as contemplated by this Agreement or the Merger Agreement, during the period beginning from the
execution and delivery by the parties of this Agreement through the termination of this Agreement in accordance with Article V, Company Stockholder shall
not directly or indirectly, offer for sale, sell, transfer, tender, pledge, encumber, assign or otherwise dispose of (each, a “Transfer”), or enter into any contract,
option, or other arrangement or understanding (including any profit sharing arrangement) with respect to the Transfer of, any or all Subject Securities or any
interest therein to any Person, other than pursuant to the Merger Agreement or the Offer or in connection with the exercise of any Company Options or
settlement of any Company RSUs or Company PSUs (it being understood and agreed that any Subject Shares issued upon the exercise of Company Options
or the settlement of Company RSUs or Company PSUs shall be subject to the restrictions set forth in this Section 4.1).
 

4.2                                Stop Transfer. (a) This Agreement and the obligations hereunder shall attach to all Subject Securities and shall be binding upon any Person
to which legal or beneficial ownership shall pass, whether by operation of law or otherwise, including Company Stockholder’s successors or assigns and
(b) Company Stockholder shall not request that the Company register the transfer (book-entry or otherwise) of any certificate or uncertificated interest
representing any or all of Company Stockholder’s Subject Securities, unless such transfer is made in compliance with this Agreement.

 
4.3                                Waiver of Certain Actions.  Company Stockholder hereby agrees not to commence or participate in, and to take all actions necessary to opt

out of any class in any class action with respect to, any claim, derivative or otherwise, against Parent, Merger Sub, the Company or any of their respective
successors (a) challenging the validity of, or seeking to enjoin or delay the operation of this Agreement or the Merger Agreement (including any claim
seeking to enjoin or delay the consummation of the Offer or the Closing) or (b) alleging a breach of any duty of the Board (or aiding or abetting any such
breach) in connection with the Merger Agreement, the Transactions, this Agreement or the transactions contemplated hereby.

 
4.4                                Appraisal Rights.  Company Stockholder hereby waives any rights of appraisal or rights to dissent from the Merger that Company

Stockholder may have (including under Section 262 of the DGCL).
 
4.5                                Additional Securities.  In the event Company Stockholder becomes the record or beneficial owner of (a) any shares of Company Common

Stock or any other securities of the Company (including upon the exercise of any Company Option or settlement of any Company RSU or Company PSU),
(b) any securities that may be converted into or exchanged for shares of Company Common Stock or such other securities of the Company or (c) any
securities issued in replacement of, or as a dividend or distribution on, or otherwise in respect of, shares of Company Common Stock or such other securities
(collectively, “Additional Securities”), the terms of this Agreement shall apply to any of such Additional Securities as though owned by Company
Stockholder on the date of this Agreement (other than with respect to representations and warranties that speak as of a specified date), and Company
Stockholder shall notify Parent in writing, promptly following such acquisition, of the number and type of any and all
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such Additional Securities.  In the event of any stock dividend, stock split, merger, recapitalization, reclassification, combination, exchange of shares or the
like of the capital stock of the Company on, of or affecting any Subject Securities, then this Agreement shall apply to such securities immediately following
the effectiveness of any such event.
 

4.6                                Documentation and Information.  Company Stockholder (a) consents to, and authorizes, the publication and disclosure by Parent and its
affiliates of its identity and holding of Subject Securities and the nature of its commitments and obligations under this Agreement in any announcement or
disclosure required by the SEC or other Governmental Entity, the Offer Documents or any other disclosure document in connection with the Offer, the Merger
or any of the other Transactions and (b) shall promptly provide Parent with any information it may reasonably request for the preparation of any such
disclosure documents.  Company Stockholder agrees to promptly notify Parent of any required corrections with respect to any written information supplied
by it specifically for use in any such disclosure document, if and to the extent that any shall have become false or misleading in any respect.

 
4.7                                Public Announcements.  Company Stockholder shall not issue any press release or make any other public statement with respect to the

transactions contemplated by this Agreement or the Merger Agreement without the prior written consent of Parent, except as such release or statement may be
required by Applicable Law.

 
4.8                                No Solicitation.  Subject to Section 6.3 hereof, Company Stockholder hereby agrees that it shall not, directly or indirectly, (a) solicit,

initiate or knowingly facilitate or encourage the making, submission or public announcement of an Acquisition Proposal or (b) enter into, participate in,
maintain or continue any communications or negotiations regarding a potential Acquisition Proposal with any Person other than Parent, Merger Sub or the
Company (other than informing Persons of the provisions set forth in the Merger Agreement).  Company Stockholder shall immediately cease any discussions
or negotiations with any Person conducted heretofore with respect to an Acquisition Proposal.  Notwithstanding anything to the contrary provided in this
Agreement, Company Stockholder or any of its controlled affiliates or representatives shall not be prohibited from participating in any discussions or
negotiations with respect to a possible tender and support, voting or similar agreement in connection with an Acquisition Proposal in the event that the
Company is permitted to take the actions set forth in Section 6.1(c) of the Merger Agreement with respect to such Acquisition Proposal.

 
4.9                                No Groups.  Company Stockholder agrees that, without the prior written consent of Parent, it shall not, and shall cause each of its Affiliates

not to, become a member of a “group” (as that term is used in Section 13(d) of the Exchange Act) with respect to any Company Common Stock or other
voting securities of the Company for the purpose of opposing or competing with the Offer or the Merger.
 

ARTICLE V
 

TERMINATION
 

5.1                                Termination.  This Agreement and the covenants and agreements set forth in this Agreement shall terminate automatically (without any
further action of the parties) upon the earliest to occur of (i) the termination of the Merger Agreement in accordance with its terms, (ii) a Change of
Recommendation effected in compliance with the Merger Agreement, (iii) the Effective Time, (iv) the acceptance for payment by Merger Sub (or other
affiliate of Parent) of the shares of Company Common Stock validly tendered pursuant to the Offer and not properly withdrawn, (v) upon mutual written
consent of the parties to terminate this Agreement, and (vi) the date of any modification, waiver or amendment of the Merger Agreement in a manner that
reduces the amount or changes the form of consideration payable thereunder to Company Stockholder (the date of such termination being referred to herein
as the
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“Termination Date”).  In the event of termination of this Agreement pursuant to this Article V, this Agreement shall become void and of no effect with no
liability on the part of any party; provided that this Article V and Article VI shall survive the termination of this Agreement; provided, further that no such
termination shall relieve any party from liability for any willful and material breach of this Agreement prior to such termination.
 

ARTICLE VI
 

MISCELLANEOUS
 

6.1                                Governing Law; Jurisdiction; Venue; Waiver of Jury Trial.
 

(a)                                 This Agreement shall be governed in all respects, including validity, interpretation and effect, by the laws of the state of Delaware
applicable to contracts executed and to be performed wholly within such state without giving effect to the choice of law principles of such state, except for
the provisions of this Agreement that relate expressly to the DGCL, which shall be construed, performed and enforced in accordance with, and governed by,
the DGCL.
 

(b)                                 Each of the parties hereto (a) consents to submit itself to the personal jurisdiction of any federal court located in the State of
Delaware or any Delaware state court for the purpose of any action or proceeding arising out of this Agreement, (b) hereby irrevocably submit to the exclusive
jurisdiction of the Court of Chancery of the State of Delaware, New Castle County, or if that court does not have jurisdiction, a federal court sitting in
Wilmington, Delaware, in respect of the interpretation and enforcement of the provisions of this Agreement and of the documents referred to in this
Agreement, and in respect of the Transactions, and hereby waive, and agree not to assert, as a defense in any Legal Proceeding for the interpretation or
enforcement hereof or thereof, that it is not subject thereto or that such Legal Proceeding may not be brought or is not maintainable in said courts or that the
venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or by such courts, and the parties hereto
irrevocably agree that all claims with respect to such Legal Proceeding shall be heard and determined in such courts., (c) consents to the service of process by
first class certified mail, return receipt requested, postage prepaid, to the address at which such party is to receive notice in accordance with Section 6.7 and
(d) agrees that it will not bring any action relating to this Agreement in any court other than the Court of Chancery of the State of Delaware, New Castle
County, or if that court does not have jurisdiction, a federal court sitting in Wilmington, Delaware, and irrevocably and unconditionally waives (and agrees
not to plead or claim) any objection to the laying of venue of any action, suit or proceeding arising out of this Agreement in the Court of Chancery of the
State of Delaware, New Castle County, or if that court does not have jurisdiction, a federal court sitting in Wilmington, Delaware or that any such action, suit
or proceeding brought in any such court has been brought in an inconvenient forum.
 

(c)                                  Each of Parent, Merger Sub and Company Stockholder hereby irrevocably waives all right to trial by jury in any action,
proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to this Agreement or the actions of Parent, Merger Sub or
Company Stockholder in the negotiation, administration, performance and enforcement of this Agreement.
 

6.2                                Specific Performance.  Company Stockholder agrees that irreparable damage would occur and that Parent would not have any adequate
remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached.  It is accordingly agreed that Parent shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, without posting bond or other security, and without the necessity of proving actual damages, in any
federal court located
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in the State of Delaware or in Delaware state court, this being in addition to any other remedy to which Parent is entitled at law or in equity. These injunctive
remedies are cumulative and in addition to any other rights and remedies Parent may have under Applicable Law.
 

6.3                                Stockholder Capacity.  Company Stockholder enters into this Agreement solely in its capacity as the record or beneficial owner of the
Subject Securities. Nothing contained in this Agreement shall limit the rights and obligations of Company Stockholder in his or her capacity as a director or
officer of the Company or in Company Stockholder’s capacity as a trustee or fiduciary of any employee benefit plan or trust, or in any other capacity
whatsoever.

 
6.4                                No Ownership Interest.  Except as otherwise provided in this Agreement, nothing contained in this Agreement shall be deemed to vest in

Parent or Merger Sub any direct or indirect ownership or incidence of ownership of or with respect to any Subject Securities. All rights, ownership and
economic benefits of and relating to the Subject Securities shall remain vested in and belong to Company Stockholder.

 
6.5                                Assignment; No Third-Party Beneficiaries.  Neither this Agreement nor any of the rights, interests or obligations hereunder shall be

assigned, in whole or in part, by operation of law or otherwise, by any of the parties without the prior written consent of the other parties, except that Parent or
Merger Sub may assign, in its sole discretion, any of or all its rights, interests and obligations under this Agreement to any wholly owned subsidiary of Parent,
but no such assignment shall relieve Parent or Merger Sub of any of its obligations hereunder.  Any assignment in violation of the preceding sentence shall
be void.  Subject to the preceding two sentences, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their
respective successors and assigns.  Nothing in this Agreement shall be construed as giving any Person, other than the parties hereto and their heirs, successors,
legal representatives and permitted assigns, any right, remedy or claim under or in respect of this Agreement or any provision hereof.

 
6.6                                Amendments, Waivers, etc.  Neither this Agreement nor any term hereof may be amended other than by an instrument in writing signed by

Parent, Merger Sub and Company Stockholder.  No provision of this Agreement may be waived, discharged or terminated other than by an instrument in
writing signed by the party against whom the enforcement of such waiver, discharge or termination is sought, except that this Agreement may be terminated
as set forth in Article V.  No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.
 

6.7                                Notices.  All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given if delivered
either personally, by facsimile transmission (with acknowledgment received) or by overnight courier (providing proof of delivery) to the parties at the
following addresses:
 

If to Company Stockholder:
 

[·]
[·]
[·]
Attention:  General Counsel
Facsimile No.:  [·]

 
If to Parent or Merger Sub, to:
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Synchronoss Technologies, Inc.
200 Crossing Blvd.
Bridgewater, NJ 08807
Attention:  General Counsel
Email:  legal@synchronoss.com
 
with copies to (which shall not constitute notice):
 
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
One Marina Park Drive, Suite 900
Boston, MA 02210
Attention:  Marc F. Dupré
Facsimile No.:  (617) 648-9199

 
or such other address or facsimile number as such party may hereafter specify by notice to the other parties hereto. All such notices, requests and other
communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5 p.m. in the place of receipt and such day is a
Business Day in the place of receipt.  Otherwise, any such notice, request or communication shall be deemed not to have been received until the next
succeeding Business Day in the place of receipt.
 

6.8                                Expenses.  Except as otherwise provided herein, all costs and expenses incurred in connection with the transactions contemplated by this
Agreement shall be paid by the party incurring such costs and expenses.
 

6.9                                Interpretation.  The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.  The term “Section” refers to the specified Section of this Agreement.  The words “include,” “includes” and “including”
when used herein shall be deemed in each case to be followed by the words “without limitation.”  Unless the context of this Agreement otherwise requires:
(i) words of any gender include each other gender and neutral forms of such words, (ii) words using the singular or plural number also include the plural or
singular number, respectively, (iii) the terms “hereof,” “herein,” “hereto,” “hereunder” and derivative or similar words refer to this entire Agreement,
(iv) references to clauses without a cross-reference to a Section or subsection are references to clauses within the same Section or, if more specific, subsection,
(v) references to any Person include the successors and permitted assigns of such Person, (vi) references from or through any date shall mean, unless otherwise
specified, from and including or through and including, respectively and (vii) the phrases “provide to” and “deliver to” and phrases of similar import mean
that a true, correct and complete unredacted paper or electronic copy of the information or material referred to has been delivered to the party to whom such
information or material is to be provided.  References to any statute are to that statute, as amended from time to time, and to the rules and regulations
promulgated thereunder.  The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase
shall not mean simply “if.”  All references to “days” shall be to calendar days unless otherwise indicated as a “Business Day.”

 
6.10                         Remedies.  No failure or delay by any party in exercising any right, power or privilege under this Agreement shall operate as a waiver

thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The
rights and remedies provided herein shall be cumulative and not exclusive of any rights or remedies provided by law.

 
6.11                         Severability.  If any term or provision of this Agreement is held to be invalid, illegal, incapable of being enforced by any rule of law, or

public policy, or unenforceable for any reason, it shall
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be adjusted rather than voided, if possible, in order to achieve the intent of the parties hereto to the maximum extent possible. In any event, the invalidity or
unenforceability of any provision of this Agreement in any jurisdiction shall not affect the validity or enforceability of the remainder of this Agreement in
that jurisdiction or the validity or enforceability of this Agreement, including that provision, in any other jurisdiction. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the terms of this Agreement remain as originally
contemplated to the fullest extent possible.
 

6.12                         Entire Agreement.  This Agreement constitutes the entire agreement among the parties with respect to the subject matter of this Agreement
and supersedes all other prior agreements and understandings, both written and oral, between the parties with respect to the subject matter of this Agreement.

 
6.13                         Further Assurances.  From time to time at the request of Parent, and without further consideration, Company Stockholder shall execute and

deliver or cause to be executed and delivered such additional documents and instruments and take all such further action as may be reasonably necessary or
desirable to effect the matters contemplated by this Agreement.
 

6.14                         No Recourse.  Notwithstanding anything that may be expressed or implied in this Agreement, Company Stockholder covenants, agrees and
acknowledges that he, she or it shall in no event have any recourse whatsoever under this Agreement or any documents or instruments delivered in
connection with this Agreement against any of Parent’s present or former directors, executive officers, employees, or Affiliates (collectively, the “Related
Parties”), whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any applicable Law, it being expressly
agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any of the Related Parties for any
obligation or liability of Parent under this Agreement, or in respect of any oral representations made or alleged to be made in connection herewith, for any
claim based on, in respect of or by reason of such obligations or liabilities or their creation.
 

6.15                         Counterparts.  This Agreement may be executed in two or more counterparts, each of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this
Agreement by facsimile transmission, electronic mail in PDF form or by any other electronic means designed to preserve the original graphic and pictorial
appearance of a document shall be effective as delivery of a manually executed counterpart of this Agreement.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
 

SYNCHRONOSS TECHNOLOGIES, INC.
   
   

By:
Name:
Title:

   
   

GL MERGER SUB, INC.
   
   

By:
Name:
Title:

 
[Signature Page to Tender and Support Agreement]

 



 
  
  

[NAME OF COMPANY STOCKHOLDER]
 

[Signature Page to Tender and Support Agreement]
 



Exhibit 99.2
 

200 Crossing Boulevard, Bridgewater, NJ 08807
 

SYNCHRONOSS TECHNOLOGIES TO ACQUIRE INTRALINKS HOLDINGS
ACCELERATING STRATEGIC TRANSFORMATION

 
Press Release:
 

·                   Synchronoss to acquire Intralinks Holdings, Inc. for $13.00 per share or $821 million in equity value
 

·                   Intralinks will be a major step towards significantly expanding the scale and scope of Synchronoss’ transformation to attack the multi-billion dollar
enterprise market opportunity

 
·                   Ron Hovsepian, Chief Executive Officer of Intralinks, is expected to be appointed as Chief Executive Officer of Synchronoss upon closing of the

transaction with Synchronoss
 

·                   Stephen G Waldis, Founder and current Chief Executive Officer, will remain active in the company  serving as Executive Chairman of the Board,
driving strategy, product innovation and oversight for the transformation

 
·                   Synchronoss to divest a portion of its activation business to Sequential Technology International for $146 million; strategic alternatives being

pursued for remaining activation assets
 
BRIDGEWATER, NJ and NEW YORK, NY — December 6, 2016 - Synchronoss Technologies, Inc. (NASDAQ: SNCR) and Intralinks Holdings, Inc. (
NYSE: IL) today announced that they have entered into a definitive agreement for Synchronoss to acquire Intralinks for approximately $821 million in
equity value. Under the terms of the agreement, Synchronoss will commence a cash tender offer to acquire all of the outstanding common stock of Intralinks
for $13.00 per share.  The transaction, which was unanimously approved by the board of directors of both companies, is expected to close late in the first
calendar quarter of 2017, subject to customary closing conditions.  Ron Hovsepian, Chief Executive Officer of Intralinks, is expected to be appointed Chief
Executive Officer of Synchronoss and join the Synchronoss Board of Directors upon closing of the transaction with Synchronoss’ Founder and current Chief
Executive Officer, Stephen G. Waldis will move into the role of  active Executive Chairman of the Board.
 
In Intralinks’ 20-year history, over 4.1 million business users across the world have used its secure, cloud-based platform, and it counts 99% of Fortune 1000
companies among its customers. To date, Intralinks has supported over $31 trillion in high-stakes transactions, making the company a leader in the enterprise
content collaboration market.
 



 
“Intralinks has established itself as a household name in the financial services world over the past 20 years, with a keen focus on growing its presence into

the next generation secure content collaboration market over the coming years,” said Stephen Waldis, Synchronoss’ CEO.  “This acquisition marks another
major step in the transformation of Synchronoss to significantly expand the scale and scope of the company’s enterprise initiatives and strong carrier
relationships in attacking this multi-billion dollar market opportunity. Ron brings significant leadership experience and a history of successfully integrating
companies into a single portfolio.  I intend to stay active in the company, driving growth opportunities and continued developments on new product
innovation. I am excited to be working closely with Ron to bring Synchronoss into its next chapter of growth”.
 
“Our board of directors unanimously concluded that Synchronoss is the ideal strategic partner for Intralinks and also gives our employees and customers the
opportunity to leverage Synchronoss’ deep relationships across the carrier space, cloud expertise, and strong partnerships in the financial  services vertical,”
said Ron Hovsepian, CEO of Intralinks. “Together with Synchronoss, we believe we can deploy enhanced enterprise and mobile solutions to our customers
while opening up new enterprise distribution channels across the world.”
 
In conjunction with today’s announcement Synchronoss is also announcing an agreement to divest a portion of its activation business to Sequential
Technology International, LLC for a total purchase price of $146 million.  As part of this transaction, Sequential Technology will purchase 70% of
Synchronoss’ carrier activation business that is being divested, with Synchronoss retaining a 30% ownership piece which could be reduced during the course
of 2017.  Synchronoss is in the process of pursuing strategic alternatives for the remaining activation business assets.
 
Synchronoss expects to finance the Intralinks acquisition with its existing cash, proceeds from the Sequential Technology transaction, and $900 million of
new debt.
 
Given the expected closing in the first calendar quarter of 2017, Synchronoss expects the Intralinks transaction to have no impact to its fourth quarter
financials.  With the impact from the Sequential Technology divestiture and assuming a late first quarter 2017 close on the Intralinks deal, Synchronoss is
giving initial 2017 revenue guidance of between $810 million and $820 million with pro forma EPS of between $2.45 and $2.60 for the combined entity. 
We are targeting $40 million of combined synergies within the first year of closing the Intralinks deal.
 
The Intralinks transaction is subject to the satisfaction of customary closing conditions, including regulatory approval in the United States. Until the
transaction closes, each company will continue to operate independently.
 
PJT Partners is serving as lead financial advisor. Goldman Sachs & Co. and Credit Suisse are providing debt financing commitments to Synchronoss and
Goldman Sachs & Co. is also serving as financial advisor to
 



 
Synchronoss.   J.P. Morgan Securities LLC is serving as a financial advisor to Intralinks.  Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
is acting as legal advisor to Synchronoss in connection with the Intralinks acquisition, and Simpson Thacher & Bartlett LLP is acting as legal advisor in
connection with the debt financing to Synchronoss.  Skadden, Arps, Slate, Meagher & Flom, LLP is acting as legal advisor to Intralinks in connection with
the acquisition.
 
Conference Call
 
In conjunction with this announcement, Synchronoss will host a conference call on Tuesday, December 6, 2016, at 8:30 a.m. (ET) to discuss the company’s
financial results.  To access this call, dial 877-930-7767 (domestic) or 253-336-7416 (international). The pass code for the call is 33486699. Additionally, a
live web cast of the conference call will be available on the “Investor Relations” page on the company’s web site www.synchronoss.com.
 
Following the conference call, a replay will be available for a limited time at 855-859-2056 (domestic) or 404-537-3406 (international).  The replay pass
code is 42244350.  An archived web cast of this conference call will also be available on the “Investor Relations” page of the company’s web site,
www.synchronoss.com.
 
About Synchronoss Technologies, Inc.
 
Synchronoss Technologies, Inc. (NASDAQ: SNCR) is the leading innovator of cloud solutions, secure enterprise productivity and software-based activation
for companies across the globe.  The company’s proven, scalable and patented technology solutions allow customers to connect, synchronize and activate
connected devices and services that empower enterprises and consumers to live in a connected world. For more information visit us at:
www.synchronoss.com.
 
About Intralinks
 
Intralinks Holdings, Inc. (NYSE: IL) is a global content collaboration company that provides cloud-based solutions to control the sharing, distribution and
management of high value content within and across organizations according to the highest-level of security and the most stringent compliance regulations.
Over 90,000 clients, 99% of the Fortune 1000 companies, have depended on Intralinks to digitally transform and simplify critical business processes, and
secure high-value information. With a 20-year track record of enabling high-stakes transactions and business collaborations valued at more than $31.3
trillion, Intralinks is a trusted provider of easy-to-use, enterprise strength, cloud-based collaboration technology. For more information, visit
www.intralinks.com.
 



 
Forward-looking Statements
 
This press release contains forward-looking statements that involve risks and uncertainties. These forward-looking statements include statements regarding
acquisition synergies and benefits to Synchronoss, the growth of the market and demand for Synchronoss’ offerings, growth opportunities, the closing of the
[divestiture], [debt financing] and acquisition and impact of such transactions, momentum in Synchronoss’ business and momentum with the offerings
discussed in this press release, potential growth of Synchronoss’ business, product performance, the ability to successfully integrate the companies and their
respective products, and the timing of the transaction. Although Synchronoss attempts to be accurate in making forward-looking statements, it is possible
that future circumstances might differ from the assumptions on which such statements are based. Important factors that could cause results to differ materially
from the statements herein include the following: general economic risks; execution risks with acquisitions; closing conditions; risks associated with sales
not materializing based on a change in circumstances; disruption to sales following acquisitions; increasing competitiveness in the enterprise and mobile
solutions market; ability to retain key personnel following the acquisition; the dynamic nature of the markets in which the companies operate; specific
economic risks in different geographies, and among different customer segments; changes in foreign currency exchange rates; uncertainty regarding
increased business and renewals from existing customers; uncertainties around continued success in sales growth and market share gains; failure to convert
sales pipeline into final sales; risks associated with successful implementation of multiple integrated software products and other product functionality risks;
execution risks around new product development and introductions and innovation; product defects; unexpected costs, assumption of unknown liabilities
and increased costs for any reason; litigation and disputes and the potential cost, distraction and damage to sales and reputation caused thereby; market
acceptance of new products and services; the ability to attract and retain personnel; changes in strategy; risks associated with management of growth; lengthy
sales and implementation cycles, particularly in larger organizations; technological changes that make our products and services less competitive; risks
associated with the adoption of, and demand for, our model in general and by specific customer segments; competition and pricing pressure; and the other
risk factors set forth from time to time in Synchronoss’ most recent Annual Report on Form 10-K, our most recent Quarterly Report on Form 10-Q and our
other filings with the SEC, copies of which are available free of charge at the SEC’s website at www.sec.gov or upon request from Synchronoss’ investor
 



 
relations department. All forward-looking statements herein reflect Synchronoss’ opinions only as of the date of this release, and Synchronoss undertakes no
obligation, and expressly disclaim any obligation, to update forward-looking statements herein in light of new information or future events.
 
Additional Information
 
In connection with the proposed acquisition of Intralinks, Synchronoss will commence a tender offer for the outstanding shares of Intralinks. The tender offer
has not yet commenced. This document is for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares
of Intralinks, nor is it a substitute for the tender offer materials that Synchronoss and its acquisition subsidiary will file with the SEC upon commencement of
the tender offer. At the time the tender is commenced, Synchronoss and its acquisition subsidiary will file tender offer materials on Schedule TO,
and Intralinks will file a Solicitation/Recommendation Statement on Schedule 14D-9 with the SEC with respect to the tender offer. The tender offer materials
(including an Offer to Purchase, a related Letter of Transmittal and certain other tender offer documents) and the Solicitation/Recommendation Statement will
contain important information. Holders of shares of Intralinks are urged to read these documents when they become available because they will contain
important information that holders of Intralinks securities should consider before making any decision regarding tendering their securities. The Offer to
Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the Solicitation/Recommendation Statement, will be made
available to all holders of shares of Intralinks at no expense to them. The tender offer materials and the Solicitation/Recommendation Statement will be made
available for free at the SEC’s web site at www.sec.gov.
 
Synchronoss and the Synchronoss logo are trademarks of Synchronoss Technologies, Inc. All other trademarks are property of their respective owners.
 
Forward Looking Statements — Intralinks Holdings, Inc.
 
Forward-looking statements made herein with respect to the tender offer and related transactions, including, for example, the timing of the completion of the
merger the potential benefits of the merger, reflect the current analysis of existing information and are subject to various risks and uncertainties. As a result,
caution must be exercised in relying on forward-looking statements.
 



 
Due to known and unknown risks, Intralinks Holdings, Inc.’s actual results may differ materially from its expectations or projections.
 
The following factors, among others, could cause actual plans and results to differ materially from those described in forward-looking statements. Such factors
include, but are not limited to, the effect of the announcement of the tender offer and related transactions on Intralinks Holdings, Inc.’s business relationships
(including, without limitation, partners and customers), operating results and business generally; the occurrence of any event, change or other circumstances
that could give rise to the termination of the merger agreement, and the risk that the merger agreement may be terminated in circumstances that
require Intralinks Holdings, Inc. to pay a termination fee of $24.6 million; the outcome of any legal proceedings that may be instituted against Intralinks
Holdings, Inc. related to the transactions contemplated by the merger agreement, including the tender offer and the merger; uncertainties as to the number of
stockholders of Intralinks Holdings, Inc. who may tender their stock in the tender offer; the failure to satisfy other conditions to consummation of the tender
offer or the merger, including the receipt of all regulatory approvals related to the merger (and any conditions, limitations or restrictions placed on these
approvals); the failure of Synchronoss Technologies, Inc. to consummate the necessary financing arrangements; risks that the tender offer and related
transactions disrupt current plans and operations and the potential difficulties in employee retention as a result of the proposed transactions; the effects of
local and national economic, credit and capital market conditions on the economy in general, and other risks and uncertainties; and those risks and
uncertainties discussed from time to time in our other reports and other public filings with the Securities and Exchange Commission (the “SEC”).
 
Additional information concerning these and other factors that may impact Intralinks Holdings, Inc.’s expectations and projections can be found in its
periodic filings with the SEC, including its Annual Report on Form 10-K for the year ended December 31, 2015. Intralinks Holdings, Inc.’s SEC filings are
available publicly on the SEC’s website at www.sec.gov, on Intralinks Holdings, Inc.’s website at www.intralinks.com under the Investors section or upon
request via email to dridlon@intralinks.com. Intralinks Holdings, Inc. disclaims any obligation or undertaking to update or revise the forward-looking
statements contained herein, whether as a result of new information, future events or otherwise.
 



 
View source version on businesswire.com: http://www.businesswire.com/news/home/20161206005590/en/
 
Source: Synchronoss Technologies, Inc.
 
Synchronoss Technologies, Inc.
Investor and Media:
Daniel Ives, +1 908-524-1047
Daniel.ives@synchronoss.com
or
Intralinks Holdings, Inc.
Media Contact:
Doug Gordon, 617-357-3678
dgordon@intralinks.com
or
Investor Contact:
Dean Ridlon, 617-607-3957
dridlon@intralinks.com
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S afe H arb o r. F o rw ard -L o o k in g  S tatem en ts T h is p resen tatio n  co n tain s fo rw ard -lo o k in g  statem en ts th at in v o lv e risk s an d  u n certain ties. T h ese fo rw ard -lo o k in g  statem en ts in clu d e, am o n g  o th ers, statem en ts reg ard in g  acq u isitio n  sy n erg ies an d  b en efits to  th e p arties to  th e p ro p o sed  acq u isitio n , th e g ro w th  o f th e m ark et an d  d em an d  fo r th e p arties’ o fferin g s, g ro w th  o p p o rtu n ities, th e clo sin g  o f th e d eb t fin an cin g  an d  acq u isitio n  an d  im p act o f su ch  tran sactio n s. A lth o u g h  S y n ch ro n o ss attem p ts to  b e accu rate in  m ak in g  fo rw ard -lo o k in g  statem en ts, it is p o ssib le th at fu tu re circu m stan ces m ig h t d iffer fro m  th e assu m p tio n s o n  w h ich  su ch  statem en ts are b ased . Im p o rtan t facto rs th at co u ld  cau se resu lts to  d iffer m aterially  fro m  th e statem en ts h erein  in clu d e th e fo llo w in g : g en eral eco n o m ic risk s; ex ecu tio n  risk s w ith  acq u isitio n s; clo sin g  co n d itio n s; risk s asso ciated  w ith  sales n o t m aterializin g  b ased  o n  a ch an g e in  circu m stan ces; d isru p tio n  to  sales fo llo w in g  acq u isitio n s; in creasin g  co m p etitiv en ess in  th e en terp rise an d  m o b ile so lu tio n s m ark et; ab ility  to  retain  k ey  p erso n n el fo llo w in g  th e acq u isitio n ; th e d y n am ic n atu re o f th e m ark ets in  w h ich  th e co m p an ies o p erate; sp ecific eco n o m ic risk s in  d ifferen t g eo g rap h ies, an d  am o n g  d ifferen t cu sto m er seg m en ts; ch an g es in  fo reig n  cu rren cy  ex ch an g e rates; u n certain ty  reg ard in g  in creased  b u sin ess an d  ren ew als fro m  ex istin g  cu sto m ers; u n certain ties aro u n d  co n tin u ed  su ccess in  sales g ro w th  an d  m ark et sh are g ain s; failu re to  co n v ert sales p ip elin e in to  fin al sales; risk s asso ciated  w ith  su ccessfu l im p lem en tatio n  o f m u ltip le in teg rated  so ftw are p ro d u cts an d  o th er p ro d u ct fu n ctio n ality  risk s; ex ecu tio n  risk s aro u n d  n ew  p ro d u ct d ev elo p m en t an d  in tro d u ctio n s an d  in n o v atio n ; p ro d u ct d efects; u n ex p ected  co sts, assu m p tio n  o f u n k n o w n  liab ilities an d  in creased  co sts fo r an y  reaso n ; litig atio n  an d  d isp u tes an d  th e p o ten tial co st, d istractio n  an d  d am ag e to  sales an d  rep u tatio n  cau sed  th ereb y ; m ark et accep tan ce o f n ew  p ro d u cts an d  serv ices; th e ab ility  to  attract an d  retain  p erso n n el; ch an g es in  strateg y ; risk s asso ciated  w ith  m an ag em en t o f g ro w th ; len g th y  sales an d  im p lem en tatio n  cy cles, p articu larly  in  larg er o rg an izatio n s; tech n o lo g ical ch an g es th at m ak e o u r p ro d u cts an d  serv ices less co m p etitiv e; risk s asso ciated  w ith  th e ad o p tio n  o f, an d  d em an d  fo r, o u r m o d el in  g en eral an d  b y  sp ecific cu sto m er seg m en ts; co m p etitio n  an d  p ricin g  p ressu re; an d  th e o th er risk  facto rs set fo rth  fro m  tim e to  tim e in  S y n ch ro n o ss’ m o st recen t A n n u al R ep o rt o n  F o rm  1 0 -K , o u r m o st recen t Q u arterly  R ep o rt o n  F o rm  1 0 -Q  an d  o u r o th er filin g s w ith  th e S E C , co p ies o f

w h ich  are av ailab le free o f ch arg e at th e S E C ’s w eb site at w w w .sec.g o v  o r u p o n  req u est fro m  S y n ch ro n o ss’ in v esto r relatio n s d ep artm en t. A ll fo rw ard -lo o k in g  statem en ts h erein  reflect S y n ch ro n o ss’ o p in io n s o n ly  as o f th e d ate o f th is release, an d  S y n ch ro n o ss u n d ertak es n o  o b lig atio n , an d  ex p ressly  d isclaim  an y  o b lig atio n , to  u p d ate fo rw ard -lo o k in g  statem en ts h erein  in  lig h t o f n ew  in fo rm atio n  o r fu tu re ev en ts. 2  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  .

 



S trateg ic T ran sfo rm atio n  F o cu s o n  C o re A ssets A cq u ire In tralin k s D iv est S N C R ’s A ctiv atio n  B u sin ess 1  2  3  4  S N C R  3 .0  C o n cen tratio n  3  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  H ig h  G ro w th , S o ftw are P latfo rm  G lo b al 3 ,0 0 0 +  E n terp rise C u sto m ers L o w er G ro w th  +  Marg in  S erv ices G lo b al E n terp rise, S o ftw are F o cu s L o w er C u sto m er H ig h  G ro w th  +  Marg in  C lo u d Messag in g  A n aly ticsId en tity  E n terp rise Mo b ility  S ecu re E n terp rise C lo u d  C o llab o ratio n  P latfo rm  A ctiv atio n

 



In tralin k s at a at a g lan ce G lan ce R eco g n ized  lead er in  secu re en terp rise clo u d  co llab o ratio n  so ftw are U sed  b y  9 9 %  o f th e F o rtu n e 1 0 0 0  ~ $ 3 0 0  m illio n  in  L T M rev en u e an d  ~ $ 5 0  m illio n  in  p re-sy n erg ies E B IT D A  C o llab o ratio n  P latfo rm  • 1  –  3  y ear co n tracts; h ig h  reten tio n  4  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  N E W IN T R A L IN K S  S ecu re E n terp rise C lo u d  •V IA  so lu tio n  fo r team  co llab o ratio n , co n ten t sh arin g , an d  co n ten t w o rk flo w  •S trateg ic, L O B  sale •E n terp rise –  4 0 %  o f L T M rev en u e; stro n g  b o o k in g s g ro w th  L E G A C Y  IN T R A L IN K S  V irtu al D ata R o o m s •F o r M& A  an d  D eb t d eals •S h o rter-term , tran sactio n al u se cases

 



In tralin k s A cq u isitio n  R atio n ale S u p erio r lead ersh ip  an d  acceleratio n  in  th e en terp rise m ark et C o m b in ed  P latfo rm  ex p an d s g lo b al p ro jected  T A M o f $ 1 2 .5 B  b y  2 0 2 0  T ech n o lo g y  p latfo rm  fo r secu re w o rk flo w  an d  co llab o ratio n  G lo b al D irect S ales F o rce R esu lts in  > $ 4 0 M in  sy n erg ies acro ss th e co m b in ed  en tities S o u rce: ID C  5  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed

 



S u m m ary  o f In tralin k s A cq u isitio n  6  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  $ 1 3 .0 0  p er sh are fo r In tralin k s in  cash ; E q u ity  v alu e o f ap p ro x im ately  $ 8 2 1  m illio n  In tralin k s acq u isitio n  ex p ected  to  b e fu n d ed  b y  cash  an d  $ 9 0 0  m illio n  n ew  term  lo an  S u b stan tial an n u al o p eratin g  cash  flo w  o v er $ 2 0 0  m illio n  o n  a fu ll ru n  rate b asis d riv es rap id  d e-lev erin g  T en d er o ffer to  b e co m m en ced ; tran sactio n  ex p ected  to  clo se in  late first q u arter 2 0 1 7  T h is tran sactio n  h as b een  ap p ro v ed  b y  b o th  B o ard  o f D irecto rs C lo sin g  su b ject to  cu sto m ary  clo sin g  co n d itio n s, in clu d in g  reg u lato ry  ap p ro v al

 



S N C R  +  In tralin k s C o m b in e to  C reate a U n iq u e S ecu re E n terp rise C lo u d  C o llab o ratio n  P latfo rm  S ecu re E n terp rise C lo u d  C o llab o ratio n  P latfo rm  C lo u d  P u b lic | H y b rid  | P riv ate 7  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed

 



E n ab les H ig h -V alu e In d u stry  U se C ases 8  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  L ife S cien ces F in an cial S erv ices B en efits fo r L ife S cien ces/P h arm a B en efits fo r F in an cial S erv ices/In v estm en t B an k in g  B en efitsB en efits R isk -b ased  A ccess C o n tro l S ecu re E co sy stem  A ccess to  P ro p rietary  S y stem s &  D ata P ro tects an d  T rack s IP  S ecu re C o m m u n icatio n s S tro n g  C red en tials / D ig ital S ig n in g  S ecu re A p p licatio n  In teg ratio n  A n y  D ev ice D eal-C en tric Wo rk flo w  O n  D em an d  S o lu tio n

 



T arg etin g  In d u stries an d  V ertical U se C ases w h ile E x p an d in g  D istrib u tio n  C h an n els G lo b al co v erag e 3 ,0 0 0 +  cu sto m ers 1 5 0 +  d irect sellers Matu re d em an d  g en eratio n  team   G lo b al co v erag e  Massiv e in d irect g lo b al C arrier ch an n el  Majo r Jap an  carrier p resen ce g ro w in g   A ccess to  [3 .5 ] b illio n  g lo b al co n su m ers  P artn ersh ip s w ith  G o ld m an  S ach s, V erizo n  an d  o th ers to  attack  g lo b al en terp rise o p p o rtu n ity  G o -to -m ark et targ etin g  g lo b al In d u stries S ecto r 9  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  F in . S erv .L ife S cien cesH ealth careL eg alP ro  S erv icesE n erg y H i-T ech P u b lic

 



L arg e A d d ressab le Mark et fo r E n terp rise C o llab o ratio n  an d  Mo b ility  S o ftw are $ 3 7  B n  2 0 1 6  T o tal Mark et S o u rce: ID C  2 0 2 0  T o tal Mark et 1 0  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  1 7 %  C A G R  $ 2 0  B n  Mark ets A d d ressed  C o llab o ratio n  &  E n terp rise S o cial E n terp rise C o n ten t Man ag em en t E n terp rise Mo b ile m an ag em en t F ile S y n c an d  S h are G o v ern an ce, R isk , an d  C o m p lian ce V irtu al D ata R o o m s Man ag ed  F ile T ran sfer

 



E n terp rise C ro ss-S ell O p p o rtu n ities g o -to -m ark et co m p u tin g  (m o re efficien t C ap E x ) 1 1  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  Wh at S N C R  B rin g s to  In tralin k s  P o w erfu l secu re m o b ility  an d  Id en tity  p latfo rm s  2 0 0  m illio n  clo u d  u sers to  cro ss-sell IL  co llab o ratio n  p ro d u cts  U b iq u ito u s carrier d istrib u tio n   Majo r en terp rise p artn ers in  G o ld m an  S ach s an d  V erizo n  to  ex p an d  en terp rise  E x p ertise in  scalab le v irtu alized  clo u d   Majo r A sia / Jap an  m ark et p resen ce Wh at In tralin k s B rin g s to  S N C R   E n terp rise secu re co llab o ratio n  p latfo rm   O v er 3 ,0 0 0  en terp rise cu sto m ers to  cro ss-sell S N C R  en terp rise p ro d u ct o fferin g s  R eco g n ized  en terp rise b ran d  an d  g o -to -m ark et ex p ertise  H ig h ly  recu rrin g , en terp rise S aaS  rev en u e  A d d ressab le m ark et ex p an sio n  fo r en terp rise  S tro n g  E u ro p ean  / in tern atio n al p resen ce

 



A ctiv atio n  B u sin ess D iv estitu re O v erv iew  p artn er alread y  p ro v id in g  A ctiv atio n  serv ices to  A T & T  T erm s S tu b  A ctiv atio n  1 2  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed   O n g o in g  in itiativ es to  sell th e rem ain in g  “stu b  activ atio n ” assets  C o st cu ttin g  in itiativ es asso ciated  w ith  th e activ atio n  d iv estitu re co m p leted  b y  en d  o f 4 Q   D iv ests lo w er g ro w th  an d  m arg in  seg m en t Im p act to  S h ifts rev en u e m ix  aw ay  fro m  leg acy  activ atio n  to  clo u d , en terp rise, an d  so ftw are d riv en  m o d el S y n ch ro n o ss A T & T  cu sto m er co n cen tratio n  n o  lo n g er an  issu e  A T & T  still a m ajo r strateg ic p artn er o n  b o th  clo u d  an d  an aly tics  $ 1 4 6  m illio n  p u rch ase p rice  S eq u en tial w ill o w n  7 0 %  o f th is p iece o f o u r activ atio n  b u sin ess B u y er P riv ately  h eld  S eq u en tial T ech n o lo g y  In tern atio n al (S T I), a B P O  serv ices p ro v id er, an d  S N C R

 



In tralin k s A ccelerates K ey  S trateg ic O b jectiv es ~ 7 0 %  ~ 3 5 %  *  rev en u e (4 0 % +  o f co m p an y  rev en u e) 1 3  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  * P ro jected  b ased  o n  cu rren t fo recasts * * B lu e-C arrier; G ray -E n terp rise Y esterd ay T o d ay  –  S N C R  3 .0  R ev en u e co n cen tratio n  fo r V Z  an d  A T & T  S o ftw are m ix S ig n ifican t serv ices co m p o n en tP rim arily  so ftw are In tern atio n al rev en u e m ix 1 2 % 2 5 % +  E n terp rise rev en u e m ix ~ $ 1 0 M~ $ 3 5 0 M+  o f d iv ersified  en terp rise S aaS  O p eratin g  m o d el G ro ss Marg in 6 0 %  - 6 1 % 7 0 % +  O p  Marg in 2 4 %  - 2 6 % 3 0 % +  * * C arrier/ E n terp rise R ev en u e Mix

 



A cceleratin g  O u r S trateg y  S y n ch ro n o ss K ey  O b jectiv es fro m  Ju n e 2 0 1 6  A n aly st D ay  R ev en u e D iv ersificatio n  In tern atio n al R ev en u e E n terp rise R ev en u e < 5 0 %  G ro w  k ey  acco u n ts, d iv ersify  rev en u e 2 5 %  In tern atio n al to  b e o n e q u arter o f to tal rev en u e $ 1 0 0 M+  E n terp rise rev en u e to  g ro w  d iv erse S aas b u sin ess 1 4  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  T h e P ath  to  $ 1 B  in  an n u al R ev en u e fo r 2 0 1 8

 



2 0 1 7  S N C R  3 .0  G u id an ce-In itial V iew  1 5  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed  N o n -G A A P F Y  2 0 1 7  T o tal R ev en u e$ 8 1 0 m  - $ 8 2 0 m  C lo u d  R ev en u e$ 5 2 0 m  E n terp rise R ev en u e$ 2 9 0 m  –  $ 3 0 0 m  G ro ss Marg in 7 0 %  - 7 1 %  O p eratin g  In co m e2 6 %  - 2 7 %  P ro  F o rm a E P S $ 2 .4 5  - $ 2 .6 0

 



A d d itio n al In fo rm atio n . In  co n n ectio n  w ith  th e p ro p o sed  acq u isitio n  o f In tralin k s, S y n ch ro n o ss w ill co m m en ce a ten d er o ffer fo r th e o u tstan d in g  sh ares o f In tralin k s. T h e ten d er o ffer h as n o t y et co m m en ced . T h is d o cu m en t is fo r in fo rm atio n al p u rp o ses o n ly  an d  is n eith er an  o ffer to  p u rch ase n o r a so licitatio n  o f an  o ffer to  sell sh ares o f In tralin k s, n o r is it a su b stitu te fo r th e ten d er o ffer m aterials th at S y n ch ro n o ss an d  its acq u isitio n  su b sid iary  w ill file w ith  th e S E C  u p o n  co m m en cem en t o f th e ten d er o ffer. A t th e tim e th e ten d er is co m m en ced , S y n ch ro n o ss an d  its acq u isitio n  su b sid iary  w ill file ten d er o ffer m aterials o n  S ch ed u le T O , an d  In tralin k s w ill file a S o licitatio n /R eco m m en d atio n  S tatem en t o n  S ch ed u le 1 4 D -9  w ith  th e S E C  w ith  resp ect to  th e ten d er o ffer. T h e ten d er o ffer m aterials (in clu d in g  an  O ffer to  P u rch ase, a related  L etter o f T ran sm ittal an d  certain  o th er ten d er o ffer d o cu m en ts) an d  th e S o licitatio n /R eco m m en d atio n  S tatem en t w ill co n tain  im p o rtan t in fo rm atio n . H o ld ers o f sh ares o f In tralin k s are u rg ed  to  read  th ese d o cu m en ts w h en  th ey  b eco m e av ailab le b ecau se th ey  w ill co n tain  im p o rtan t in fo rm atio n  th at h o ld ers o f In tralin k s secu rities sh o u ld  co n sid er b efo re m ak in g  an y  d ecisio n  reg ard in g  ten d erin g  th eir secu rities. T h e O ffer to  P u rch ase, th e related  L etter o f T ran sm ittal an d  certain  o th er ten d er o ffer d o cu m en ts, as w ell as th e S o licitatio n /R eco m m en d atio n  S tatem en t, w ill b e m ad e av ailab le to  all h o ld ers o f sh ares o f In tralin k s at n o  ex p en se to  th em . T h e ten d er o ffer m aterials an d  th e S o licitatio n /R eco m m en d atio n  S tatem en t w ill b e m ad e av ailab le fo r free at th e S E C ’s w eb  site at w w w .sec.g o v . 1 6  ©  2 0 1 6  S y n ch ro n o ss, In c. A ll R ig h ts R eserv ed
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