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Item 1.01. Entry into a Material Definitive Agreement.
Purchase Agreement
On December 1, 2017, TTM Technologies, Inc., a Delaware corporation (the “Company”), Anaren Holdings LLC, a Delaware limited liability company (the “Seller”), and
Anaren Holding Corp., a Delaware corporation and a direct, wholly owned subsidiary of the Seller (“Anaren”), entered into a definitive stock purchase agreement (the “Purchase
Agreement”) pursuant to which the Company agreed to purchase from Seller all of the issued and outstanding common stock of Anaren for a purchase price of $775 million in
cash, subject to customary working capital and certain other adjustments (the “Acquisition”).

The Acquisition has been unanimously approved by the board of directors of the Company.

Consummation of the Acquisition is subject to the satisfaction of certain conditions, including (i) expiration or termination of the applicable waiting period under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, (ii) clearance by the Committee on Foreign Investment in the United States and by the Defense Security Service, and
(iii) the absence of any order, injunction or law preventing or prohibiting the consummation of the Acquisition.

The Company’s obligation to consummate the transactions contemplated by the Purchase Agreement is also subject to, among other things, (i) the accuracy of representations
and warranties of Seller and Anaren set forth in the Purchase Agreement, (ii) compliance with covenants of Seller and Anaren set forth in the Purchase Agreement, and (iii) the
absence of a Material Adverse Effect (as defined in the Purchase Agreement) after the date of the Purchase Agreement.

The parties to the Purchase Agreement have made to each other certain representations and warranties, and have agreed to certain covenants and agreements, including with
respect to cooperation, regulatory approvals, the Company’s financing of the Acquisition, the conduct and operation of Anaren prior to the closing and similar matters. In
addition, the Purchase Agreement contemplates that Anaren and the Company will enter into certain ancillary agreements in connection with the transaction. Although the
Purchase Agreement does not include general indemnification provisions in favor of the Company, the Company has obtained a representation and warranty insurance policy
that will provide coverage for certain representations and warranties of the Seller and Anaren contained in the Purchase Agreement, subject to a retention amount, exclusions,
policy limits and certain other terms and conditions.

The Purchase Agreement may be terminated in certain circumstances, including, among others, if the transaction does not close by June 1, 2018 (subject to extension to
September 1, 2018 in certain circumstances). Additionally, either party may terminate the Purchase Agreement upon a breach by the other party of any representation, warranty,
covenant or agreement made by such breaching party in the Purchase Agreement, such that the conditions related to the representations, warranties, covenants and agreements
made by such breaching party would not be satisfied and such breach or condition is not curable or, if curable, is not cured within the earlier of (i) 20 days after written notice of
such breach or (ii) June 1, 2018 (subject to extension to September 1, 2018 in certain circumstances). The Seller may also terminate the Purchase Agreement if the Company
does not consummate the Acquisition within three business days after the satisfaction of the closing conditions set forth in the Purchase Agreement and as summarized above. If
the Purchase Agreement is terminated under circumstances in which certain required regulatory approvals are not obtained prior to June 1, 2018 or September 1, 2018, as
applicable, the Company may be required to pay to Seller a termination fee of $31.0 million.

The Purchase Agreement has been filed with this Current Report on Form 8-K to provide investors and security holders with information regarding its terms. Except for its
status as the contractual document that established and governs the legal relations among the parties thereto with respect to the transactions described above, it is not intended to
provide any other factual, business or operational information about the parties. The representations, warranties and covenants contained in the Purchase Agreement were made
only for purposes of the Purchase Agreement as of the specific dates therein, were solely for the benefit of the parties to the Purchase Agreement, may be subject to limitations
agreed upon by the contracting parties, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors.

Investors are not third-party beneficiaries under the Purchase Agreement and should not rely on the representations, warranties or covenants or any description hereof as
characterization of the actual state of facts or condition of the Company, Anaren, Seller, any of their respective affiliates, or their respective businesses. Additionally, the
representations, warranties, covenants, conditions and other terms of the Purchase Agreement may be subject to subsequent waiver or modification. Moreover, information
concerning the subject matter of the representations, warranties and covenants may change after the date of the Purchase Agreement, which subsequent information may or may
not be fully reflected in the Company’s public disclosures.

A copy of the Purchase Agreement is filed as Exhibit 2.1 to this Current Report on Form 8-K (“Report”) and incorporated herein by reference thereto. The foregoing description
of the Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and qualified in its entirety by, reference to the full text
of the Purchase Agreement.



Commitment Letter

In connection with the Company entering into the Purchase Agreement, on December 1, 2017, the Company entered into a commitment letter (the “Commitment Letter”) with
Barclays Bank PLC (“Barclays”) pursuant to which, subject to the terms and conditions set forth therein, Barclays (i) has committed to provide, and agreed to structure, arrange
and syndicate an incremental senior secured term loan facility under the Company’s existing credit agreement, dated as of May 31, 2015 (as amended by that certain First
Amendment dated as of September 27, 2016, that certain Second Amendment dated as of September 28, 2017, and as otherwise amended from time to time, the “Existing
Credit Agreement”) in an initial aggregate principal amount of up to $700 million (the “Incremental Facility”) for the payment of the purchase price contemplated by, and the
payment of fees, costs and expenses incurred in connection with, the Purchase Agreement, and, in connection therewith, has agreed to solicit the approvals of the Required
Lenders (as defined in the Existing Credit Agreement) under the Existing Credit Agreement to amend the Existing Credit Agreement to eliminate certain conditions relating to
the incurrence of the Incremental Facility; and (ii) as a backstop for the elimination of such conditions, has committed to provide a senior secured term loan facility in the initial
aggregate amount of up to $1.05 billion to refinance the Existing Credit Agreement and to finance, in part, the purchase price of the Acquisition if the Incremental Facility has
not been fully funded at the time of the closing of the Acquisition (the “Backstop Facility” and, collectively with the Incremental Facility, the “Facilities”). The conditions being
eliminated pursuant to the above amendment are in furtherance of the certainty of funding with respect to the Incremental Facility and do not reflect any inability to incur the
Incremental Facility absent such amendment. Barclay’s obligations with respect to the Facilities are subject to certain conditions, consistent with the Purchase Agreement and
the Commitment Letter. The Company will pay customary fees and expenses in connection with obtaining the Facilities. The Existing Credit Agreement contains, and the
definitive agreement for the Backstop Facility will contain, among other terms, affirmative covenants, negative covenants, financial covenants and events of default, in the case
of the Backstop Facility to be negotiated by the parties consistent with the Commitment Letter. Neither the closing of the Incremental Facility or the Backstop Facility, nor the
receipt of any other financing, is a condition to the closing of the Acquisition.

From time to time, Barclays or its affiliates have performed, and may in the future perform, various commercial banking, investment banking and other financial advisory
services for the Company, for which the Company pays customary fees and expenses. Barclays is a member of the lending syndicate under the Existing Credit Agreement, and
the Company has retained Barclays Capital Inc. as financial advisor in connection with the Acquisition.

A copy of the Commitment Letter is filed as Exhibit 10.1 to this Report and incorporated herein by reference thereto. The foregoing description of the Commitment Letter and
the transactions contemplated thereby does not purport to be complete and is subject to, and qualified in its entirety by, reference to the full text of the Commitment Letter.

Item 7.01. Regulation FD Disclosure.

On December 4, 2017, the Company issued a press release announcing that it has signed a definitive agreement with Anaren and the Seller under which the Company will
acquire Anaren from the Seller. A copy of the Company’s press release is furnished with this Report as Exhibit 99.1 and is incorporated herein by reference.

On December 4, 2017, the Company will host a conference call with financial analysts and investors to discuss the announcement of the transaction and answer questions. A
copy of investor presentation materials is furnished with this Report as Exhibit 99.2 and is incorporated herein by reference.

Certain Information

The information furnished in this Item 7.01, including Exhibit 99.1 and Exhibit 99.2, shall not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (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 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.

Cautionary Note Regarding Forward-Looking Statements

This Report contains forward-looking statements that relate to future events. The Company cautions you that such statements are simply predictions and actual events or results
may differ materially. These statements reflect the Company’s current expectations, and the Company does not undertake to update or revise these forward looking statements,
even if experience or future changes make it clear that any projected results expressed or implied in this or other Company statements will not be realized. Further, these
statements involve risks and uncertainties, many of which are beyond the Company’s control, which could cause actual results to differ materially from the forward-
looking statements. These forward-looking statements include statements related to: the Company’s ability to successfully complete the Acquisition on a timely basis, including
receipt of required regulatory approvals and satisfaction of other conditions; the conditions of the credit markets and the Company’s ability to issue debt to fund the Acquisition
on acceptable terms; if



the Acquisition is completed, the ability to retain Anaren’s customers and employees, the ability to successfully integrate Anaren’s operations, product lines, technology and
employees into the Company’s operations, and the ability to achieve the expected synergies as well as accretion in earnings; competitive pressures and consumer preferences in
the Company’s various lines of business; unknown, underestimated or undisclosed commitments or liabilities; the potential impact of the announcement or consummation of
the proposed transactions on the parties’ relationships with third parties, which may make it more difficult to maintain business and operational relationships; and potential
changes in domestic or global economic conditions. For a description of additional factors that may cause the Company’s actual results, performance or expectations to differ
from any forward-looking statements, please review the information set forth in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” sections of the Company’s public reports filed with the Securities and Exchange Commission.

Item 9.01 – Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit Number  Description

  2.1
  

Stock Purchase Agreement, dated as of December 1, 2017, by and among Anaren Holdings LLC, Anaren Holding Corp., and TTM Technologies,
Inc.*

10.1   Commitment Letter, dated as of December 1, 2017, by and between TTM Technologies, Inc. and Barclays Bank PLC

99.1   Press Release dated December 4, 2017

99.2   Investor Presentation, dated December 4, 2017
 
* Certain schedules and exhibits to this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule and/or exhibit

will be furnished to the Securities and Exchange Commission upon request.



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.
 

  TTM TECHNOLOGIES, INC.

Date: December 4, 2017   By: /s/ Daniel J. Weber
   Daniel J. Weber
   Senior Vice President, General Counsel & Secretary
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STOCK PURCHASE AGREEMENT

dated as of

December 1, 2017

by and among

ANAREN HOLDINGS LLC,
as the Seller,

ANAREN HOLDING CORP.

and

TTM TECHNOLOGIES, INC.,
as Purchaser
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of December 1, 2017, is entered into by and among Anaren Holdings LLC, a Delaware limited
liability company (“Holdings LLC” or the “Seller”), Anaren Holding Corp., a Delaware corporation and a direct, wholly owned subsidiary of Holdings LLC (the “Company”),
and TTM Technologies, Inc., a Delaware corporation (“Purchaser”).

RECITALS

WHEREAS, as of the date hereof, Holdings LLC owns 100 shares (the “Shares”) of the common stock, par value $0.01 per share, of the Company (the “Common
Stock”), which constitute all of the issued and outstanding shares of common stock of the Company as of the date hereof; and

WHEREAS, upon the terms and subject to the conditions set forth herein, Holdings LLC desires to sell to Purchaser, and Purchaser desires to purchase from Holdings
LLC, all of the Shares owned by Holdings LLC.

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement and for good and valuable
consideration, the receipt and sufficiency of which the parties hereby acknowledge, and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1    Definitions.

When used in this Agreement, the following terms shall have the respective meanings set forth below:

“Action” means any litigation, suit, arbitration, proceeding, claim, audit, or investigation by or before any Governmental Authority.

“Adjustment Principles” means (a) the principles, policies, procedures, categorizations, definitions, methods, practices and techniques set forth in the Illustrative
Calculation of Net Working Capital, including with respect to the line items of assets which are classified as “Current Assets” and line items of liabilities which are classified as
“Current Liabilities” as set forth therein; (b) to the extent not otherwise addressed in clause (a) above, the same accounting principles, methods, policies, practices, procedures,
classifications and estimation methodologies used by the Company in preparing the Company Balance Sheet; and (c) to the extent not otherwise addressed in clauses (a) and (b)
above, GAAP. For the avoidance of doubt, clause (a) shall take precedence over clauses (b) and (c), and clause (b) shall take precedence over clause (c).

“Advisory Agreement” means that certain Advisory Agreement, dated as of February 18, 2014, by and between the Company and Veritas Capital Fund Management,
L.L.C.
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“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with, such first Person. For the
purpose of this definition, “control” (including, with correlative meaning, the terms “controlling,” “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power or right, by Contract or otherwise, to direct or cause the direction of management and policies of such Person through the ownership of voting
securities.

“Antitrust Laws” means the Sherman Antitrust Act, as amended, the Clayton Antitrust Act, as amended, the HSR Act, the Federal Trade Commission Act, as amended,
and all other applicable Laws of any jurisdiction that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization, lessening
of competition or restraint of trade.

“Beneficially Own” has the meaning set forth in Rule 13d-3 promulgated under the Exchange Act.

“Burdensome Condition” means any action, condition or restriction required by a Governmental Authority as a condition to consummation of the transactions
contemplated by the Transaction Documents that would, or would reasonably be expected to, be material to the business, results of operations or financial condition of
Purchaser, the Company and their Subsidiaries, taken as a whole.

“Business Day” means any day that is not a Saturday, Sunday or other day on which banks are required or authorized to be closed in New York City, New York.

“Business Employee” means any current or former employee, director or other individual service provider of the Company or any of its Subsidiaries.

“Cash” means, as of a given time, all cash, cash equivalents and marketable securities held by the Company or any of its Subsidiaries, including all security or other
similar deposits at such time, as determined in accordance with GAAP; provided, however, that “Cash” shall: (a) be calculated net of issued but uncleared checks, wire transfers
and drafts written or issued by the Company or any of its Subsidiaries at such time and (b) include all uncleared checks, wire transfers and drafts deposited or pending deposit
for the account of the Company or any of its Subsidiaries at such time.

“CFIUS” means the Committee on Foreign Investment in the United States and each member agency thereof acting in such capacity.

“CFIUS Approval” means (a) CFIUS has concluded that none of the transactions contemplated hereunder are a “covered transaction” and that they are not subject to
review under the DPA; (b) CFIUS has issued a written notice that it has completed a review or investigation of the notification voluntarily provided pursuant to the DPA with
respect to the transactions contemplated by this Agreement, and has concluded all action under the DPA; or (c) if CFIUS has sent a report to the President of the United States
requesting the President’s decision and (i) the President has announced a decision not to take any action to suspend or prohibit the transactions contemplated by this Agreement
or (ii) having received the report from CFIUS requesting the President’s decision, the President has not taken any action after fifteen (15) days from the date the President
received such report from CFIUS.
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“Closing Date Indebtedness” means, as of the Closing, the amount of the outstanding Indebtedness (of the nature set forth in clauses (a), (b), (d), (e) and (g) of the
definition of Indebtedness to the extent related to the Indebtedness described in clauses (a), (b), (d) and (e) in the definition thereof) of the Company.

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

“Company Balance Sheet” means the Company’s balance sheet dated September 30, 2017.

“Company Disclosure Letter” means the written disclosure letter delivered by the Company to Purchaser in connection with the execution and delivery of this
Agreement.

“Company Material Adverse Effect” means any event, development or change (each an “Effect”) that, considered individually or together with all other Effects, has had,
or would reasonably be expected to have, (a) a material adverse effect on the ability of the Company to perform its obligations under this Agreement, or that would prevent or
materially impede, interfere with, hinder or delay (beyond the End Date) the consummation by the Company of the transactions contemplated hereby or (b) a material adverse
effect on the businesses, financial condition or results of operations of the Company and its Subsidiaries, taken as a whole, other than any event, development or change relating
to or arising out of: (i) general economic, regulatory or political conditions or conditions in the financial, credit or securities markets (including changes in interest or currency
exchange rates); (ii) any acts of God, natural disasters, terrorism, hostilities, sabotage, war or any escalation or worsening of acts of terrorism, hostilities or war; (iii) any event,
development or change in any of the industries or markets in which the Company or any of its Subsidiaries operates, including cyclical fluctuations and trends; (iv) any
enactment of, change in, or change in interpretation of, applicable Law or in GAAP or applicable accounting standards; (v) the announcement, pendency or performance of the
transactions contemplated hereby, including by reason of the identity of Purchaser or any communication by Purchaser regarding the plans or intentions of Purchaser with
respect to the conduct of the business of the Company or any of its Subsidiaries, and including the direct impact of any of the foregoing on any relationships, contractual or
otherwise, with customers, suppliers, distributors, collaboration partners, employees or regulators; (vi) any action taken, or failure to take any action, in each case, to the extent
such action or failure to take action is required by the express terms of this Agreement; or (vii) any failure by the Company or any of its Subsidiaries to meet any projections,
estimates or forecasts (financial, operational or otherwise) for any period, or any changes in credit ratings of or with respect to the Company or any of its Subsidiaries, as
applicable, or any of their indebtedness or securities (it being understood that the facts or occurrences giving rise or contributing to such failure or such change in credit ratings,
to the extent not otherwise excluded by another clause of this definition, may be taken into account in determining whether there has been a Company Material Adverse Effect);
provided, however, in the case of the foregoing clauses (i) through (iv), in the event that the Company and its Subsidiaries, taken as a whole, are materially and
disproportionately affected by such event, development or change relative to other participants in the business and industries in which the Company and its Subsidiaries operate,
the extent (and only the extent) of such adverse effect, relative to such other participants, on the Company or any of its Subsidiaries may be taken into account in determining
whether there has been a Company Material Adverse Effect.
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“Company Owned Intellectual Property” means any and all Intellectual Property owned or purported to be owned by the Company or any of its Subsidiaries, including
all Intellectual Property listed in Section 3.14(a) of the Company Disclosure Letter.

“Company PRC Subsidiary” means Anaren Communication (Suzhou) Company, Ltd.  a Subsidiary of the Company established in the
PRC.

“Company Real Property Leases” means the real property leases, subleases, licenses and other agreements with respect to the Company Real Property (as defined
below), including all amendments, modifications, supplements, extensions, renewals, guaranties or other agreements with respect thereto, pursuant to which the Company or any
of its Subsidiaries is a party.

“Company Subsidiaries” means the Subsidiaries of the Company set forth in Section 3.2(b) of the Company Disclosure Letter.

“Company Transaction Expenses” means, except as otherwise set forth in this Agreement, the aggregate amount of all out-of-pocket fees and expenses (whether or not
yet invoiced), incurred by, or on behalf of, or to be paid by, the Company or any of its Subsidiaries in connection with the sale process for the Company or otherwise relating to
the negotiation, preparation or execution of this Agreement or any document or agreement contemplated hereby or the performance or consummation of the transactions
contemplated hereby, in each case, to the extent unpaid and incurred by, or on behalf of, or payable by the Company or its Subsidiaries, as of the Closing, including: (a) fees
and expenses of counsel, advisors, consultants, investment bankers (including Houlihan Lokey and Evercore), accountants and auditors and experts engaged by, or on behalf of,
the Company or any of its Subsidiaries in connection with the transactions contemplated by this Agreement; (b) all transaction-related bonuses, severance payments and other
similar payments payable to any Business Employee solely as a result of the consummation of the transactions contemplated hereby (but excluding any post-Closing liabilities
or obligations arising as a result of the occurrence of one or more additional post-Closing events under so-called “double-trigger” severance provisions contained in any
Employee Benefit Plan) and without duplicating any such items that are included in Current Liabilities or Indebtedness; (c) all amounts required to be paid to Veritas Capital
Fund Management, L.L.C. pursuant to the Advisory Agreement as a result of the transactions contemplated by this Agreement; and (d) the costs and expenses included as
Company Transaction Expenses pursuant to Section 6.15 of the Company Disclosure Letter; provided, however, that in no event shall “Company Transaction Expenses”
include any Purchaser Fees and Expenses.

“Confidential Information Presentation” means the confidential information presentation, dated as of September, 2017, prepared with respect to “Project Agility” by the
Company, Houlihan Lokey and Evercore.

“Confidentiality Agreement” means the Confidentiality Agreement, dated as of August 29, 2017, by and between Purchaser and Anaren Holding Corp.
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“Contract” means any binding agreement, arrangement or contract, but excluding all Employee Benefit Plans.

“Credit Agreements” means, collectively, (a) the First Lien Credit Agreement, dated as of February 18, 2014, among the Company, Anaren, Inc., a New York
corporation, as the Borrower, the lenders party thereto and Credit Suisse AG, as Administrative Agent and Collateral Agent; and (b) the Second Lien Credit Agreement, dated as
of February 18, 2014, among the Company, Anaren, Inc., a New York corporation, as the Borrower, the lenders party thereto and Credit Suisse AG, as Administrative Agent
and Collateral Agent.

“Current Assets” means, with respect to the Company and its Subsidiaries as of the Reference Time, only those line items of assets which are classified as “Current
Assets” as set forth in the Illustrative Calculation of Net Working Capital determined in accordance with the Adjustment Principles. For the purposes of this Agreement, (a)
“Current Assets” shall include all current Tax assets allocable in accordance with Section 6.9(c) to the Taxable period that ends on the Closing Date (or is deemed to end on the
Closing Date pursuant to, and in accordance with, Section 6.9(c)); and (b) “Current Assets” shall expressly exclude (i) Cash, and (ii) deferred Tax assets.

“Current Liabilities” means, with respect to the Company and its Subsidiaries as of the Reference Time, only those line items of liabilities which are classified as
“Current Liabilities” as set forth in the Illustrative Calculation of Net Working Capital determined in accordance with the Adjustment Principles, including accounts payable,
current Tax liabilities allocable in accordance with Section 6.9(c) to the Taxable period that ends on the Closing Date (or is deemed to end on the Closing Date pursuant to, and
in accordance with, Section 6.9(c)), accrued expenses and other current liabilities. For the purposes of this Agreement and for the avoidance of doubt, “Current Liabilities” shall
expressly exclude: (a) Indebtedness; (b) Company Transaction Expenses; (c) all liabilities related to the Pension Plan; (d) all deferred Tax liabilities; (e) all current Tax
liabilities not allocable in accordance with Section 6.9(c) to the Taxable period that ends on the Closing Date (or is deemed to end on the Closing Date pursuant to
Section 6.9(c)) (or any earlier Taxable period); and (f) all amounts, fees or expenses: (i) relating to the engineer retention program described in Section 6.14 (including the
funding of such program); (ii) relating to Purchaser’s or any of its Affiliates’ financing (including obtaining any consent or waiver relating thereto) for the transactions
contemplated hereby (e.g., Purchaser’s and its Affiliates’ financing for the transactions contemplated hereby and any fees and expenses related to Purchaser’s financing for the
transactions contemplated by this Agreement, including any fees payable to any financing institution or the Company’s accountants on behalf of Purchaser or its Affiliates); (iii)
incurred by, at the direction of or on behalf of Purchaser in connection with this Agreement or the transactions contemplated hereby; or (iv) specified in this Agreement to be
incurred at the cost or expense of Purchaser or any of its Affiliates, including by reimbursement obligation (collectively clauses (f)(i), (ii), (iii) and (iv), the “Purchaser Fees and
Expenses”).

“DPA” means Section 721 of the Defense Production Act of 1950, as amended (50 U.S.C. § 4565), and all rules and regulations thereunder, including those codified at
31 C.F.R. Part 800 et seq.
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“DSS” means the Defense Security Service, a branch of the United States Department of Defense.

“DSS Approval” means, if required by DSS, the entry into a written commitment letter with DSS to mitigate the foreign ownership, control or influence over the
Company arising as a result of the transactions contemplated by this Agreement.

“Environmental Law” means any Law relating to the pollution or protection of the environment or natural resources or the protection of human health and safety from the
presence of Hazardous Materials, including those protecting the quality of the ambient air, soil, surface water or groundwater, and those relating to the use, handling,
transportation, treatment, storage, recycling, disposal, Release or remediation of Hazardous Materials.

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

“ERISA Affiliate” means any Person that is a member of a “controlled group of corporations” with, or is under “common control” with, or is a member of the same
“affiliated service group” with, the Company, in each case, as defined in Section 414(b), (c), (m) or (o) of the Code.

“Escrow Agent” means JPMorgan Chase Bank, N.A., a national banking institution incorporated under the laws of the United States of America.

“Escrow Agreement” means the Escrow Agreement by and among the Seller, Purchaser and the Escrow Agent in substantially the form attached hereto as Exhibit A.

“Evercore” means Evercore Group L.L.C., a financial advisor to Holdings LLC and the Company in connection with the transactions contemplated hereby.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Export Laws” means any and all applicable Laws relating to the export of items, including goods, services, technology, and technical data, from the United States or
from U.S. persons to foreign nationals, including the Arms Export Control Act and its implementing regulations, the International Traffic in Arms Regulations (“ITAR”) (22
C.F.R. Parts 120-130), the Export Administration Regulations (15 C.F.R. Parts 730-774), the laws and regulations implemented by the U.S. Department of the Treasury, Office
of Foreign Assets Control (31 C.F.R. Part 500 et seq.) and the U.S. Department of State Office of Economic Sanctions Policy and Implementation, as well as to all relevant anti-
boycott laws, regulations and guidelines, including Code § 999 and the regulations and guidelines issued pursuant thereto and the Export Administration Regulations, as
amended from time to time, including all reporting requirements.

“Export License” means any Permit required to have been obtained by the Company in connection with the operation of the businesses of the Company and its
Subsidiaries under any Export Law.

“FOCI” means Foreign Ownership, Control or Influence, as defined in the NISPOM.
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“FOCI Action Plan” means a method to mitigate or negate FOCI over the Company arising as a result of the transactions contemplated by this Agreement, as set forth in
Section 2 303 of the NISPOM.

“Fundamental Representations” means: (a) with respect to the Company, the representations and warranties of the Company contained in Section 3.1(a) (Organization
and Qualification) (in respect of the Company only), Section 3.2(a) (Capitalization), the first and fourth sentences of Section 3.2(b) (Capitalization), Section 3.3 (Authorization;
Enforceability) and Section 3.20 (Brokers); (b) with respect to the Seller, the representations and warranties of the Seller contained in Section 4.1(a) (Organization and
Qualification), Section 4.2 (Authorization; Enforceability), Section 4.5 (Ownership of Company Stock) and Section 4.6 (Brokers); and (c) with respect to Purchaser, the
representations and warranties of Purchaser contained in Section 5.1(a) (Organization and Qualification), Section 5.2 (Authorization; Enforceability), Section 5.7 (Brokers) and
the first sentence of Section 5.8 (Investment Matters).

“GAAP” means United States generally accepted accounting principles as in effect on the date of the Company Balance Sheet or, specifically with respect to the
Financial Statements, the date thereof.

“Government Contract” means any Contract to which the Company or any of its Subsidiaries is or has been a party within the last three (3) years that is (a) a prime
contract with any Governmental Authority or (b) a subcontract with a government prime contractor or higher-tier subcontractor under a prime contract with any Governmental
Authority.

“Governmental Authority” means any federal, state, local or non-U.S. governmental or regulatory authority, agency, department, commission or administration or any
court, tribunal or judicial or arbitral body or department in any jurisdiction.

“Hazardous Materials” means any substance regulated or classified as hazardous, toxic, radioactive, dangerous, a pollutant, a contaminant, petroleum or petroleum
products, or words of similar meaning or effect under any Environmental Law.

“Houlihan Lokey” means Houlihan Lokey Capital, Inc., a financial advisor to Holdings LLC and the Company in connection with the transactions contemplated hereby.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Illustrative Calculation of Net Working Capital” means the illustrative calculation of Net Working Capital attached hereto as Exhibit B.

“Indebtedness” means, with respect to the Company and its Subsidiaries on a consolidated basis, without duplication: (a) indebtedness for borrowed money;
(b) obligations evidenced by bonds, notes, debentures or other similar instruments or, in each case and only to the extent drawn by the counterparty thereto, letters of credit or
performance bonds; (c) obligations under derivative financial instruments, including interest rate swaps; (d) any amount due under the Credit Agreements, including any
accrued and unpaid interest thereon and any premiums, fees and expenses related to the repayment thereof; (e) obligations for any deferred
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purchase price of property, stocks or assets with respect to which the Company or any of its Subsidiaries is liable (but excluding trade payables, accrued expenses and accruals
incurred in the ordinary course of business and earn-outs not yet earned); (f) that portion of any obligations under any capitalized lease that is classified, in conformity with
GAAP, as a liability on the balance sheet of the Company and its Subsidiaries; (g) accrued and unpaid interest, if any, on all make-whole amounts, prepayment penalties,
breakage fees and other exit fees paid or payable in the event that any of the foregoing is to be repaid or otherwise discharged; and (h) all guarantees of the obligations of other
Persons described in the immediately preceding clauses (a) through (g). For purposes of this Agreement, “Indebtedness” shall expressly exclude: (i) all Current Liabilities;
(ii) the Company Transaction Expenses; (iii) all Tax liabilities; and (iv) all Purchaser Fees and Expenses.

“Initial Discussion Materials” means the information summary prepared in respect of “Project Agility” by Houlihan Lokey and Evercore.

“Intellectual Property” means collectively, all common law and statutory intellectual property rights, including all U.S. and non-U.S. intellectual property rights in,
arising out of, or associated with: (a) patents, patent applications, invention disclosures and all related continuations, continuations-in-part, divisionals, reissues,
re-examinations, substitutions and extensions thereof; (b) trademarks, service marks, domain names, logos, slogans, trade dress, design rights and other similar designations of
source or origin; (c) copyrights and mask works; (d) trade secrets; (e) all applications and registrations for any of the foregoing; (f) industrial designs; (g) databases and data
collections; (h) all moral rights; and (i) any similar or equivalent rights to any of the foregoing (as applicable).

“IRS” means the U.S. Internal Revenue Service.

“Knowledge of Purchaser” (or any formulation herein expressly referencing “knowledge” of Purchaser) means the actual knowledge of the individuals set forth in
Exhibit C attached hereto, after due inquiry of such Person’s direct reports having primary managerial and supervisory responsibilities over the applicable subject matter and
reasonable investigation of the applicable matter or issue at hand.

“Knowledge of the Company” (or any formulation herein expressly referencing “knowledge” of the Company) means the actual knowledge of those Persons employed
by the Company set forth in Exhibit D attached hereto, after due inquiry of such Person’s direct reports having primary managerial and supervisory responsibilities over the
applicable subject matter and reasonable investigation of the applicable matter or issue at hand.

“Knowledge of the Seller” (or any formulation herein expressly referencing “knowledge” of the Seller) means the actual knowledge of those Persons employed by the
Seller set forth in Exhibit E attached hereto, after due inquiry of such Person’s direct reports having primary managerial and supervisory responsibilities over the applicable
subject matter and reasonable investigation of the applicable matter or issue at hand.

“Labor Organization” means any labor union, labor organization, workers’ association or works council.
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“Law” means any law (including common law), ordinance, writ, statute, treaty, rule, code, regulation or directive.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, hypothecation, claim, encroachment, easement, real property title defect, adverse claim,
option, security interest or encumbrance of any kind with respect to such asset. For the avoidance of doubt, the license or other grant of rights with respect to Intellectual
Property, in and of itself, shall not be deemed to be a Lien.

“Multiemployer Plan” means each “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA.

“Net Working Capital” means the amount equal to: (a) Current Assets; minus (b) Current Liabilities.

“Net Working Capital Excess” means the amount (if any) by which the Net Working Capital exceeds the Target Net Working Capital by more than Two Million Dollars
($2,000,000).

“Net Working Capital Shortfall” means the amount (if any) by which the Net Working Capital is less than the Target Net Working Capital by more than Two Million
Dollars ($2,000,000).

“NISPOM” means the National Industrial Security Program Operating Manual, DOD 5220.22-M.

“Order” means any order (including any temporary restraining order), decision, judgment, writ, injunction (including any preliminary or permanent injunction),
directive, stipulation, decree, award or other determination of or by any Governmental Authority.

“Pay-off Letters” means pay-off letters in customary form for the repayment in full of all Closing Date Funded Indebtedness.

“Pension Plan” means the Anaren Microwave, Inc. Pension Plan.

“Permitted Lien” means all: (a) Liens for Taxes or other governmental charges not yet due or payable or that are being contested in good faith and for which adequate
reserves have been established in accordance with GAAP; (b) mechanics’, carriers’, workers’, repairers’, landlords’ and similar statutory Liens incurred in the ordinary course
of business; (c) easements, rights of way, zoning ordinances or other, similar encumbrances, including those identified on title policies or preliminary title reports, affecting
Company Real Property; (d) Liens, encroachments or other title defects which are not, individually or in the aggregate, material in amount or effect to the properties of the
Company and its Subsidiaries, taken as a whole, (e) matters that would be disclosed by an accurate survey or inspection of the real property, (f) Liens that shall be released
prior to or as of the Closing; (g) Liens created by or through Purchaser or any of its Affiliates; (h) Liens with respect to any obligations as lessee under capitalized leases;
(i) rights, interests, Liens or titles of, or through, a licensor, sublicensor, licensee, sublicensee, lessor or sublessor under any license, lease or other similar agreement or in the
property being leased or licensed; (j) non-exclusive licenses of Intellectual Property granted in the ordinary course of business; and (k) Liens set forth in Section 1.1 of the
Company Disclosure Letter.
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“Person” means any individual, corporation, partnership, limited liability company, unlimited liability company, limited liability partnership, joint venture, syndicate,
person, trust, association, organization or any other entity, including any Governmental Authority, and including any successor, by merger or otherwise, of any of the foregoing.

“PP Adjustment Escrow Account” means the escrow account established, designated and maintained by the Escrow Agent pursuant to the terms of the Escrow
Agreement and that is hereby agreed to be established by the parties at the Closing for the purposes described in Section 2.7(f).

“PP Adjustment Escrow Amount” means $5,000,000.

“PP Adjustment Escrow Fund” means the amount contained in the PP Adjustment Escrow Account for the purposes of Section 2.7(f), as applicable, after giving effect to
the deposit in the PP Adjustment Escrow Account of the PP Adjustment Escrow Amount pursuant to the terms hereof and the Escrow Agreement.

“PRC” means the People’s Republic of China, which for the purposes of this Agreement, excludes the Hong Kong Special Administrative Region, the Macau Special
Administrative Region and Taiwan.

“Purchase Price” means the Estimated Purchase Price (as defined below), as it may be adjusted pursuant to Section 2.7.

“Purchaser Disclosure Letter” means the written disclosure letter delivered by Purchaser to the Seller in connection with the execution and delivery of this Agreement.

“Purchaser Material Adverse Effect” means any event, development or change that has had, or would reasonably be expected to have, a material adverse effect on the
ability of Purchaser to perform its obligations under this Agreement, or that would prevent or materially impede, interfere with, hinder or delay (beyond the End Date) the
consummation by Purchaser of the transactions contemplated hereby.

“Reference Time” means 12:01 A.M., New York City time, as of the Closing Date.

“Related Party” means, with respect to a Person, such Person and any of its former, current and future Affiliates, and each of their respective former, current and future
direct or indirect directors, officers, “principals,” general or limited partners, employees, stockholders, other equityholders, members, managers, agents, successors, assignees,
Affiliates, controlling Persons or Representatives.

“Release” means any spill, emission, discharge, leaking, pumping, injection, dumping, disposal, discharge or leaching into the environment.
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“Representative” means, with respect to any Person, its officers, directors, employees, Affiliates, financial advisors, attorneys, accountants, actuaries, consultants and
other agents, advisors and representatives.

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Security Approval” means, collectively, the CFIUS Approval and the DSS Approval.

“Seller Disclosure Letter” means the written disclosure letter delivered by the Seller to Purchaser in connection with the execution and delivery of this Agreement.

“Seller Material Adverse Effect” means any event, development or change that has had, or would reasonably be expected to have, a material adverse effect on the ability
of the Seller to perform its obligations under this Agreement, or that would prevent or materially impede, interfere with, hinder or delay (beyond the End Date) the
consummation by the Seller of the transactions contemplated hereby.

“Specified Date” means the earlier to occur of (a) March 15, 2018 and (b) the Trigger Date.

“Subsidiary” means, with respect to any specified Person, any: (a) corporation, fifty percent (50%) or more of the voting or capital stock of which is, as of the time in
question, directly or indirectly owned by such Person; and (b) partnership, joint venture, association, or other entity in which such Person, directly or indirectly, owns fifty
percent (50%) or more of the equity economic interest thereof or has the power to elect or direct the election of more than fifty percent (50%) of the members of the governing
body of such partnership, joint venture, association or other entity.

“Target Net Working Capital” means $74,000,000.

“Tax Return” means any return, declaration, report, claim for refund or information return, certificate, bill, statement or other written information required to be filed
with any Taxing Authority relating to Taxes, including any supplement, schedule or attachment thereto, and including any amendment thereof.

“Taxes” means all federal, state, local, non-U.S. or other taxes of any kind (together with all interest, penalties, additions to tax and additional amounts imposed with
respect thereto) imposed by any Taxing Authority, including taxes, fees or assessments with respect to income, franchises, premiums or other profits, gross receipts, property,
sales, use, capital stock, payroll, employment, social security, workers’ compensation or unemployment compensation, and taxes or other similar charges of any kind in the
nature of excise, withholding, ad valorem or value added.

“Taxing Authority” means the IRS and any other U.S. or non-U.S. Governmental Authority responsible for the collection of any Taxes.
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“Transaction Documents” means this Agreement and the Escrow Agreement.

“Transfer Taxes” means all transfer Taxes (excluding Taxes measured in whole or in part by net income), including sales, use, excise, value-added, goods and services,
stock, conveyance, gross receipts, registration, business and occupation, securities transactions, real estate, real estate transfer, transfer, stamp, documentary, notarial, filing,
recording, permit, license, authorization and similar Taxes, fees, duties, levies, customs, tariffs, imposts, assessments, obligations and charges.

“Treasury Regulations” means the regulations promulgated under the Code.

“Trigger Date” means (a) February 28, 2018 in the event that the unaudited consolidated balance sheet and related statements of income and cash flows of the Company
and its Subsidiaries as of and for the fiscal quarter ended December 31, 2017 are delivered to Purchaser, as contemplated by Section 6.11(b), on or prior to January 31, 2018 and
(b) if such financial statements are delivered later than January 31, 2018, the date occurring a number of calendar days after February 28, 2018 equal to the number of calendar
days that pass from January 31, 2018 until the date of delivery of such financial statements.

“U.S.” or “United States” means the United States of America.

“VDR” means the virtual data site entitled “Agility” maintained by Merrill DataSite.

ARTICLE II
PURCHASE AND SALE; CLOSING

 Section 2.1    Purchase and Sale.

(a)    Each of the Seller and Purchaser hereby agrees that, upon the terms and subject to the satisfaction or waiver, to the extent not prohibited by
applicable Law, of the conditions of this Agreement, at the Closing, the Seller shall sell, convey, assign, transfer and deliver to Purchaser, and Purchaser shall purchase, acquire
and accept from the Seller, all of the Seller’s right and title to, and interest in, the Shares, free and clear of all Liens, except for any restriction on transfer pursuant to applicable
securities Laws.

(b)    In consideration for the sale, conveyance, assignment, transfer and delivery of the Shares by the Seller to Purchaser, upon the terms and subject to
the conditions set forth in this Agreement, Purchaser shall pay to the Seller an aggregate amount in cash equal to the Purchase Price.
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 Section 2.2    Purchase Price.

(a)    Subject to the adjustments set forth in Section 2.7 and in full consideration for the purchase of the Shares from the Seller and in consideration of the
other transactions contemplated hereunder, Purchaser shall, at the Closing, pay, or cause to be paid to, the Seller an aggregate amount in cash equal to:

(i)    $775,000,000; plus

(ii)    the Estimated Net Working Capital Excess, if any; minus

(iii)    the Estimated Net Working Capital Shortfall, if any; plus

(iv)    the Estimated Cash (as defined below); minus

(v)    the Estimated Closing Date Indebtedness; minus

(vi)    the Estimated Company Transaction Expenses (as defined below); and minus

(vii)    the PP Adjustment Escrow Amount (the resulting amount calculated pursuant to the foregoing clause (i) through this clause (vii), the
“Estimated Purchase Price”).

(b)    At the Closing, Purchaser, on behalf of the Company, shall: (i) cause the Closing Date Indebtedness specified in Section 2.2(b) of the Company
Disclosure Letter (“Closing Date Funded Indebtedness”) to be repaid in full to the party or parties entitled thereto pursuant to the Pay-off Letters delivered pursuant to
Section 2.5(b); (ii) pay the Estimated Company Transaction Expenses to the Persons entitled thereto pursuant to the instructions designated by such Persons prior to the Closing;
and (iii) pay the PP Adjustment Escrow Amount into the PP Adjustment Escrow Account, in each case, as further specified in Section 2.6.

 Section 2.3    Closing.

The closing of the purchase and sale of the Shares (the “Closing”) shall take place: (a) at the offices of Skadden, Arps, Slate, Meagher & Flom LLP (“Skadden”) at 10:00
A.M., New York City time, on the day that is at least three (3) Business Days following the date on which the last of the conditions required to be satisfied or waived (to the
extent waiver is not prohibited by applicable Law) pursuant to Section 7.1, Section 7.2 and Section 7.3 is either satisfied or waived (to the extent waiver is not prohibited by
applicable Law) (other than those conditions that by their nature are to be satisfied at the Closing, but subject to satisfaction or waiver (to the extent waiver is not prohibited by
applicable Law) thereof) (such satisfaction or waiver of such conditions, the “Condition Satisfaction or Waiver Achievement”); provided that, unless the parties otherwise
mutually agree, neither party shall be required to consummate the Closing prior to the Specified Date and thereafter (i) if on or prior to the third (3rd) Business Day preceding
the Specified Date, the Condition Satisfaction or Waiver Achievement has occurred and remains satisfied, then the Closing shall take place on the Specified Date (or if such
date is a non-Business Day, the next succeeding Business Day) or (ii) if the Condition Satisfaction or Waiver Achievement has not occurred on or prior to the third (3rd)
Business Day preceding the Specified
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Date, the Closing shall take place on the third (3rd) Business Day following the occurrence of the Condition Satisfaction or Waiver Achievement; or (b) at such other place, time
or date as Purchaser and the Seller may agree upon in writing. The date on which the Closing occurs is referred to herein as the “Closing Date.”

 Section 2.4    Deliveries by the Seller Prior to the Closing Date.

No later than three (3) Business Days prior to the Closing Date, the Seller shall prepare, or cause to be prepared, and deliver to Purchaser:

(a)    (i) a statement (the “Pre-Closing Statement”) in the form attached hereto as Exhibit F, that sets forth: (A) the Seller’s good faith estimate of the
amount of each of: (1) Net Working Capital as of the Reference Time (the “Estimated Net Working Capital”); (2) Net Working Capital Excess as of the Reference Time (the
“Estimated Net Working Capital Excess”) or Net Working Capital Shortfall as of the Reference Time (the “Estimated Net Working Capital Shortfall”), as applicable; (3) Cash
as of the Reference Time (the “Estimated Cash”); (4) Closing Date Indebtedness (the “Estimated Closing Date Indebtedness”); and (5) the unpaid portion of Company
Transaction Expenses (the “Estimated Company Transaction Expenses”); (B) the PP Adjustment Escrow Amount; and (C) the resulting calculation of the Estimated Purchase
Price, in each case prepared in good faith in accordance with the terms of this Agreement, including the Adjustment Principles, the Illustrative Calculation of Net Working
Capital, and the books and records of the Company and its Subsidiaries; (ii) reasonable supporting information used by the Seller in the preparation of the estimates of each
component of the Estimated Purchase Price (other than to the extent relating to Company Transaction Expenses which are covered by the following clause (iii)); and
(iii) invoices or similar supporting documentation with respect to the Company Transaction Expenses set forth in the Pre-Closing Statement; and

(b)    a schedule (the “Purchase Price Disbursement Schedule”), based on such estimates delivered pursuant to Section 2.4(a) above, that sets forth: (i) the
amount to be paid to the Seller pursuant to Section 2.2(b) and the applicable account of the Seller to which the funds should be wired on the Closing Date; (ii) instructions that
designate the account or accounts to which the PP Adjustment Escrow Amount shall be deposited by wire transfer by Purchaser on the Closing Date; (iii) the Person(s) to which
the Closing Date Funded Indebtedness is required to be paid, the applicable amounts required to be paid to such Person(s) and the applicable accounts to which the funds should
be wired by Purchaser on the Closing Date as set forth in the Pay-off Letters; and (iv) the Person(s) to which the Estimated Company Transaction Expenses are due, the
applicable amounts due to such Person(s) and the applicable accounts to which the funds should be wired by Purchaser on the Closing Date.
 

14



Table of Contents

 Section 2.5    Deliveries by the Company and the Seller at the Closing.

Prior to or at the Closing, the Seller or the Company, as applicable, shall deliver, or cause to be delivered, to Purchaser:

(a)    stock certificates representing all of the Shares, duly endorsed in blank or with stock powers of the Seller duly executed in proper form sufficient to
transfer such Shares to Purchaser;

(b)    the Pay-off Letters and evidence of Lien releases, which are to be effective upon the payment and discharge of the Closing Date Funded
Indebtedness pursuant to Section 6.10;

(c)    written resignations, effective as of the Closing, of each director and officer of the Company and any of its Subsidiaries who is not also an
employee of the Company or any of its Subsidiaries;

(d)    the certificate set forth in Section 7.2(f) signed on behalf of the Seller by an authorized officer (or functional equivalent) of the Seller;

(e)    the certificate set forth in Section 7.2(f) signed on behalf of the Company by an executive officer of the Company;

(f)    a certificate from the Company pursuant to Treasury Regulations Section 1.1445-2(c)(3), substantially in the form of Exhibit G attached hereto; and

(g)    a copy of the Escrow Agreement, duly executed by the Seller and the Escrow Agent.

 Section 2.6    Purchaser’s Deliveries at Closing.

Prior to or at the Closing, Purchaser shall deliver:

(a)    to the specified account(s) of the Person(s), and in the amounts, in each case, specified in the Purchase Price Disbursement Schedule pursuant to
Section 2.4(b)(iii), cash, by wire transfer of immediately available funds, in the amount necessary to satisfy in full, pursuant to Section 6.10, the Closing Date Indebtedness set
forth in the Pay-off Letters delivered pursuant to Section 2.5(b);

(b)    to the specified account(s) of the Person(s), and in the amounts, in each case, specified in the Purchase Price Disbursement Schedule pursuant to
Section 2.4(b)(iv), cash, by wire transfer of immediately available funds, in the amount necessary to pay all outstanding Estimated Company Transaction Expenses;

(c)    to the specified account of the Escrow Agent specified in the Purchase Price Disbursement Schedule pursuant to Section 2.4(b)(ii), cash, by wire
transfer of immediately available funds, in an amount equal to the PP Adjustment Escrow Amount;

(d)    to the specified account of the Seller and in the amount specified in the Purchase Price Disbursement Schedule pursuant to Section 2.4(b)(i), cash,
by wire transfer of immediately available funds, in an aggregate amount equal to the Estimated Purchase Price;
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(e)    to the Seller, the certificate set forth in Section 7.3(c), signed on behalf of Purchaser by an executive officer of Purchaser; and

(f)    to the Seller, a copy of the Escrow Agreement, duly executed by Purchaser.

 Section 2.7    Post-Closing Adjustment.

The Estimated Purchase Price shall be adjusted following the Closing as provided in this Section 2.7:

(a)    As promptly as practicable, but in any event within forty-five (45) calendar days after the Closing Date, Purchaser shall prepare and deliver to the
Seller: (i) in accordance with the Adjustment Principles, a consolidated balance sheet of the Company and its Subsidiaries as of the Closing Date (the “Closing Date Balance
Sheet”); and (ii) a statement that sets forth: (A) Purchaser’s good faith calculation of the amount of each of: (1) Net Working Capital as of the Reference Time; (2) Net Working
Capital Excess as of the Reference Time or Net Working Capital Shortfall as of the Reference Time, as applicable; (3) Cash as of the Reference Time; (4) the Closing Date
Indebtedness as of the Closing; and (5) Company Transaction Expenses; (B) the PP Adjustment Escrow Amount; and (C) the resulting calculation of the Purchase Price
(collectively, the items in the foregoing clause (i) and clause (ii), the “Post-Closing Statement”), in each case including reasonable supporting documentation used by Purchaser
in the preparation of the Post-Closing Statement, including the Closing Date Balance Sheet, and each component of the Purchase Price. The Post-Closing Statement, and the
components thereof, shall be in the form attached hereto as Exhibit F and shall be prepared in good faith in accordance with the terms of this Agreement, including the
Adjustment Principles and the Illustrative Calculation of Net Working Capital, and the books and records of the Company and its Subsidiaries.

(b)    Following receipt of the Closing Date Balance Sheet and the Post-Closing Statement, the Seller shall have forty-five (45) calendar days (the
“Review Period”) to review such Closing Date Balance Sheet and the Post-Closing Statement (including the determination of the Purchase Price). In connection with the review
of the Closing Date Balance Sheet and the Post-Closing Statement, Purchaser shall give, and shall cause the Company and its Affiliates and Representatives to give, to the Seller
and its Representatives reasonable and prompt access to the books, records and other materials of the Company and the personnel of, and work papers prepared by or for,
Purchaser or the Company or their respective accountants and Representatives, including to such historical financial information of the Company (to the extent in Purchaser’s or
its Representatives’ or Affiliates’ possession), in each case that reasonably relate to the Closing Date Balance Sheet and the Post-Closing Statement, as the Seller or its
Representatives may reasonably request, in order to permit the timely and complete review of the Closing Date Balance Sheet and the Post-Closing Statement by the Seller in
accordance with this Section 2.7(b); provided that such access shall be in a manner that does not interfere with the normal business operations of Purchaser or the Company. If
the Seller has accepted such Closing Date Balance Sheet and Post-Closing Statement in writing or has not given written notice to Purchaser setting forth any objection of the
Seller to such Closing Date Balance Sheet and/or Post-Closing Statement (a “Statement of Objections”) prior to the expiration of the
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Review Period, then the Post-Closing Statement (including the determination of the Purchase Price) shall be final and binding upon the parties. In the event that the Seller
delivers a Statement of Objections during the Review Period, each of Purchaser and the Seller shall use its reasonable efforts to resolve such objections within forty-five
(45) calendar days following the receipt by Purchaser of such Statement of Objections (any unresolved objection following such forty-five (45)-calendar day period, a
“Dispute”). After such forty-five (45)-calendar day period, any item or matter that is not a Dispute shall become final and binding, unless the resolution of any item or matter
objected to in the Statement of Objections affects any such aspect, or presupposes the inaccuracy of any such aspect, in which case such aspect shall, notwithstanding the failure
to dispute such aspect in the Statement of Objections, be considered disputed in the Statement of Objections. If Purchaser and the Seller are unable to resolve all objections
during such forty-five (45)-calendar day period, then any remaining Disputes, and only such remaining Disputes, shall be resolved by Deloitte LLP (“Deloitte”) or, if Deloitte is
not available for such engagement or at the time of such proposed engagement is no longer independent, such other nationally recognized independent certified public
accounting firm reasonably agreed to by Purchaser and the Seller (Deloitte or, if such Person is unable or unwilling to serve in such capacity (or the parties otherwise mutually
determine), such other accounting firm agreed to by Purchaser or the Seller, the “Settlement Accountant”). If Purchaser and the Seller cannot agree on an accounting firm within
forty (40) calendar days of determining that a Settlement Accountant other than Deloitte must be appointed as contemplated by the preceding sentence, then the Seller and/or
Purchaser may submit a request to the American Arbitration Association requesting appointment of a nationally recognized independent certified public accounting firm to
serve as the Settlement Accountant. The Settlement Accountant shall be instructed to resolve any such remaining Disputes in accordance with the terms of this Agreement,
including the Adjustment Principles and the Illustrative Calculation of Net Working Capital, and the books and records of the Company, within sixty (60) calendar days after its
appointment. The resolution of such Disputes by the Settlement Accountant shall: (i) be set forth in writing; (ii) be within the range of values established for such amount as
determined by reference to the value assigned to such amount by the Seller in the Statement of Objections and by Purchaser in the Closing Date Balance Sheet or the Post-
Closing Statement (to the extent such item was included therein, and in the event such item was not included therein, such amount assigned to such item shall be deemed to be
zero); (iii) constitute an arbitral award; and (iv) be conclusive and binding upon all of the parties upon which a judgment may be rendered by a court of competent jurisdiction.
The Post-Closing Statement, as modified in accordance with such resolution, shall become final and binding upon all parties. During the review by the Settlement Accountant,
Purchaser and the Seller and their respective accountants shall each make available to the Settlement Accountant interviews with such individuals, and such information, books
and records and work papers as may be reasonably required by the Settlement Accountant to fulfill its obligations pursuant to this Section 2.7(b); provided, however, that the
accountants of each of Purchaser, the Seller and the Company shall not be obligated to make any work papers available to the Settlement Accountant except in accordance with
such accountants’ normal disclosure procedures and then only after the Settlement Accountant has signed a customary agreement relating to such access to work papers in form
and substance reasonably acceptable to such accountants. Each of Purchaser and the Seller agrees that it shall not have any right to, and shall not, institute any Action of any
kind challenging such determination by the Settlement Accountant, except that the foregoing shall not preclude an Action to enforce such determination or to challenge the
Settlement Accountant’s
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determination on the ground that such determination is inconsistent with the terms of this Agreement. The Settlement Accountant shall only decide the specific items under
dispute by the parties and their decision for each disputed amount must be within the range of values assigned to each such item in the Closing Date Balance Sheet, the Post-
Closing Statement and the Statement of Objections, respectively.

(c)    For the purpose of complying with the terms set forth in Section 2.7(b), Purchaser and the Company, on the one hand, and the Seller, on the other
hand, shall, and shall cause their respective Representatives to, and the Company shall cause its Subsidiaries to, cooperate with and make available to each other and their
respective Representatives all information, records, data and working papers reasonably related to the Closing Date Balance Sheet and the Post-Closing Statement, and shall
permit access to its facilities and personnel during normal business hours, as may be reasonably requested in connection with the preparation and review of the Closing Date
Balance Sheet and the Post-Closing Statement and the resolution of any disputes thereunder. If Purchaser and the Company, on the one hand, or the Seller, on the other hand,
breach their respective obligations under this Section 2.7(c), the dispute periods set forth in Section 2.7(b) shall automatically be extended until such breach is cured by the
breaching party.

(d)    All fees and expenses of the Settlement Accountant incurred pursuant to this Section 2.7 shall be borne by Purchaser, on the one hand, and the
Seller, on the other hand, in proportion to the final allocation made by the Settlement Accountant of the disputed items weighted in relation to the claims made by the Seller and
Purchaser, such that the prevailing party pays the lesser proportion of such fees, costs and expenses. For example, if the Seller claims that the appropriate adjustments are $1,000
greater than the amount determined by Purchaser and if the Settlement Accountant ultimately resolves the dispute by awarding to the Seller $300 of the $1,000 contested, then
the fees, costs and expenses of the Settlement Accountant shall be allocated thirty percent (30%) (i.e., 300 divided by 1,000) to Purchaser and seventy percent (70%) (i.e., 700
divided by 1,000) to the Seller.

(e)    The Closing Date Balance Sheet and the Post-Closing Statement, as prepared and determined pursuant to Section 2.7(a) and Section 2.7(b), shall be
deemed final and binding for all purposes upon the earliest of: (i) the failure of the Seller to deliver a Statement of Objections to Purchaser prior to the expiration of the Review
Period; (ii) the resolution of all Disputes pursuant to Section 2.7(b) by the Seller and Purchaser; and (iii) the resolution of all Disputes pursuant to Section 2.7(b) by the
Settlement Accountant. For the purposes of this Agreement, the “Final Closing Statement” means the Post-Closing Statement, as finally determined (including by modification
or adjustment) pursuant to the terms and conditions of this Section 2.7 and the “Final Purchase Price” means the Purchase Price as calculated based on Net Working Capital,
Cash, Closing Date Indebtedness, Company Transaction Expenses, and PP Adjustment Escrow Amount set forth in the Final Closing Statement.

(f)    If the Final Purchase Price exceeds the Estimated Purchase Price (such excess amount, the “Seller Adjustment Amount”), then Purchaser shall pay,
or cause to be paid, the Seller Adjustment Amount by wire transfer of immediately available funds to the Seller in accordance with the instructions provided by the Seller. If the
Estimated Purchase Price
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exceeds the Final Purchase Price (such excess amount (up to the amount held in the PP Adjustment Escrow Fund), the “Purchaser Adjustment Amount”), then any such excess
shall be paid solely out of the PP Adjustment Escrow Account (to the extent of the PP Adjustment Escrow Fund), and the Seller and Purchaser shall deliver a joint written
instruction to the Escrow Agent to pay to Purchaser the Purchaser Adjustment Amount from the PP Adjustment Escrow Account and, if the amount in the PP Adjustment
Escrow Account is less than the Purchaser Adjustment Amount, then Purchaser shall be entitled to the full amount on deposit in the PP Adjustment Escrow Account. Such joint
written instruction to the Escrow Agent shall include instructions to release the remaining amount (if any) of the PP Adjustment Escrow Fund as specified by the Seller.
Purchaser hereby agrees that its sole source of recovery under this Section 2.7(f) shall be limited to, and shall not exceed in the aggregate, the PP Adjustment Escrow Amount.
Any payment pursuant to this Section 2.7 shall be made within three (3) Business Days after the Final Closing Statement and the Final Purchase Price have been determined
pursuant to Section 2.7(e). For the avoidance of doubt, payment of the: (i) Seller Adjustment Amount, if any, in accordance with the wiring instructions provided by the Seller,
shall constitute full satisfaction of any obligation of Purchaser to make such payment to the Seller; and (ii) Purchaser Adjustment Amount through a release of funds in the PP
Adjustment Escrow Account, in accordance with the wiring instructions provided by Purchaser, shall constitute full satisfaction of any obligation of the Seller to make such
payment to Purchaser. The parties shall treat all payments made pursuant to this Section 2.7(f) as adjustments to the Purchase Price for Tax purposes to the maximum extent
permitted by applicable Law.

(g)    Each of Purchaser, the Company and the Seller acknowledges and agrees that the Purchase Price adjustment provisions set forth in this Section 2.7
shall be the sole and exclusive remedy of Purchaser, the Company and the Seller (other than with respect to any recourse under any representation and warranty insurance
policy obtained by Purchaser or its Affiliates) with respect to (i) determining whether or not any adjustment would be made to the Purchase Price pursuant to this Section 2.7
(whether or not any such adjustment was, in fact, made), (ii) determining the amount of any such adjustment and/or (iii) any other claims relating to any of the components of
the Purchase Price.

 Section 2.8    PP Adjustment Escrow Fund.

The PP Adjustment Escrow Fund shall be managed and released by the Escrow Agent in accordance with the terms of the Escrow Agreement and the terms hereof,
including Section 2.7(f). In the event of a conflict between the Escrow Agreement and this Agreement, the terms of this Agreement shall govern.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as qualified or supplemented by the Company Disclosure Letter (as contemplated by Section 9.2), the Company represents and warrants to Purchaser on the date
hereof and on the Closing Date (except to the extent such representations and warranties are specifically made as of a particular date (in which case such representations and
warranties are made as of such particular date)), as follows:

 Section 3.1    Organization and Qualification.

(a)    Each of the Company and each of its Subsidiaries is an entity, duly organized or formed, as applicable, validly existing and in good standing (to the
extent the applicable jurisdiction recognizes such concept) under the Laws of its jurisdiction of incorporation or formation, as applicable.

(b)    Each of the Company and each of its Subsidiaries is duly qualified to do business and is in good standing (to the extent the applicable jurisdiction
recognizes such concept) under the Laws of each jurisdiction in which the conduct of its business, or the character of the properties owned or leased by it, requires it to be so
qualified, except where the failure to be so qualified or to be in good standing would not be material to the Company and its Subsidiaries, taken as a whole.

Section 3.2    Capitalization.

(a)    The authorized capital stock of the Company consists of 1,000 shares of Common Stock, of which only the Shares are issued and outstanding, and
all of which are duly authorized, validly issued, fully paid and nonassessable, and none were offered or issued in violation of any applicable Law or any Company Contract.
Except as set forth in Section 3.2(a) of the Company Disclosure Letter, there are no: (i) outstanding securities convertible or exchangeable into shares of capital stock of the
Company; (ii) options, warrants, calls, subscriptions or other rights, agreements or commitments obligating the Company to issue, transfer or sell any shares of its capital stock;
or (iii) voting trusts, proxies, stockholders or membership interest agreements, registration rights, repurchase rights, redemption rights, rights of first refusal, preemptive rights,
co-sale rights or other restrictions or other agreements or understandings to which the Company is a party or by which the Company is bound with respect to the voting, transfer
or other disposition of its shares of capital stock. Upon consummation of the transactions contemplated by this Agreement, Purchaser shall own all of the Shares, free and clear
of all Liens, except for any restriction on transfer pursuant to applicable securities Laws or Liens created by Purchaser.

(b)    The Company Subsidiaries are the only direct or indirect Subsidiaries of the Company. The authorized capital stock or other equity interests of each
Company Subsidiary and the number of issued and outstanding shares of capital stock or other equity interests of each Company Subsidiary are set forth in Section 3.2(b) of the
Company Disclosure Letter. All issued and outstanding shares or other equity interests of each Company Subsidiary are duly authorized, validly issued, fully paid and
nonassessable and none were issued in violation of any applicable Law or any Company Contract (such issued and outstanding shares or other equity interests, the “Subsidiary
Interests”). The Company owns, directly or indirectly, all of the Subsidiary Interests of each Company Subsidiary, in each case, free and clear of all Liens (including any
restriction on the right to vote, sell or otherwise dispose of such capital stock or other equity or voting interest) (other than Liens under the Credit Agreements),
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except for any restriction on transfer pursuant to applicable securities Laws. Without limiting the generality of anything contained herein, the registered capital of the Company
PRC Subsidiary was timely contributed in full and in compliance in all material respects with all applicable Laws of the PRC and the provisions of its articles of association.
There are no authorized or outstanding options, warrants, calls, subscriptions or other rights, agreements or commitments relating to the Subsidiary Interests or with respect to
which the Company Subsidiaries may be obligated to issue, transfer or sell any of their capital stock or other equity interests.

(c)    Neither the Company nor any Company Subsidiary (i) owns any shares of capital stock of or other voting or equity interests in (including any
securities exercisable or exchangeable for or convertible into shares of capital stock of or other voting or equity interest in) any other Person other than the Company’s
ownership of the Subsidiary Interests or (ii) has agreed or is obligated to make, or is bound by any Contract under which it may become obligated to make, any future
investment in or capital contribution to any other Person.

 Section 3.3    Authorization; Enforceability.

The Company has the requisite corporate power and authority to execute and deliver this Agreement and the other Transaction Documents and all other agreements and
documents contemplated hereby to be executed and delivered by it, to perform its covenants and obligations hereunder and thereunder and to consummate the transactions
contemplated hereby or thereby. The execution and delivery of this Agreement and such other Transaction Documents and agreements and documents contemplated hereby to
be executed and delivered by the Company and the consummation of the transactions contemplated hereby or thereby have been duly and validly authorized by all requisite
corporate or other similar action on the part of the Company. This Agreement has been, and all other Transaction Documents and all other agreements and documents
contemplated hereby to be executed and delivered by it shall be, duly and validly executed and delivered by the Company and, assuming the due authorization, execution and
delivery by the parties hereto and thereto, shall, upon such execution and delivery hereof and thereof, be the legal, valid and binding obligations of the Company hereunder and
thereunder, as applicable, enforceable against the Company in accordance with its terms, except as limited by: (a) applicable bankruptcy, reorganization, insolvency,
moratorium or other similar Laws affecting the enforcement of creditors’ rights generally from time to time in effect; and (b) the availability of equitable remedies (regardless of
whether enforceability is considered in a proceeding at law or in equity) (collectively, the “General Enforceability Exceptions”).

 Section 3.4    Consents and Approvals; No Violation.

(a)    Neither the execution and delivery of this Agreement by the Company, or the other Transaction Documents or other agreements and documents
contemplated hereby to be executed and delivered by the Company in connection with this Agreement, nor the consummation by the Company of the transactions contemplated
hereby or thereby, nor compliance by the Company with any of the provisions hereof or thereof, shall: (i) conflict with or result in a breach of any provisions of the certificate of
incorporation or bylaws (or equivalent
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organizational documents) of the Company or any of its Subsidiaries (collectively, the “Company Organizational Documents”); (ii) constitute or result in the breach of any term,
condition or provision of, require any consent, approval or authorization under or constitute a default under (or an event which with notice or lapse of time or both would
become a default), or give rise to any right of termination, cancellation or acceleration with respect to or result in the loss of any benefit expressly provided for under (and
pursuant to the express terms of) any Company Contract; (iii) result in the creation or imposition of a Lien upon any property or assets of the Company or any of its Subsidiaries
pursuant to any Company Contract; or (iv) subject to receipt by the Seller of the requisite approvals referenced in Section 4.3(b) of the Seller Disclosure Letter and by Purchaser
of the requisite approvals referred to in Section 5.3(b) of the Purchaser Disclosure Letter, violate any Law or Order applicable to the Company or the Subsidiaries or any of their
respective properties or assets, except with respect to clauses (ii), (iii) and (iv) as would not individually or in the aggregate, (A) result in a liability that is material to the
Company and its Subsidiaries, taken as a whole, (B) be material to the business or results of operations of the Company and its Subsidiaries, taken as a whole, or (C) result in a
material adverse effect on the ability of the Company to perform its obligations under this Agreement, or that would prevent or materially impede, interfere with, hinder or delay
the consummation by the Company of the transactions contemplated hereby.

(b)    No consent, approval or authorization from or permit of, or filing with or notification to any Governmental Authority, other than the Security
Approval and the Antitrust Clearance, is required to be obtained by the Company or the Seller for the consummation by the Company of the transactions contemplated by this
Agreement that if not obtained would, individually or in the aggregate, result in a liability that is material to the Company and its Subsidiaries, taken as a whole, or a material
adverse effect on the ability of the Company to perform its obligations under this Agreement, or that would prevent or materially impede, interfere with, hinder or delay the
consummation by the Company of the transactions contemplated hereby.

Section 3.5    Financial Statements.

(a)     Section 3.5 of the Company Disclosure Letter includes true and complete copies of the Company’s (a) consolidated audited balance sheets as of
July 1, 2017 and June 30, 2016, (b) statements of comprehensive income, statements of stockholders’ equity and statements of cash flows as of and for the fiscal years ended
July 1, 2017, June 30, 2016 and June 30, 2015 and (c) unaudited consolidated balance sheet of the Company and its subsidiaries as of September 30, 2017 and unaudited
consolidated statements of income and cash flows of the Company and its subsidiaries for the three (3)-month period ended September 30, 2017 (collectively, the “Financial
Statements”). The Financial Statements (i) were prepared in accordance with GAAP consistently applied for the periods indicated (except as otherwise noted therein) and
(ii) present fairly, in all material respects, the consolidated financial position of the Company and its Subsidiaries as of their respective dates, and the consolidated results of
their operations and their cash flows for the periods presented therein, all in accordance with GAAP (in the case of each of sub-clause (i) and (ii), subject in the case of the
Financial Statements described in clause (c) above to the absence of footnote disclosures and other presentation items and normal year-end audit adjustments).
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 Section 3.6    Conduct of Business.

Except for actions taken in connection with the process of selling the Company (including the preparation and implementation of the transactions contemplated
hereunder), since the date of the Company Balance Sheet until the date of this Agreement:

(a)    the Company and its Subsidiaries have conducted their respective businesses and operations in the ordinary course of business, consistent with past
practice, in all material respects; and

(b)    there has not been any event, development or change which, individually or in the aggregate, has had, or would reasonably be expected to have, a
Company Material Adverse Effect.

 Section 3.7    Litigation.

(a)    There are no Actions pending or, to the Knowledge of the Company, threatened by or against the Company or any of its Subsidiaries that, if
determined in a manner adverse to the Company or any of its Subsidiaries, would result, or would reasonably be expected to result, in a material liability to the Company and its
Subsidiaries, taken as a whole. There is no Action pending against any current or former director or manager of the Company or any of its Subsidiaries with respect to which the
Company or any of its Subsidiaries has, or is reasonably likely to have, any indemnification obligation that would result, or would reasonably be expected to result, in a
material liability to the Company and its Subsidiaries, taken as a whole.

(b)    There are no outstanding Orders binding on the Company or any of its Subsidiaries or any of its or their property or assets that, individually or in
the aggregate, (i) are, or would reasonably be expected to be, material to the Company and its Subsidiaries taken as a whole, (ii) have resulted, or would reasonably be expected
to result, in the imposition of a criminal penalty by a Governmental Authority against the Company or any of its Subsidiaries or (iii) would prevent or materially impair or delay
the performance of this Agreement or other Transaction Documents or agreements and documents contemplated hereby (to which the Company is a party) by the Company
and/or the consummation of the transactions contemplated hereby or thereby. To the Knowledge of the Company, no officer of the Company or any of its Subsidiaries is subject
to any Order that prohibits such officer from engaging in or continuing the business of the Company or any of its Subsidiaries.

Section 3.8    Taxes.

(a)    (i) All material Tax Returns required to be filed by the Company and its Subsidiaries have been timely filed (taking into account extensions
permitted by applicable Law) and all such Tax Returns are true, correct and complete in all material respects; (ii) all material Taxes (whether or not shown on such Tax Returns)
owed by the Company and its
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Subsidiaries or for which the Company or its Subsidiaries are liable that are or have become due have been timely paid in full other than Taxes being contested in good faith and
appropriately recorded in the Financial Statements in accordance with GAAP; and (iii) other than in the ordinary course of business, neither the Company nor any of its
Subsidiaries has agreed to or been granted any extension of time for the filing of any material Tax Return that has not been filed.

(b)    No Tax audits or administrative or judicial proceedings are being conducted, are pending or have been threatened in writing with respect to material
Taxes of the Company or any of its Subsidiaries. There is not in force any waiver of any statute of limitations or extension of time for assessment or collection of material Taxes
of the Company or any of its Subsidiaries, which waiver or extension has not since expired. Except for Permitted Liens, there are no material Liens for Taxes on any of the
assets of the Company or any of its Subsidiaries. No claim has been made in writing by a Taxing Authority of a jurisdiction where the Company or any of its Subsidiaries does
not file Tax Returns claiming that the Company or such Subsidiary is or may be subject to taxation by that jurisdiction, other than claims that have been resolved with any such
Taxing Authority. Neither the Company nor any of its Subsidiaries is a party to, or bound by, a material Tax allocation, indemnification or sharing agreement other than any
agreement entered into in the ordinary course of business, including, for example, any Tax gross-up provision in a credit arrangement or similar Tax provision in any agreement
entered into with third Persons, and agreements not primarily related to Taxes.

(c)    Within the past two (2) years or in a distribution that could 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 transactions contemplated by this Agreement, neither the Company nor any of its Subsidiaries was a
“distributing corporation” or “controlled corporation” in a transaction intended to qualify pursuant to Section 355 of the Code.

(d)    Neither the Company nor any of its Subsidiaries has participated in any “reportable transaction” within the meaning of Treasury Regulations
Section 1.6011-4. The Company and its Subsidiaries have disclosed on their Tax Returns all positions taken therein that could give rise to a substantial understatement of Tax
within the meaning of Section 6662 of the Code (or any similar provision of state, local or foreign Law).

(e)    (i) No private letter rulings or technical advice memoranda have been issued by any Taxing Authority to the Company or any of its Subsidiaries and
(ii) no closing agreements (as described in Section 7121 of the Code) have been entered into between the Company or any of its Subsidiaries, on the one hand, and any Taxing
Authority, on the other hand.

(f)    Except as disclosed on the Company’s or its Subsidiaries’ Tax Returns, (i) none of the property of the Company or any of its Subsidiaries is held in
an arrangement that has been treated as a partnership for income Tax purposes, and (ii) none of the Company or any of its Subsidiaries owns any interest in any controlled
foreign corporation (as defined in Section 957 of the Code), or passive foreign investment company (as defined in Section 1297 of the Code).
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(g)    None of the property of the Company or any of its Subsidiaries is subject to a safe harbor lease (pursuant to Section 168(f)(8) of the Internal
Revenue Code of 1954 as in effect after the Economic Recovery Tax Act of 1981 and before the Tax Reform Act of 1986) or is “tax exempt use property” (within the meaning
of Section 168(h) of the Code) or “tax exempt bond financed property” (within the meaning of Section 168(g)(5) of the Code).

(h)    None of the Company or any of its Subsidiaries 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) beginning after the Closing Date as a result of any: (i) change in method of accounting requested
prior to the Closing for a taxable period ending on or prior to the Closing Date, including by reason of the application of Section 481 of the Code (or any analogous provision of
state, local, or foreign Law); (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign Law)
executed prior to the Closing; (iii) intercompany transactions occurring prior to the Closing, or any 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 Law); (iv) installment sale or open transaction
disposition made prior to the Closing; (v) prepaid amount received prior to the Closing, other than in the ordinary course of business; or (vi) election under Section 108(i) of the
Code made prior to the Closing. None of the Company or any of its Subsidiaries will be liable after the Closing for any amount of Taxes allocable to Taxable periods ending on
or prior to the Closing Date (or deemed to end on or prior to the Closing Date pursuant to, and in accordance with, Section 6.9(c)), other than Taxes that are reflected as Current
Liabilities in the determination of Net Working Capital.

(i)    None of the Company or any of its Subsidiaries has any material liability for the Taxes of any Person (other than the Company or any of its
Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any corresponding provisions of state, local or foreign Law), or as a transferee or successor, or by contract (other
than any contract entered into in the ordinary course of business, including, for example, any Tax gross-up provision in a credit arrangement or similar Tax provision in any
agreement entered into with third Persons, and contracts not primarily related to Taxes). None of the Company or any of its Subsidiaries is, or has ever been, a member of an
affiliated, consolidated, combined or unitary group filing for income Tax purposes, other than a group the common parent of which was the Company or any of its Subsidiaries.

(j)    None of the Company or any of its Subsidiaries is subject to Tax in any jurisdiction, other than the country in which it is organized, by virtue of
having a “permanent establishment” or fixed place of business (within the meaning of a relevant income Tax treaty) in a country other than its country of incorporation or
organization.

(k)    The aggregate net operating losses of the Company and its Subsidiaries for U.S. federal income tax purposes that will be carried forward from the
Tax period ending on the Closing Date to the federal income Tax consolidated group that includes Purchaser for the Tax period that includes the Closing Date will be no less
than the amount set forth in Section 3.8(k) of the Company Disclosure Letter, no portion of any such net operating loss carryforward will expire within the next ten (10) years,
and no such net operating loss carryforward is subject to any limitation under Section 382 of the Code (other than by reason of the transactions contemplated by this
Agreement).
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(l)    All payments by, to or among the Company and any of its Subsidiaries comply in all material respects with all applicable transfer pricing
requirements imposed by any Taxing Authority, and the Company has retained, in all material respects as required by applicable Law, accurate and complete copies of all
transfer pricing documentation prepared pursuant to the Treasury Regulations under Code Section 482 (or any similar foreign statutory, regulatory, or administrative provision)
by any of the Company and its Subsidiaries during the past five (5) years.

(m)    Each of the Company and its Subsidiaries has made available to Purchaser all material documentation relating to any applicable Tax holidays or
incentives. Each of the Company and its Subsidiaries is in compliance, in all material respects, with the requirements for any applicable Tax holidays or incentives, and none of
the Tax holidays or incentives will be jeopardized in any material respect by the transactions contemplated in this Agreement.

(n)    The provision for Taxes set forth on the balance sheets included in the Financial Statements has been made in accordance with GAAP. Except in
connection with the transactions contemplated by this Agreement, none of the Company or its Subsidiaries has incurred any material liabilities for Taxes since the date of the
latest Financial Statements outside the ordinary course of business.

(o)    The Company’s and each of its Subsidiary’s property that is subject to property Tax has been properly listed and described, in all material respects,
on the property Tax rolls of the appropriate taxing jurisdiction for all periods prior to the Closing, and no portion of the Company’s or any of its Subsidiary’s material property
constitutes omitted property for property Tax purposes.

(p)    None of the Company or its Subsidiaries has incurred (or been allocated) an “overall foreign loss” as defined in Section 904(f)(2) of the Code that
has not been previously recaptured in full as provided in Sections 904(f)(1) or 904(f)(3) of the Code.

(q)    None of the Company or any of its Subsidiaries has participated in, or cooperated with, an international boycott within the meaning of Section 999
of the Code.

(r)    None of the Company or any of its Subsidiaries is a party to a gain recognition agreement under Section 367 of the Code.

(s)    Each of the Company and its Subsidiaries has, in all respects, (i) properly remitted to the appropriate state Taxing Authority all sales Taxes that
were properly collected by such Person and (ii) returned all sales Taxes erroneously collected from any Person to such Person (or, if such Person cannot be located or is no
longer in business, remitted such sales Taxes to the appropriate Taxing Authority).
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(t)    None of the Company or any of its Subsidiaries has made an election under Section 108(i) of the Code to defer the recognition of any cancellation of
indebtedness income.

(u)    The transactions contemplated under this Agreement have a reasonable business purpose as defined under the Bulletin on Certain Issues regarding
Indirect Transfers of Property by Non-Resident Enterprises issued by the State Administration of Taxation of the PRC

 dated February 3, 2015 and effective as of the same date (“Bulletin 7”, for
purposes of this Agreement, including any amendment, implementing rules, or official interpretation thereof or any replacement, successor or alternative legislation having the
same subject matter thereof, in all cases as in effect on the date hereof). None of the transactions contemplated by this Agreement is or will be subject to any withholding Tax
imposed by the PRC or any other Tax imposed by the PRC, including any Tax resulting from any transactions contemplated by this Agreement under applicable Law, including
Bulletin 7.

 Section 3.9    Employee Benefit Plans.

(a)    Section 3.9(a) of the Company Disclosure Letter sets forth a complete and accurate list, as of the date hereof, of each material Employee Benefit
Plan. The Company has provided or made available to Purchaser as of the date hereof a true, correct and complete copy (in each case, if applicable) of: (i) each such Employee
Benefit Plan and any amendment thereto; (ii) each summary plan description and summary of material modifications with respect to any such Employee Benefit Plan; (iii) each
funding document, including each trust, insurance, annuity or other funding contract related thereto; (iv) the most recent financial statements and actuarial or other valuation
reports prepared with respect thereto; (v) the most recent annual reports on Form 5500 required to be filed with the IRS with respect thereto; (vi) the most recent favorable
determination letter received from the IRS regarding the qualification of each such Employee Benefit Plan covered by Section 401(a) of the Code or, if such Employee Benefit
Plan is a master/prototype or volume submitter plan, the opinion or advisory letter which covers such Employee Benefit Plan; (vii) all discrimination tests for the most recent
plan year; and (viii) all material correspondence to or from any Governmental Authority with respect to any such Employee Benefit Plan during the last three (3) years.
“Employee Benefit Plan” means each plan, program, policy, agreement, or arrangement: (x) that is sponsored or maintained by the Company or any of its Subsidiaries; or (y) to
which the Company or any of its Subsidiaries are a party or with respect to which the Company or any of its Subsidiaries has or may have any liability, in each case of clauses
(x) or (y), that is either (A) an “employee benefit plan” (within the meaning of Section 3(3) of ERISA); (B) an employment, profit-sharing, deferred compensation, bonus, stock
option, phantom stock, stock purchase, performance unit, stock appreciation right, employee stock ownership, equity compensation, pension, retainer, consulting, collective
bargaining, retirement, severance, change of control, retention, supplemental unemployment benefits, employee loan, welfare, incentive compensation, or any other type of
compensatory plan, policy, program, agreement or arrangement; (C) any plan, policy, program, agreement or arrangement providing for “fringe benefits,” perquisites or
“survivor benefits”; or (D) any plan, policy, program, agreement or arrangement providing for hospitalization, health, welfare, dental, disability, life insurance or other similar
payments or benefits; provided, however, that in no event shall an Employee Benefit Plan include any Multiemployer Plan or any arrangement maintained by a Governmental
Authority to which the Company or any of its Subsidiaries is required to contribute under applicable Law.
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(b)    Each Employee Benefit Plan has been established, administered, and operated in material compliance with its terms and, as applicable, ERISA, the
Code, the Patient Protection and Affordable Care Act and all other Laws.

(c)    With respect to each Employee Benefit Plan intended to be “qualified” within the meaning of Section 401(a) of the Code: (i) each such Employee
Benefit Plan has been determined to be so qualified and has received a favorable determination or opinion letter from the IRS with respect to its qualification (or with respect to
a prototype plan, can rely on an opinion letter from the IRS to the prototype plan sponsor); (ii) the trusts maintained thereunder have been determined to be exempt from
taxation pursuant to Section 501(a) of the Code; and (iii) to the Knowledge of the Company, no event has occurred that would reasonably be expected to result in
disqualification or adversely affect such exemption.

(d)    None of the Seller, the Company, any of its Subsidiaries, or any of their respective current or former ERISA Affiliates currently has, or in the last
six (6) years has, maintained, sponsored, contributed to or had any obligation to contribute to: (i) a plan subject to Title IV or Section 302 of ERISA or Section 412, Section 413
or Section 4971 of the Code; or (ii) a Multiemployer Plan. None of the Seller, the Company, any of its Subsidiaries, or any of their respective current or former ERISA
Affiliates has incurred any withdrawal liability that has not been satisfied in full.

(e)    As to the Pension Plan: (i) Section 430 of the Code is and has been satisfied, the plan is not in “at risk” status for purposes of Section 430 of the
Code, and no waiver of any minimum funding standard or any extension of any amortization period has been requested or granted, (ii) all premiums to the Pension Benefit
Guaranty Corporation and all required contributions have been timely paid in full, (iii) as of the date hereof no notice of intent to terminate such plan has been filed and no
amendment to treat such plan as terminated has been adopted, and there have been no proceedings instituted (by the Pension Benefit Guaranty Corporation or otherwise) to treat
such plan as terminated and (iv) as of July 1, 2016, the excess of the plan’s benefit liabilities under Section 4001(a)(16) of ERISA over the value of the plan’s assets determined
in accordance with the assumptions used for funding the plan pursuant to the Pension Funding Rules did not exceed $1,000,000. For this purpose, “Pension Funding Rules”
means Sections 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.

(f)    To the Knowledge of the Company, no “party in interest” or “disqualified person” with respect to the Employee Benefit Plans has engaged in a
non-exempt “prohibited transaction” within the meaning of Section 4975 of the Code or Sections 406 or 407 of ERISA that would cause the Company or any of its Subsidiaries
to incur any material liability.
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(g)    All material contributions, reserves or premium payments required to have been made or accrued, or that are due, as of the date hereof to or with
respect to the Employee Benefit Plans have been timely made or accrued.

(h)    Effective as of January 1, 2018, none of the Employee Benefit Plans promises or provides post-employment medical or other welfare benefits to any
Business Employee, except: (i) as required by Section 4980B of the Code or other Law; (ii) benefits under such Employee Benefit Plans that are insured and provided in the
event an employee is disabled at the time of termination of the employee’s employment with the Company or its Subsidiaries and the conversion privileges provided under such
insured plans; and (iii) death benefits or retirement benefits under any “employee pension benefit plan,” as that term is defined in Section 3(2) of ERISA.

(i)    There are no pending or, to the Knowledge of the Company, threatened in writing, material Actions or disputes with respect to, or on behalf of, any
Employee Benefit Plan by any employee or beneficiary covered under any such Employee Benefit Plan or otherwise involving any such Employee Benefit Plan (other than
routine claims for benefits). There are no material audits, inquiries or proceedings pending or threatened by the IRS, U.S. Department of Labor or other Governmental Authority
with respect to any Employee Benefit Plan.

(j)    None of the execution and delivery of this Agreement or other Transaction Documents and all other agreements and documents contemplated
hereby to which the Company is a party, or the consummation of the transactions contemplated hereby or thereby shall, either alone or in combination with another event or
events: (i) entitle any Business Employee to severance pay, unemployment compensation, a change of control payment or any other payment or benefit from the Company or
any of its Subsidiaries or (ii) accelerate the time of payment or vesting, or increase the amount of compensation (including funding of compensation or benefits through a trust
or otherwise) due any Business Employee from the Company or any of its Subsidiaries.

(k)    None of the execution and delivery of this Agreement or other Transaction Documents or other agreements and documents contemplated hereby to
which the Company is a party, or the consummation of the transactions contemplated hereby or thereby would result, individually or in the aggregate, in the payment of any
“excess parachute payment” for the purposes of Section 280G or Section 4999 of the Code by the Seller, the Company or any of its Subsidiaries.

(l)    Neither the Seller, the Company nor any of its Subsidiaries has any liability or obligation to pay or reimburse any taxes, or related penalties or
interest, that may be incurred pursuant to Section 4999 of the Code or Section 409A of the Code.

(m)    No Employee Benefit Plan has failed to comply with Section 409A of the Code in a manner that would result in any material tax, interest or penalty
thereunder.
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(n)    No material Employee Benefit Plan is maintained outside the jurisdiction of the United States, or covers any employee residing or working outside
the United States.

(o)    Since its establishment, the Company PRC Subsidiary has paid mandatory contributions to all PRC mandatory government social insurance and
housing funds on behalf of all its Business Employees in material compliance with all applicable Laws of the PRC such that there is no material default or underpayment in
respect of individual income Taxes or mandatory contributions to such social insurance or housing funds for its Business Employees.

 Section 3.10    Labor Matters.

(a)    Except as set forth in Section 3.10(a) of the Company Disclosure Letter, (i) to the Knowledge of the Company, no current employee of the
Company or any of its Subsidiaries (x) with a total annual compensation in excess of $150,000 or (y) regardless of compensation, is employed by the Company or any of its
Subsidiaries as an engineer has provided written notice to the Company of his or her intent to terminate his or her employment with the Company or its Subsidiaries and (ii) to
the Knowledge of the Company, no employee of the Company or any of its Subsidiaries is subject to any noncompete, nondisclosure, confidentiality, employment, consulting or
similar agreement that materially restricts the performance of such employee’s duties to the Company or any of its Subsidiaries.

(b)    Except as set forth in Section 3.10(b) of the Company Disclosure Letter, (i) no Labor Organization represents any group of employees of the
Company or any of its Subsidiaries in connection with their employment with the Company or any of its Subsidiaries and (ii) neither the Company nor any of its Subsidiaries is
party to any collective bargaining agreement or similar labor agreement covering employees of the Company or any of its Subsidiaries, nor is any such agreement presently
being negotiated. There are no (A) labor strikes, slowdowns, stoppages, leafleting, picketing, or other organized labor disturbances currently pending or, to the Knowledge of
the Company, threatened, against or affecting the Company or any of its Subsidiaries, nor have there been any such labor controversies within the past three (3) years; or
(B) pending or, to the Knowledge of the Company, threatened in writing, representation claims, certification applications or petitions before any Governmental Authority or any
organizing efforts or challenges concerning representation with respect to the employees of the Company or any of its Subsidiaries. The Company and its Subsidiaries have not,
at any time in the last three (3) years, committed any unfair labor practice, and there are no pending or, to the Knowledge of the Company, threatened, unfair labor practice
charges against the Company or any of its Subsidiaries.

(c)    Except as set forth in Section 3.10(c) of the Company Disclosure Letter, there has not been within the past two (2) years and there is no pending or,
to the Knowledge of the Company, threatened, litigation or administrative complaint, charge or proceeding or audit or investigation against or directly involving the Company
or any of its Subsidiaries relating to the alleged violation of any Laws pertaining to labor relations or
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employment matters, including but not limited to any charge, complaint or proceeding filed with any court, the National Labor Relations Board, the Equal Employment
Opportunity Commission, the Occupational Safety and Health Administration, the U.S. Department of Labor, or any comparable federal, state or local Governmental Authority,
in each case that would reasonably be expected to be material to the Company and its Subsidiaries taken as a whole.

(d)    Neither the Company nor any of its Subsidiaries has engaged in any “plant closing” or “mass layoff” (as those terms are defined in the Worker
Adjustment and Retraining Notification Act, 29 U.S.C. § 2101 et seq. (“WARN”), or any similar non-U.S., state or local law) within the past three (3) years.

(e)    Except as set forth in Section 3.10(e) of the Company Disclosure Letter, the Company and its Subsidiaries are and have been within the past three
(3) years in compliance in all material respects with all Laws concerning the proper classification and payment of their respective employees and retention of independent
contractors and with all other Laws relating to labor and employment and employment practices, including, without limitation, equal employment opportunity,
nondiscrimination, affirmative action and federal contract compliance, immigration, wages, hours, overtime, civil rights, wage payment and recordkeeping, expense
reimbursement, working conditions (including but not limited to meal breaks), benefits, labor relations, collective bargaining, the collection and payment of Social Security and
similar taxes, unemployment compensation, mass layoffs, workers compensation and occupational safety and health. For the past three (3) years, the Company and its
Subsidiaries’ written contracts with independent contractors have complied in all material respects with all applicable requirements of all Laws and rules and regulations of any
Governmental Authority. In the past three (3) years, the Company and its Subsidiaries have not received any written notice of any violation for failure to pay any taxes, fines,
penalties, or other amounts, however designated, or for failure to comply with any of the foregoing Laws.

(f)    Except as set forth in Section 3.10(f) of the Company Disclosure Letter, since its establishment, the Company PRC Subsidiary has, complied in all
material respects with applicable PRC Laws relating to its Business Employees and the terms and conditions of their compensation and employment, including without
limitation applicable Laws of the PRC relating to wages and hours, vacation and holidays, full severance payment obligations, engagement of secondees and labor dispatch,
entry into written employment agreements with employees, hiring foreign employees, full and prompt payment of social insurance premiums and housing fund contributions,
classification and treatment of employees and independent contractors, collective bargaining, trade unions, equal employment, immigration, layoffs, workplace safety, and the
collection and payment of Taxes and other withholdings, and there are no related claims by any current or former Business Employee pending or, to the Company’s Knowledge,
threatened against the Company PRC Subsidiary.

(g)    Except as set forth in Section 3.10(g) of the Company Disclosure Letter, for the past four (4) years, (i) there have been no material complaints,
lawsuits, arbitrations, material administrative proceedings or other material proceedings pending, or, to the Knowledge of the Company, threatened, against the Company or any
of its Subsidiaries, brought by or on behalf of any applicant for employment, current or former employee, any Person alleging to be a current or former employee, any class of
the foregoing, or any Governmental
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Authority, relating to any labor or employment Laws, or alleging breach of any express or implied contract of employment, wrongful termination of employment, or alleging
any other discriminatory, wrongful, or tortious conduct in connection with the employment relationship; (ii) the Company and its Subsidiaries have not been found by any
Governmental Authority to be in material violation of any Laws relating to employees or other labor-related matters; (iii) neither the Company nor any of its Subsidiaries is a
party to, or otherwise bound by, any consent decree with, or material citation by, any Governmental Authority relating to current employees or former employees, officers or
directors, or employment practices; and (iv) neither the Company nor any of its Subsidiaries have been subject to any audit or investigation by the National Labor Relations
Board, the Equal Employment Opportunity Commission, the Office of Federal Contract Compliance Programs, the Occupational Safety and Health Administration, the U.S.
Department of Labor, or any comparable Governmental Authority, other than any routine or otherwise immaterial audits or investigations, or subject to fines, penalties, or
assessments associated with such audits or investigations.

 Section 3.11    Property and Assets.

(a)    The Company or its Subsidiaries have good and valid fee title to (or, in the case of non-U.S. real property, the applicable foreign equivalent of good
and valid fee title) or, with respect to leased real property, a valid leasehold interest in, all of the Company Real Property (as defined in Section 3.11(b)) and all tangible personal
property and other assets reflected in the Company Balance Sheet (except for properties and assets sold or disposed of since the date of the Company Balance Sheet in the
ordinary course of business, consistent with past practice). All Company Real Property and all such properties and assets are free and clear of all Liens, except for Permitted
Liens.

(b)    Section 3.11(b) of the Company Disclosure Letter sets forth a list of all real property or interests in real property owned, leased or subleased by the
Company or any of its Subsidiaries, as of the date hereof that are material to the businesses of the Company and its Subsidiaries, taken as a whole (the “Company Real
Property”), and the location of such premises. As of the date hereof, the Company has made available to Purchaser true and complete copies of each Company Real Property
Lease.

(c)    Each Company Real Property Lease is a valid and binding obligation of the Company or one of its Subsidiaries party thereto and, to the Knowledge
of the Company, the other party thereto, enforceable in accordance with its terms, except as may be limited by the General Enforceability Exceptions. With respect to each
Company Real Property Lease for real property leased in the PRC, such Company Real Property Lease and all amendments thereto have been duly registered with the
applicable PRC Governmental Authorities. To the Knowledge of the Company, neither the Company nor any of its Subsidiaries nor any other party under any Company Real
Property Lease is in default under any Company Real Property Lease, and no event has occurred that, with notice or lapse of time or both, would constitute a material default
under any Company Real Property Lease.
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(d)    To the Knowledge of the Company, the Company or any of its Subsidiaries, as applicable, has obtained all certificates of occupancy, all
environmental, fire safety, construction, labor and occupational health and safety permits and approvals, and all other permits or approvals required from any Governmental
Authority with respect to the construction (where applicable), use and occupancy of the Company Real Property, except where a failure to obtain any such certificate or other
permit or approval would not materially adversely affect, or materially disrupt, the ordinary course operation of the businesses of the Company and its Subsidiaries, taken as a
whole.

(e)    To the Knowledge of the Company, the Company Real Property and all plants, buildings and improvements located thereon are, in all material
respects, in good operating condition and in a state of reasonable maintenance and repair (ordinary wear and tear excepted) for the uses to which they are currently put, and are
adequate for the conduct of the business of the Company or the applicable Company Subsidiary, as presently conducted, and conform in all material respects to all applicable
building codes and zoning ordinances or other Laws, and the Company has not received any written notice of any: (i) material violations of building codes and/or zoning
ordinances or other Laws affecting the Company Real Property; (ii) existing, pending or threatened in writing condemnation proceedings affecting the Company Real Property;
or (iii) existing, pending or threatened in writing zoning, building code or other moratorium proceedings, or similar matters which would materially adversely affect, or
materially disrupt, the ordinary course operation of the businesses of the Company and its Subsidiaries.

(f)    To the Knowledge of the Company, the Company has not violated any covenant, condition, restriction, easement, agreement or order affecting any
portion of the Company Real Property, except where any such violation, individually or in the aggregate, would not materially adversely affect, or materially disrupt, the
ordinary course operation of the businesses of the Company and its Subsidiaries, taken as a whole.

 Section 3.12    Environmental Matters.

Except as set forth in Section 3.12 of the Company Disclosure Letter:

(a)    the Company and its Subsidiaries are, and except for matters which have been fully resolved, have been for the past five (5) years, in compliance in
all material respects with all applicable Environmental Laws (which compliance includes the possession by the Company and its Subsidiaries of all permits or governmental
authorizations required under applicable Environmental Laws), and compliance in all material respects with the terms and conditions thereof;

(b)    there are no material Actions pending or, to the Knowledge of the Company, threatened, against the Company or any of its Subsidiaries arising out
of, based on, resulting from or relating to: (i) the Release of, or exposure to, any Hazardous Materials; or (ii) any circumstances that form the basis of any material violation of
or material liability under any Environmental Law;
 

33



Table of Contents

(c)    there have been no Releases of Hazardous Materials at, under, to or from any Company Real Property, or, to the Knowledge of the Company (for
this purpose without requirement of due inquiry or investigation), any property formerly owned, leased or operated by the Company or any of its Subsidiaries, for so long as the
Company or any of its Subsidiaries has owned any such property, except for such Releases that would not reasonably be expected to result in material liability to the Company
or any of its Subsidiaries;

(d)    neither the Company nor any Subsidiary or predecessor entity is subject to any pending or, the Knowledge of the Company (for this purpose
without requirement of due inquiry or investigation), threatened claims arising under any agreements pursuant to which the Company or any Subsidiary has agreed to indemnify
any other Person for any violation of, or liability arising under, any Environmental Law in connection with the purchase or sale of any real property or assets, including for any
investigation or remediation costs incurred with respect to any Company Real Property or any real property previously owned, leased or operated by the Company, any
Subsidiary, or any predecessor entity and the Company is not aware of any facts or conditions which would be reasonably expected to give rise to a material claim under any
such agreement; and

(e)    the Seller has made available to Purchaser all material environmental assessments, studies or analyses that are in its possession or control relating to
the operation of the Company or to the Company Real Property.

 Section 3.13    No Undisclosed Liabilities.

Except as reflected in the Company Balance Sheet, the Company has no material liabilities (absolute, accrued, contingent or otherwise) that would be required to be
reflected in a consolidated balance sheet of the Company and its Subsidiaries prepared in accordance with GAAP, other than any liabilities: (a) incurred since the date of the
Company Balance Sheet in the ordinary course of business, consistent with past practice; or (b)  incurred in connection with the transactions contemplated by this Agreement.

 Section 3.14     Intellectual Property.

(a)    Section 3.14(a) of the Company Disclosure Letter sets forth a true and complete list of patents and patent applications, registered copyrights,
registered trademarks (including applications) and Internet domain names, in each case, owned by the Company or any of its Subsidiaries as of the date hereof, including for
each item, as applicable, the title, jurisdiction, owner of record, application or registration date, and application or registration number. The Intellectual Property listed in
Section 3.14(a) of the Company Disclosure Letter is valid and subsisting, and excluding pending applications, enforceable. The Company or the Company’s Subsidiaries have
paid all registration, maintenance and renewal fees required to maintain such Intellectual Property and filed all necessary documents, recordations, and certifications in
connection with such Intellectual Property for the purposes of prosecuting and maintaining such Intellectual Property. There are no pending or threatened Actions (excluding
routine prosecution efforts before the United States Patent and Trademark Office or equivalent authority anywhere in the world) challenging the scope, ownership,
enforceability, or validity of the Intellectual Property listed in Section 3.14(a) of the Company Disclosure Letter.
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(b)    The Company or any of its Subsidiaries (i) exclusively owns, free and clear of all Liens (other than Permitted Liens), all of the Company Owned
Intellectual Property listed in Section 3.14(a) of the Company Disclosure Letter and (ii) exclusively owns or has a valid and enforceable license or otherwise possesses legally
enforceable rights to use, all other Intellectual Property as currently used in their respective businesses as currently conducted. Neither the Company nor any of its Subsidiaries
has transferred or assigned ownership to any Person any Company Owned Intellectual Property that was, at the time of transfer or assignment, material to the Company or any
of its Subsidiaries.

(c)    To the Knowledge of the Company, the conduct of the businesses of the Company and its Subsidiaries as previously conducted and as currently
conducted has not infringed, violated, misappropriated, or diluted and does not infringe, violate, misappropriate, or dilute any Intellectual Property of any third Person. Neither
the Company nor any of its Subsidiaries has received any written notice since October 1, 2012 from any third Person alleging, and there are no pending Actions or claims for
indemnification asserting, the infringement, violation, misappropriation, or dilution of any Intellectual Property by the Company or any of its Subsidiaries.

(d)    To the Knowledge of the Company, no third Person is infringing, misappropriating, violating, or diluting any Intellectual Property owned by the
Company or any of its Subsidiaries and material to the businesses of the Company and its Subsidiaries, taken as a whole.

(e)    Neither the execution, delivery and performance of this Agreement or of the other Transaction Documents or other agreements and documents
contemplated hereby to which the Company is a party nor the consummation of the transactions contemplated by this Agreement or the other Transaction Documents or other
agreements and documents contemplated hereby to which the Company is a party shall result in, or give any other Person the right or option to cause, under any Contract to
which the Company or any of its Subsidiaries is a party: (i) a loss or termination of rights under, or imposition of any Lien on, any Company Owned Intellectual Property or
Intellectual Property owned by Purchaser or its Affiliates; (ii) the Company, its Subsidiaries, Purchaser, or any of Purchaser’s Affiliates granting or assigning to any Person any
right in or license to any Intellectual Property; or (iii) the Company, its Subsidiaries, Purchaser, or any of Purchaser’s Affiliates being obligated to pay any royalties or other
similar amounts related to Intellectual Property to any Person in excess of those payable by the Company or its Subsidiaries prior to the Closing Date.

(f)    The Company and each of its Subsidiaries takes, and has taken at all times, reasonable steps to protect the rights of the Company or the applicable
Company Subsidiary in its confidential information and trade secrets and any trade secrets or confidential information of third parties provided to the Company or the
applicable Company Subsidiary under an obligation of confidentiality. Each current and former employee, consultant, and independent contractor of the Company or any of its
Subsidiaries who is or was involved in, or has participated in or contributed to, the development, authoring, creation, or reduction to
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practice of any material Intellectual Property for or on the behalf of the Company or any of its Subsidiaries, has executed a valid and enforceable agreement that (i) contains
customary confidentiality and non-disclosure provisions with respect to any confidential information or trade secrets owned, held, or in the possession or control of the
Company or any of its Subsidiaries and (ii) assigns to the Company or a Company Subsidiary all right, title, and interest in and to any material Intellectual Property developed
for or on the behalf of the Company or any of its Subsidiaries by such current or former employee, consultant, or independent contractor in the scope of their employment or
engagement by the Company or a Company Subsidiary.

(g)    No funding, facilities, or personnel of any Governmental Authority was used in the development of any material Company Owned Intellectual
Property or any material products or services of the Company or any of its Subsidiaries.

(h)    Section 3.14(h) of the Company Disclosure Letter sets forth a true and complete list of Government Contracts in which the Company or a Company
Subsidiary has delivered material technical data or computer software for which the Company or a Company Subsidiary has claimed the right to deliver such technical data or
computer software to a customer with less than “unlimited rights” as defined in the Federal Acquisition Regulation or the Defense Federal Acquisition Regulation Supplement,
along with a description of the level of rights delivered by the Company or the applicable Company Subsidiary (i.e., limited/restricted rights, government purpose rights, etc.).
The Company and each Company Subsidiary has complied in all material aspects with the requirements of its Government Contracts, the Federal Acquisition Regulation, and
the Defense Federal Acquisition Regulation Supplement to be able to claim the rights specified in Section 3.14(h) of the Company Disclosure Letter, including but not limited to
accounting requirements for development funding and marking requirements.

 Section 3.15    Compliance with Laws and Orders.

Except: (a) as set forth in Section 3.15 of the Company Disclosure Letter; or (b) as would not result, individually or in the aggregate, in a liability material to the
Company and its Subsidiaries, taken as a whole, since April 1, 2014, (i) the Company and its Subsidiaries are and have been in compliance in all material respects with all Laws
and Orders applicable to the businesses, properties or assets of the Company and its Subsidiaries; (ii) neither the Company nor any of its Subsidiaries has received from any
Governmental Authority any written citation, fine or written notification that asserts that the Company or any of its Subsidiaries has violated or is not in compliance with any
such Law or Order, and to the Knowledge of the Company, no citation, fine or notice is threatened; and (iii) there is no material property or obligation of the Company or any of
its Subsidiaries, including uncashed checks to vendors, customers or employees, nonrefunded overpayments or unclaimed subscription balances, that is escheatable to any state
or municipality under any applicable escheatment Laws as of the date hereof, or that may at any time after the date hereof become escheatable to any state or municipality under
any applicable escheatment Law.
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 Section 3.16    Company Contracts.

(a)    As of the date hereof, except for this Agreement, real property leases and Employee Benefit Plans, Section 3.16(a) of the Company Disclosure
Letter lists each of the following Contracts, which the Company or any of its Subsidiaries is a party to or bound by, in each case, as of the date of this Agreement:

(i)    any Contract with any third Person that purchases goods or services from the Company or any of its Subsidiaries for future
consideration reasonably expected to be paid to the Company or any of its Subsidiaries of $1,000,000 or more in any fiscal year;

(ii)    any Contract for capital expenditures or the acquisition or construction of fixed assets involving future payments in excess of
$250,000, in the aggregate;

(iii)    any Contract for the purchase or lease of goods or services (including equipment, materials, software, hardware, supplies,
merchandise, parts or other property, assets or services), requiring aggregate future payments in excess of $500,000 during any twelve (12)-month period
following the date hereof;

(iv)    (A) any loan agreement, credit agreement, Contract, note, debenture, bond, indenture, mortgage, security agreement, pledge or other
similar agreement under which any Indebtedness of the Company or any of its Subsidiaries material to the Company and its Subsidiaries, taken as a whole, is
outstanding or may be incurred (in each case, other than between wholly owned subsidiaries of the Company or between a wholly owned Subsidiary of the
Company and the Company) and (B) any agreements in which the Company or any of its Subsidiaries has guaranteed any material liabilities or obligations
of any other Person;

(v)    any Contract granting a first refusal, first offer or similar preferential right to purchase or acquire any of the capital stock or assets of
the Company or any of its Subsidiaries;

(vi)    any Contract that contains express covenants that restrict the Company or any of its Subsidiaries from competing in any line of
business or geographic area or with any third Person;

(vii)    any Contract creating or relating to any partnership, joint venture or joint development agreement;

(viii)    any Contract containing a license to, a covenant not to assert claims of infringement, misappropriation, dilution, or violation relating
to, or other grant or waiver of rights under, Intellectual Property owned by a third
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Person that is material to the Company and its Subsidiaries, taken as a whole, excluding any nondisclosure Contracts and Contracts for software (including
software offered as a service) made available on standard terms for an aggregate cost of less than $100,000 per year;

(ix)    any Contract containing a license to, a covenant not to assert claims of infringement, misappropriation, dilution, or violation relating
to, or other grant or waiver of rights under, material Company Owned Intellectual Property, excluding any nondisclosure Contracts or non-exclusive licenses
granted to customers of the Company or any of its Subsidiaries in the ordinary course of business;

(x)    any Contract, other than customer Contracts entered into in the ordinary course of business or warranties issued by the Company or
any of its Subsidiaries, containing a covenant or covenants of the Company or any of its Subsidiaries to expressly indemnify or hold harmless another third
Person unless such obligation to indemnify or hold harmless is less than $500,000, in the aggregate;

(xi)    any Contract relating to the disposition or acquisition by the Company or any of its Subsidiaries, with obligations remaining to be
performed or liabilities continuing after the date of this Agreement, of any business or any material assets other than in the ordinary course of business,
including any “earn-out” or other contingent payments or obligations;

(xii)    any Contract relating to the acquisition by the Company or any of its Subsidiaries of any operating business or the capital stock or
equity interests of any other third Person (including Contracts under which the Company or any of its Subsidiaries has an obligation to make an investment
in or loan to any such Person);

(xiii)     any Contract that would obligate the Company or any of its Subsidiaries to pay any stay or retention bonus or change in control,
severance or termination payment to any third Person solely as a result of the consummation of the transactions contemplated hereby;

(xiv)    any Contract that requires the Company or any of its Subsidiaries, or any successor to or acquirer of the Company, to make any
payment to another Person as a result (in whole or in part) of a change in control of the Company or any of its Subsidiaries (a “Change in Control Payment”)
or gives another Person a right to receive or elect to receive a Change in Control Payment;

(xv)    any Contract granting a lien, other than a Permitted Lien, upon any material property or asset owned by the Company or any of its
Subsidiaries;
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(xvi)    any material hedge, collar, option, forward purchasing, swap, derivative or similar Contract, understanding or undertaking;

(xvii)    any Contract that is reasonably expected to involve annual payments or other consideration to or by the Company or any of its
Subsidiaries in excess of $1,000,000;

(xviii)    any Contract involving future payments in excess of $500,000 or more in any fiscal year with a supplier of goods or services
material to the Company or any of its Subsidiaries, which supplier, to the Knowledge of the Company, is a sole source supplier;

(xix)    any Order or consent of any Governmental Authority to which the Company or any of its Subsidiaries is subject, involving material
performance by the Company or any of its Subsidiaries after the date hereof;

(xx)    any Contract with an Affiliate of the Company or any of its Subsidiaries that is not entered into in the ordinary course of business
and on an arms-length basis; and

(xxi)    any Contract entered into in connection with the settlement or other resolution of any legal proceeding under which the Company or
any Subsidiary has any continuing liabilities in excess of $100,000 or any settlement or similar Contract with any Governmental Authority requiring material
performance or payments after the date hereof.

All Contracts of the type described in this Section 3.16(a) are hereinafter referred to as “Company Contracts.”

(b)     The Company has made available to Purchaser true, correct and complete copies of all Company Contracts as in effect on the date hereof and:
(i) Each of the Company Contracts is in full force and effect and, assuming the due execution by the other parties thereto, is a legal, valid and binding agreement of the
Company or any of its Subsidiaries, as applicable, except to the extent any such Company Contract has expired or has been terminated in accordance with its terms or as may
be limited by the General Enforceability Exceptions; and (ii) there is no material default or material breach by the Company or any of its Subsidiaries, as applicable or, to the
Knowledge of the Company, any other party thereto, in the timely performance of any obligation to be performed or paid thereunder or any other material provision thereof.

 Section 3.17    Permits.

Section 3.17 of the Company Disclosure Letter sets forth a complete list, as of the date of this Agreement, of all consents, approvals, authorizations or permits of, or
filing with or notification to, any Governmental Authority issued to the Company or any of its Subsidiaries that are material to the businesses of the Company and its
Subsidiaries as currently conducted, taken as a whole (collectively, the “Permits”). (a) The Company and its Subsidiaries are in compliance in all material respects with all such
Permits, all of which are in full force and effect; (b) to the
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Knowledge of the Company, no event has occurred or circumstance exists that would reasonably be expected to: (i) constitute or result in a material violation of, or a failure to
comply in any material respect with, any term or requirement thereof; or (ii) result in the revocation, withdrawal, suspension, cancellation or termination thereof; and (c) the
Company has not received any notice, and to the Knowledge of the Company no notice is threatened, from any Governmental Authority regarding: (i) any actual, alleged,
possible or potential violation or failure to comply in any material respect with any term or requirement thereof; or (ii) any revocation, withdrawal, suspension, cancellation or
termination thereof. The Company PRC Subsidiary (A) has a valid business license issued by the applicable PRC Governmental Authority, (B) has filed its annual financial
reports with the applicable PRC Governmental Authority and (C) has only engaged in business activities in accordance with its registered business scope since its establishment.

 Section 3.18    Insurance.

Section 3.18 of the Company Disclosure Letter sets forth, as of the date of this Agreement, all material insurance policies maintained by the Company or any of its
Subsidiaries and covering the Company or any of its Subsidiaries and their respective businesses, or any of their respective employees, directors or assets. All such policies of
insurance are in full force and effect in all material respects. Neither the Company nor any of its Subsidiaries has received any notice of cancellation or any other indication that
any such policy of insurance is no longer in full force or effect or that the issuer of any such policy of insurance is not willing or able to perform its obligations thereunder, and,
to the Knowledge of the Company, no event has occurred that will result in the cancellation of coverage under any such policy of insurance. All premiums due on all such
policies have been paid and neither the Company nor any of its Subsidiaries are in default in any material respect with its obligations under such policies.

 Section 3.19    Transactions with Affiliates or Related Parties.

Except for any Employee Benefit Plan or agreements explicitly contemplated to be entered into pursuant to this Agreement and otherwise with respect to employment
relationships and compensation in the ordinary course of business consistent with past practice, there are no Contracts between the Company or any of its Subsidiaries, on the
one hand, and any Affiliate of the Company (other than between any Subsidiaries of the Company or between the Company and any of its Subsidiaries), or any officer, director,
employee, stockholder or immediate family member of the foregoing on the other hand, with respect to the business of the Company and its Subsidiaries or pursuant to which
any such Affiliate or any officer, director, employee, stockholder or immediate family member of the foregoing has any interest in any property, real or personal or mixed,
tangible or intangible, used in or pertaining to the business of the Company or any of its Subsidiaries.

 Section 3.20    Brokers.

Except for fees owing to Houlihan Lokey or Evercore (which fees if unpaid as of the Closing would constitute a Company Transaction Expense hereunder), no broker,
finder or similar agent has been employed by, or on behalf of, the Company or any of its Subsidiaries, and no Person with which the Company has had any dealings or
communications is entitled to any brokerage commission or finder’s fee in connection with this Agreement or the transactions contemplated hereby.
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 Section 3.21    Government Contracts.

(a)    Section 3.21(a) of the Company Disclosure Letter sets forth a complete and accurate list of the Government Contracts with future consideration
reasonably expected to be paid to the Company or any of its Subsidiaries of $1,000,000 or more in any fiscal year. Each Government Contract listed in Section 3.21(a) of the
Company Disclosure Letter is in full force and constitutes a legal, valid and binding agreement, enforceable in accordance with its terms. The Company has delivered to
Purchaser, for each such Government Contract, copies of the main contract documents including all task orders, delivery orders, and modifications for those Government
Contracts, together with all other material documentation related thereto as requested by Purchaser.

(b)    No Government Contract to which the Company is a party was awarded to the Company as a “set aside” on the basis of the Company’s status as a
small business, women-owned small business, small disadvantaged business, HUBZone small business, veteran-owned small business, or similar business classification of the
U.S. Small Business Administration. The Company is in compliance in all material aspects with any Small Business Subcontracting Plans incorporated into the Company’s
Government Contracts.

(c)    To the Knowledge of the Company, execution or consummation of this Agreement or the other documents contemplated hereby will not result in
the disqualification from further consideration of any outstanding bid, proposal or quotation with a current or potential value above $100,000 that the Company has submitted
for the intended purpose of receiving a Government Contract.

(d)    Neither the Company nor, during the prior five (5) years, any of its Principals as defined in Federal Acquisition Regulation 52.209-5, nor to the
Knowledge of the Company, any employees, consultants, subcontractors, or agents of the Company, have (i) been under administrative, civil or criminal investigation,
indictment or information by any Governmental Authority for commission of fraud or a criminal offense in connection with a Government Contract (including those held by
entities other than the Company), (ii) been the subject of any audit or investigation by the Company with respect to any alleged material irregularity, misstatement or omission
arising under or relating to any Government Contract or bid, proposal, or quotation for a prospective Government Contract, (iii) been found not responsible or ineligible for
contracting by a Governmental Authority or (iv) had any circumstance that would require the Company to answer any of the questions contained in the clause at Federal
Acquisition Regulation 52.209-5 in the affirmative. During the last three (3) years, the Company has not conducted or initiated any internal investigation, and has not received
written notice (or, to the Knowledge of the Company, non-written notice) of any reason to conduct, initiate, or report any internal investigation, nor has the Company made any
mandatory or voluntary disclosure to any Governmental Authority with respect to any alleged irregularity, misstatement, omission, or regulatory or legal non-compliance
arising under or relating to a Government Contract or a bid, proposal, or quotation for a prospective Government Contract.
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(e)    The Company is not, and has not at any time in the last five (5) years been in material violation, breach, or default of any Government Contract.

(f)    Within the last three (3) years, (i) there have not been, and currently there are no actual, outstanding or, to the Knowledge of the Company,
threatened claims against the Company, either by a Governmental Authority or any prime contractor, subcontractor, vendor, or other third party arising under or relating to any
Government Contract, (ii) there have not been, and currently there are no disputes between the Company and a Governmental Authority covered by the Contract Disputes Act
or the disputes clause of a Government Contract, and (iii) there have not been any, and currently there are no, notices to cure material defects, defaults, delays, or testing or
other material non-compliances with a Government Contract issued by a Governmental Authority, prime contractor, or higher-tier subcontractor to the Company, nor have such
customers issued any notice to the Company to show cause why a Government Contract should not be terminated in whole or part for breach, default, or cause.

(g)    The Company and its Subsidiaries have, since November 1, 2012, been in compliance in all material respects with the Export Laws and Export
Licenses. As of the date of this Agreement, no claims against the Company or any of its Subsidiaries with respect to the Export Laws are pending or, to the Knowledge of the
Company, threatened against the Company or its Subsidiaries by or before any Governmental Authority. To the extent required, the Company is registered under the ITAR.

(h)    Neither the Company nor any of its Subsidiaries have an unpaid Federal tax liability assessment as described in Federal Acquisition Regulation
52.209-11(b)(1) or 52.209-12(b)(3).

 Section 3.22    Internal Controls.

(a)    The Company has in place systems and processes designed to provide reasonable assurance: (i) that the Company maintains records that in
reasonable detail accurately and fairly reflect transactions and dispositions of assets of the Company and its Subsidiaries; (ii) that transactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAP; (iii) regarding the prevention or timely detection of the unauthorized acquisition, use or disposition of
assets of the Company and its Subsidiaries; and (iv) regarding the accumulation and communication in a timely manner to the Company’s principal executive officer and
principal financial officer of the type of information that would be required to be disclosed in the Financial Statements.

(b)    Neither the Company, nor any of its Subsidiaries, is a party to, or has any commitment to become a party to, any joint venture, partnership
agreement or any similar Contract (including any Contract relating to any transaction, arrangement or relationship between or among the Company or a Company Subsidiary,
on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or limited purpose
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entity or Person, on the other hand (such as any arrangement described in Item 303(a)(4) of Regulation S-K under the Securities Act)) where the purpose or effect of such
arrangement is to avoid disclosure of any material transaction involving the Company or any of its Subsidiaries in the Company’s consolidated financial statements.

(c)    Since January 1, 2013, (i) the Company has not been notified by its auditors that its annual audited financial statements cannot be relied upon or
should be restated and (ii) none of the Company, any Company Subsidiary or any director or executive officer, employee or accountant thereof, received any material
complaint, allegation, assertion or claim, in writing (or to the Knowledge of the Company, orally) that the Company or any Company Subsidiary has engaged in improper,
illegal or fraudulent accounting or auditing practices.

 Section 3.23    Status of Property.

The buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property of the Company are structurally sound,
are in good operating condition and repair, and are adequate for the uses to which they are being put, and none of such buildings, plants, structures, furniture, fixtures,
machinery, equipment, vehicles and other items of tangible personal property is in need of maintenance or repairs except for ordinary, routine maintenance and repairs that are
not material in nature or cost and except as would not be material or result in a material liability to the Company and its Subsidiaries, taken as a whole. The buildings, plants,
structures, furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property currently owned or leased by the Company, together with all other
properties and assets of the Company, are reasonably sufficient for the continued conduct of the Company’s business after the Closing in substantially the same manner as
conducted prior to the Closing in all material respects and constitute as of the date hereof all of the rights, property and assets necessary to conduct the business of the Company
as currently conducted.

Section 3.24    Security Clearances.

Section 3.24 of the Company Disclosure Letter sets forth a list of all material facility security clearances held by the Company and its Subsidiaries and all material
personnel security clearances by number and clearance level held by any employee of the Company or any of its Subsidiaries. The Company and each of its Subsidiaries is in
compliance, in all material respects, with all facility and personnel security clearance requirements imposed by contract or Law. All material facility clearances are valid and in
full force and effect, and there is no proposed or threatened in writing termination of any material facility clearance. All material personnel security clearances are valid and in
full force and effect and there is no proposed or threatened in writing termination of any material personnel security clearance. The security clearances set forth in Section 3.24
of the Company Disclosure Letter are all of the facility security clearances and personnel security clearances necessary to conduct the business of the Company and its
Subsidiaries as conducted in all material respects during the three (3)-year period prior to the date hereof.
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 Section 3.25    Customers.

Section 3.25 of the Company Disclosure Letter sets forth a list of the top ten (10) customers of the Company and its Subsidiaries, taken as a whole, based on dollar sales
volumes during the twelve (12)-month period ended June 30, 2017. Since January 1, 2014, neither the Company, nor any of its Subsidiaries, has received any written notice that
any such customer will (or has threatened to) cancel, terminate, materially limit or materially adversely modify its current business relationship with the Company or any of its
Subsidiaries.

 Section 3.26    Suppliers.

Section 3.26 of the Company Disclosure Letter sets forth a list of the top ten (10) suppliers of the Company and its Subsidiaries, taken as a whole, based on amounts
invoiced during the twelve (12)-month period ended June 30, 2017. Since January 1, 2014, neither the Company, nor any of its Subsidiaries, has received any written notice that
any such supplier has ceased, will (or has threatened to) cancel, terminate, materially limit or materially adversely modify its current business relationship with the Company or
any of its Subsidiaries.

 Section 3.27    Products.

(a)    There are no and, since January 1, 2014, there have not been any defects or deficiencies in any products or services produced, installed, sold or
distributed by or on behalf of the Company or any of its Subsidiaries (“Products”) that resulted in, or would reasonably be expected to result in, individually or in the aggregate,
a material liability to the Company and its Subsidiaries, taken as a whole. The Company has made available to Purchaser copies of all standard written warranties provided by
the Company and its Subsidiaries with respect to their Products. There are currently no recalls of any Products pending and, as of the date hereof, to the Knowledge of the
Company, there are no facts or circumstances that would reasonably be expected to impose upon the Company or any of the Company Subsidiaries a duty to effect a recall of
any Product or to warn customers of a defect in any Product.

(b)    There are no and, since January 1, 2014, there have not been any outstanding, pending or threatened in writing product liability, warranty, repair,
replacement, performance, return, recall or similar claims by any third party arising with respect to (i) Products, (ii) services rendered by the Company or any of its Subsidiaries
or (iii) the operation of the Company’s business that, if resolved adversely to the Company or any such Subsidiary would reasonably be expected to result in, individually or in
the aggregate, a Company Material Adverse Effect.

 Section 3.28    Foreign Corrupt Practices Act.

In the last five (5) years, the Company and its Subsidiaries have been and are in material compliance with all applicable anti-corruption Laws, including (a) the U.S.
Foreign Corrupt Practices Act of 1977, as amended (15 U.S.C. § 78dd-1, et seq.), and (b) any other applicable Law of similar purpose and scope in any jurisdiction. In the last
five (5) years, neither the Company, nor any of its Subsidiaries nor, to the Knowledge of the Company, any director, officer or employee of the Company or any of its
Subsidiaries when acting on its or their behalf, nor, to the Knowledge of the Company, any agent or Representative of the Company or any of
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its Subsidiaries in connection with the agent’s or Representative’s performance of business with the Company has, directly or indirectly, given, made, offered or received or
agreed to give, make, offer or receive any payment, gift, contribution, commission, rebate, promotional allowance, expenditure or other economic advantage: (i) which would
violate any applicable anti-corruption Law; or (ii) to or for a Public Official with the intention of: (A) improperly influencing any official act or decision of such Public Official;
(B) inducing such Public Official to do or omit to do any act in violation of his lawful duty; or (C) securing any improper advantage in each case in violation of applicable
anti-corruption Laws. For the purposes of this Agreement, “Public Official” includes any Person holding, representing or acting on behalf of a legislative, administrative or
judicial office, and any Person employed by, representing or acting on behalf of a Governmental Authority or enterprise thereof (including a state-owned or state-controlled
enterprise) or a public international organization, any representative or official of a political party or any candidate for any political office, but it does not include employees
who are members of the reserve components of the United States Armed Forces.

 Section 3.29    No Other Representations or Warranties.

EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE III, THE COMPANY MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AT LAW OR IN EQUITY, WITH RESPECT TO THE COMPANY OR ANY OF ITS SUBSIDIARIES OR ANY OF THEIR RESPECTIVE ASSETS, LIABILITIES OR
OPERATIONS, INCLUDING WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY SUCH OTHER
REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED AND, IN ANY EVENT, ANY SUCH OTHER REPRESENTATIONS OR
WARRANTIES MAY NOT BE RELIED UPON BY PURCHASER OR ANY OF ITS AFFILIATES AND REPRESENTATIVES. NO PERSON HAS BEEN AUTHORIZED
BY THE COMPANY TO MAKE ANY REPRESENTATION OR WARRANTY ON ITS BEHALF AND TO THE EXTENT OF ANY SUCH PURPORTED
REPRESENTATION AND WARRANTY IT CANNOT BE RELIED UPON IN ANY MANNER.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLER

Except as qualified or supplemented by the Seller Disclosure Letter (as contemplated by Section 9.2), the Seller represents and warrants to Purchaser on the date hereof
and on the Closing Date (except to the extent such representations and warranties are specifically made as of a particular date (in which case such representations and warranties
are made as of such particular date)), as follows:

 Section 4.1    Organization and Qualification.

(a)    The Seller is duly formed, validly existing and in good standing (to the extent the applicable jurisdiction recognizes such concept) under the Laws of
the State of Delaware.
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(b)    The Seller is duly qualified to do business and is in good standing (to the extent the applicable jurisdiction recognizes such concept) under the Laws
of each jurisdiction in which the conduct of its business, or the character of the properties owned or leased by it, requires it to be so qualified, except where the failure to be so
qualified or to be in good standing would not have a Seller Material Adverse Effect.

 Section 4.2    Authorization; Enforceability.

The Seller has the requisite corporate or other similar power, as applicable, and has the authority to execute and deliver this Agreement and all other Transaction
Documents and all other agreements and documents contemplated hereby to be executed and delivered by it, to perform its covenants and obligations hereunder and thereunder
and to consummate the transactions contemplated hereby or thereby. The execution and delivery of this Agreement and such other Transaction Documents and other agreements
and documents contemplated hereby to be executed and delivered by the Seller and the consummation of the transactions contemplated hereby or thereby have been duly and
validly authorized by all requisite corporate, partnership or limited liability company or other similar action, as applicable, on the part of the Seller. This Agreement has been,
and all other Transaction Documents and all other agreements and documents contemplated hereby to be executed and delivered by it shall be, duly and validly executed and
delivered by the Seller and, assuming the due authorization, execution and delivery by the parties hereto and thereto, shall upon such execution and delivery hereof and thereof
be the legal, valid and binding obligations of the Seller hereunder and thereunder, as applicable, enforceable against the Seller in accordance with its terms, except as limited by
the General Enforceability Exceptions.

 Section 4.3    Consents and Approvals; No Violations.

(a)    Neither the execution and delivery of this Agreement by the Seller, nor the other Transaction Documents or other agreements and documents
contemplated hereby to be executed and delivered by the Seller in connection with this Agreement, nor the consummation by the Seller of the transactions contemplated hereby
or thereby, nor compliance by the Seller with any of the provisions hereof or thereof, shall: (i) conflict with or result in a breach of any provisions of the Seller’s certificate of
formation or limited liability company agreement; (ii) constitute or result in the breach of any term, condition or provision of, require any consent, approval or authorization
under or constitute a default under (or an event which with notice or lapse of time or both would become a default), or give rise to any right of termination, cancellation or
acceleration with respect to, or result in the creation or imposition of a Lien upon any property or assets of the Seller; or (iii) subject to receipt by the Company of the requisite
approvals referenced in Section 3.4(b) of the Company Disclosure Letter and by Purchaser of the requisite approvals referred to in Section 5.3(b) of the Purchaser Disclosure
Letter, violate any Law or Order applicable to the Seller or its properties or assets, except with respect to clauses (ii) and (iii) as would not have a Seller Material Adverse
Effect.

(b)    No consent, approval or authorization from or permit of, or filing with or notification to any Governmental Authority, other than Security Approval
and the
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Antitrust Clearance, is required to be obtained by the Seller for the consummation by the Seller of the transactions contemplated by this Agreement or the other Transaction
Documents to which the Seller is a party that if not obtained would have a Seller Material Adverse Effect.

 Section 4.4    Litigation.

(a)    There is no Action pending or, to the Knowledge of the Seller, threatened, against the Seller or any of its Affiliates that, if determined in a manner
adverse to the Seller or any of its Affiliates, would have a Seller Material Adverse Effect.

(b)    There is no outstanding Order binding on the Seller or any of its Affiliates that would have a Seller Material Adverse Effect.

 Section 4.5    Ownership of Company Stock.

(a)    The Seller owns as of record and Beneficially Owns all of the Shares free and clear of all Liens, except for any restriction on transfer pursuant to
applicable securities Laws and except for any Liens that would be released at or prior to the Closing as set forth in Section 4.5(a) of the Seller Disclosure Letter. Upon
consummation of the transactions contemplated by this Agreement, Purchaser shall own all of the Shares, free and clear of all Liens, except for any restriction on transfer
pursuant to applicable securities Laws or Liens created by Purchaser.

(b)    The Seller is not party to any option, warrant, purchase right or other Contract (other than this Agreement) that could require the Seller to sell,
transfer or otherwise dispose of or acquire any equity interests of the Company or any of its Subsidiaries.

 Section 4.6    Brokers.

Except for fees owing to Houlihan Lokey or Evercore (which fees would constitute a Company Transaction Expense hereunder), no broker, finder or similar agent has
been employed by, or on behalf of, the Seller, and no Person with which the Seller has had any dealings or communications is entitled to any brokerage commission or finder’s
fee in connection with this Agreement or the transactions contemplated hereby.

 Section 4.7    No Other Representations or Warranties.

EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE IV, THE SELLER DOES NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO THE SELLER OR ANY OF ITS AFFILIATES OR ANY OF ITS ASSETS, LIABILITIES OR OPERATIONS,
INCLUDING WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY SUCH OTHER REPRESENTATIONS OR
WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED AND, IN ANY EVENT, ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES MAY NOT BE
RELIED UPON BY PURCHASER OR ANY OF ITS AFFILIATES AND REPRESENTATIVES.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as qualified or supplemented by the Purchaser Disclosure Letter (as contemplated by Section 9.2), Purchaser represents and warrants to the Seller on the date
hereof and on the Closing Date (except to the extent such representations and warranties are specifically made as of a particular date (in which case such representations and
warranties are made as of such particular date)), as follows:

 Section 5.1    Organization and Qualification.

(a)    Purchaser is an entity, duly organized or formed, as applicable, validly existing and in good standing (to the extent the applicable jurisdiction
recognizes such concept) under the Laws of its jurisdiction of incorporation or formation, as applicable.

(b)    Purchaser is duly qualified to do business and is in good standing (to the extent the applicable jurisdiction recognizes such concept) under the Laws
of each jurisdiction in which the conduct of its business, or the character of the properties owned or leased by it, requires it to be so qualified, except where the failure to be so
qualified or to be in good standing would not have a Purchaser Material Adverse Effect.

 Section 5.2    Authorization; Enforceability.

Purchaser has the requisite corporate or other similar power and authority to execute and deliver this Agreement and all other Transaction Documents and all other
agreements and documents contemplated hereby to be executed and delivered by it, to perform its covenants and obligations hereunder and thereunder and to consummate the
transactions contemplated hereby or thereby. The execution and delivery of this Agreement and such other Transaction Documents and other agreements and documents
contemplated hereby to be executed and delivered by Purchaser and the consummation of the transactions contemplated hereby or thereby have been duly and validly authorized
by all requisite corporate or other similar action on the part of Purchaser. This Agreement has been, and all Transaction Documents and all other agreements and documents
contemplated hereby to be executed and delivered by it shall be, duly and validly executed and delivered by Purchaser and, assuming the due authorization, execution and
delivery by the parties hereto and thereto, shall, upon such execution and delivery hereof and thereof, be the legal, valid and binding obligations of Purchaser hereunder and
thereunder, as applicable, enforceable against Purchaser in accordance with its terms, except as limited by the General Enforceability Exceptions.
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 Section 5.3    Consents and Approvals; No Violations.

(a)    Neither the execution and delivery of this Agreement by Purchaser, nor the other Transaction Documents or other agreements and documents
contemplated hereby to be executed and delivered by Purchaser in connection with this Agreement, nor the consummation by Purchaser of the transactions contemplated herein
or therein, nor compliance by Purchaser with any of the provisions hereof or thereof, shall: (i) conflict with or result in a breach of any provisions of the certificate of
incorporation or bylaws (or equivalent organizational documents) of Purchaser; (ii) constitute or result in the breach of any term, condition or provision of, require any consent,
approval or authorization under or constitute a default under (or an event which with notice or lapse of time or both would become a default), or give rise to any right of
termination, cancellation or acceleration with respect to, or result in the creation or imposition of a Lien upon any property or assets of Purchaser; or (iii) subject to receipt by
the Company of the requisite approvals referred to in Section 3.4(b) of the Company Disclosure Letter and by the Seller of the requisite approvals referenced in Section 4.3(b)
of the Seller Disclosure Letter, violate any Law or Order applicable to Purchaser or any of its properties or assets, except with respect to clauses (ii) and (iii) as would not have a
Purchaser Material Adverse Effect.

(b)    No consent, approval or authorization from or permit of, or filing with or notification to by any Governmental Authority, other than Security
Approval and the Antitrust Clearance, is required to be obtained by Purchaser for the consummation by Purchaser of the transactions contemplated by this Agreement that if not
obtained would have a Purchaser Material Adverse Effect.

 Section 5.4    Litigation.

(a)    There is no Action pending or, to the Knowledge of Purchaser, threatened, against Purchaser or any of its Affiliates by or before any Governmental
Authority that, if determined in a manner adverse to Purchaser or any of its Affiliates, would have a Purchaser Material Adverse Effect.

(b)    There is no outstanding Order binding on Purchaser or any of its Affiliates that would have a Purchaser Material Adverse Effect.

 Section 5.5    Sufficiency of Funds.

Assuming the Debt Financing is funded in accordance with the terms of the Debt Commitment Letter, Purchaser will have sufficient cash on or prior to the Closing, to
pay all amounts required to be paid by Purchaser at the Closing pursuant to the terms of this Agreement, and to pay all of its related fees and expenses (such sufficient cash, the
“Funds”). Purchaser has no reason to believe that such Funds shall not be available as of the Closing. In no event shall the receipt by, or the availability of any funds or
financing to, Purchaser or any of its Affiliates or any other financing be a condition to Purchaser’s obligation to consummate the transactions contemplated
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hereunder. Purchaser has delivered to the Company a true, correct and complete copy of the fully-executed debt commitment letter, dated as of the date hereof (as the same may
be amended, modified, supplemented or superseded pursuant to Section 6.11, the “Debt Commitment Letter”), between Purchaser and Barclays Bank PLC, pursuant to which
the financial institutions identified therein (the “Debt Financing Sources”) have committed, subject to the terms and conditions thereof, to lend the amounts set forth therein (the
“Debt Financing”), together with true, correct and complete copies of any related fee letters (solely in the case of any such fee letters, with only the fee amounts and percentages,
pricing caps, and other economic or commercially sensitive terms redacted (none of which redacted terms or amounts would adversely affect the amount or availability of (or
impose any additional conditions on the availability of) the Debt Financing); provided that references to the subject of any “flex” terms shall not be so redacted). Purchaser has
fully paid (or caused to be paid) any and all commitment fees or other fees required in connection with the Debt Commitment Letter that are due and payable on or prior to the
date hereof and will fully pay (or cause to be paid) any and all commitment fees or other fees required in connection with the Debt Commitment Letter that are due and payable
after the date hereof and on or prior to the Closing. The Debt Commitment Letter has not been amended or modified (provided that the exercise of the “market flex” provisions
contained in any fee letter referenced in the Debt Commitment Letter and provided to the Company on or prior to the date hereof shall not constitute an amendment or
modification of the Debt Commitment Letter) except in accordance with Section 6.11, no such amendment or modification is contemplated as of the date hereof (excluding any
amendment to the Debt Commitment Letter solely to add lenders, lead arrangers, bookrunners, syndication agents or similar entities that have not executed the Debt
Commitment Letter as of the date hereof and which such amendment would not delay, prevent or make less likely the consummation of the transactions contemplated by the
Debt Commitment Letter), and, as of the date hereof, the respective obligations and commitments contained in such letters have not been withdrawn, terminated, rescinded,
amended or modified in any respect. The Debt Commitment Letter is in full force and effect as of the date hereof, and the Debt Commitment Letter constitutes the valid and
binding obligations of Purchaser and, to the Knowledge of Purchaser, each other party thereto, enforceable against such party in accordance with its terms, except as such
enforcement may be limited by (i) applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other similar Laws now or hereinafter in effect relating
to or affecting creditors’ rights generally and (ii) general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law). As of the
date hereof, no event has occurred which, with or without notice, lapse of time or both, would or would reasonably be expected to (A) constitute a default or breach on the part
of Purchaser or, to the Knowledge of Purchaser, any other party thereto, under the Debt Commitment Letter, (B) to the Knowledge of Purchaser result in a failure of any
condition to the Debt Financing or (C) to the Knowledge of Purchaser otherwise result in any portion of the Debt Financing being unavailable on the date of the Closing
(provided that Purchaser is not making any representation or warranty in this sentence regarding the effect of the inaccuracy of the representations and warranties in Article III
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and Article IV or noncompliance by the Company or the Seller of their obligations under Section 6.11). As of the date hereof, Purchaser does not believe that it will be unable
to satisfy on a timely basis any term or condition of closing to be satisfied by it under the Debt Commitment Letter on or prior to the Closing Date (provided that Purchaser is
not making any representation or warranty regarding the effect of the inaccuracy of the representations and warranties in Article III and Article IV or noncompliance by the
Company or the Seller of their obligations under Section 6.11). There are no conditions precedent or contingencies to the obligations of the parties under the Debt Commitment
Letter (including pursuant to any “flex” provisions or otherwise) to make the full amount of the Debt Financing available to Purchaser on the terms therein or otherwise related
to the funding of the full amount of the Debt Financing, except as expressly set forth in the Debt Commitment Letter. As of the date hereof, there are no side letters or other
agreements, Contracts or arrangements to which Purchaser or any of its Affiliates is a party related to the funding or investing, as applicable, of the full amount of the Debt
Financing other than as set forth in the Debt Commitment Letter or as otherwise provided to the Company on or prior to the date hereof. Notwithstanding anything in this
Agreement to the contrary, Purchaser understands, acknowledges and agrees that under the terms of this Agreement, Purchaser’s obligation to consummate the transactions
contemplated by this Agreement is not in any way contingent upon or otherwise subject to Purchaser’s consummation of any financing arrangements or receipt of third-party
financing.

 Section 5.6    Solvency.

Assuming (a) the representations and warranties set forth in Article III are true and correct, (b) compliance in all material respects by the Seller and the Company with
their respective obligations hereunder, (c) the satisfaction of the conditions to Purchaser’s obligations to consummate the transactions contemplated by this Agreement set forth
in Sections 7.1 and 7.2 and (d) immediately prior to the Closing, the Company and its Subsidiaries are Solvent, then immediately after giving effect to all of the transactions
contemplated by this Agreement, Purchaser and its Subsidiaries shall be Solvent. For the purpose of this Section 5.6, the term “Solvent” when used with respect to any Person,
means that, as of any date of determination: (i) the amount of the “fair saleable value” of the assets of such Person shall, as of such date, exceed: (A) the value of all “liabilities
of such Person, including contingent and other liabilities,” as of such date, as such quoted terms are generally determined in accordance with applicable Laws governing
determinations of the insolvency of debtors; and (B) the amount that shall be required to pay the probable liabilities of such Person on its existing debts (including contingent
liabilities) as such debts become absolute and matured; (ii) such Person shall not have, as of such date, an unreasonably small amount of capital for the operation of the
businesses in which it is engaged or proposed to be engaged following such date; and (iii) such Person shall be able to pay its liabilities, including contingent and other
liabilities, as they mature. For the purpose of this definition, “not have an unreasonably small amount of capital for the operation of the businesses in which it is engaged or
proposed to be engaged” and “able to pay its liabilities, including contingent and other liabilities, as they mature” means that such Person shall be able to generate enough cash
from operations, asset dispositions or refinancing, or a combination thereof, to meet its obligations as they become due. No transfer of property is being made, and no obligation
is being incurred, in connection with the transactions contemplated by this Agreement with the intent to hinder, delay or defraud either present or future creditors of Purchaser or
any of its Subsidiaries (including, following the Closing, the Company and any of its Subsidiaries).
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 Section 5.7    Brokers.

Except for fees owing to Barclays Capital Inc., no broker, finder or similar agent has been employed by, or on behalf of, Purchaser, and no Person with which Purchaser
has had any dealings or communications is entitled to any brokerage commission or finder’s fee in connection with this Agreement or the transactions contemplated hereby.

 Section 5.8    Investment Matters.

Purchaser is an “accredited investor” within the meaning of Section 506 of Regulation D promulgated under the Securities Act. Purchaser is acquiring the Shares for
investment purposes only, and not with a view to, or for, any public resale or other distribution thereof. Purchaser acknowledges that the Shares have not been registered under
the Securities Act or any state securities Laws, and that the Shares may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such
transfer, sale, assignment, pledge, hypothecation or other disposition is pursuant to the terms of an effective registration statement under the Securities Act and is registered
under any applicable U.S. state or non-U.S. securities Laws, or pursuant to an exemption from registration under the Securities Act and any applicable U.S. state or non-U.S.
securities Laws.

 Section 5.9    Independent Investigation; No Reliance.

In connection with its investment decision, Purchaser expressly acknowledges that it and its Representatives have inspected the business, operations, technology, assets,
liabilities, results of operations, financial condition and prospects of the Company and its Subsidiaries and have conducted such independent review, investigation and analysis
(financial and otherwise) of the Company and its Subsidiaries as desired by Purchaser. Purchaser hereby expressly acknowledges that the Company has provided Purchaser with
access to the personnel, properties, premises and books and records of the Company and its Subsidiaries for this purpose. Purchaser hereby expressly acknowledges that its
purchase of the Shares and the consummation of the transactions contemplated hereby are not done in reliance upon any representation or warranty or omission by, or
information from, the Seller, the Company or any of their respective Affiliates, employees or Representatives, whether oral or written, express or implied, including any implied
warranty of merchantability or of fitness for a particular purpose, except for the representations and warranties specifically and expressly set forth in Article III and Article IV
(in each case, as modified by the Company Disclosure Letter or the Seller Disclosure Letter, as applicable), and Purchaser hereby expressly acknowledges that the Seller and the
Company expressly disclaim any other representations and warranties. Such purchase and consummation are instead done entirely on the basis of Purchaser’s own
investigation, analysis, judgment and assessment of the present and potential value and earning power of the Company and its Subsidiaries, as well as those representations and
warranties by the Company and the Seller, as applicable specifically and expressly set forth in Article III and Article IV (in each case, as modified by the Company Disclosure
Letter or the Seller Disclosure Letter, as applicable). Purchaser expressly acknowledges that neither the Company, nor the Seller nor any of their respective Affiliates has made
any representation or warranty to Purchaser regarding the probable success or profitability of the Company or its business. Purchaser further expressly acknowledges that
neither the Seller, nor the Company, nor any of their respective Affiliates nor any other Person has made any representation or warranty, express or implied, as to the accuracy
or completeness of any information regarding the Company, any of its Subsidiaries, their respective businesses or the
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transactions contemplated by this Agreement not specifically and expressly set forth in Article III and Article IV (in each case, as modified by the Company Disclosure Letter or
the Seller Disclosure Letter, as applicable), and neither the Seller, nor the Company, nor any of their respective Affiliates nor any other Person shall have or be subject to any
liability to, Purchaser, its Affiliates, their respective Subsidiaries, stockholders, controlling persons or Representatives or any other Person resulting from the distribution to
Purchaser or its Representatives or Purchaser’s use of any such information, including the Initial Discussion Materials, the Confidential Information Presentation, any other
confidential information memoranda or management presentations distributed by, or on behalf of, the Company or any of its Subsidiaries relating to their respective businesses,
any such information contained in the VDR or any other data room (including any electronic or “virtual” data room), or any information contained in any publication, document
or other form provided or made available, or any omission thereof or therein, to Purchaser or any of its Representatives in connection with the purchase and sale of the Shares
and the transactions contemplated hereby. In no event shall the foregoing acknowledgments and disclaimers by Purchaser be deemed to exclude liability for actual fraud
committed by the Seller in the making of the representations and warranties set forth in Article III and Article IV (in each case, as modified by the Company Disclosure Letter
or Seller Disclosure Letter, as applicable).

 Section 5.10    Qualifications of Purchaser.

Neither Purchaser nor any of its directors, officers or other individuals having primary management or supervisory responsibilities of Purchaser is or has been proposed
for debarment or suspension, or formally debarred or suspended, by any Governmental Authority or otherwise has been declared ineligible for contracting with any
Governmental Authority. Purchaser is in material compliance with all applicable national security obligations required under applicable Law, regulations, contracts,
subcontracts and policies of any relevant Governmental Authority. To the Knowledge of Purchaser, there are no facts or circumstances that reasonably would result in
Purchaser being debarred, suspended, proposed for suspension or debarment, or being determined non-responsible for a particular contract with any Governmental Authority, or
with respect to any procurement by a Governmental Authority.

 Section 5.11    Foreign Control.

Except as set forth in Section 5.11 of the Purchaser Disclosure Letter, each of Purchaser, its directors, officers, and other individuals having primary management or
supervisory responsibilities of Purchaser: (a) is a U.S. citizen or company and (b) is not subject to foreign ownership, control or influence as those terms are used by and in
connection with CFIUS and DSS in their evaluation of FOCI.

 Section 5.12    No Other Representations or Warranties.

EXCEPT AS EXPRESSLY SET FORTH IN THIS ARTICLE V, PURCHASER MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT
LAW OR IN EQUITY, WITH RESPECT TO PURCHASER OR ANY OF ITS ASSETS, LIABILITIES OR OPERATIONS, INCLUDING WITH RESPECT TO
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY SUCH OTHER REPRESENTATIONS OR
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WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED AND, IN ANY EVENT, ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES MAY NOT BE
RELIED UPON BY THE COMPANY OR THE SELLER OR ANY OF THEIR RESPECTIVE AFFILIATES AND REPRESENTATIVES.

ARTICLE VI
COVENANTS

Section 6.1    Conduct of the Company’s Business Prior to the Closing.

(a)    Except: (i) for the matters set forth in Section 6.1(a) and Section 6.1(b) of the Company Disclosure Letter; (ii) as required by applicable Law;
(iii) as otherwise contemplated by this Agreement; or (iv) with the prior written consent of Purchaser (which consent shall not be unreasonably withheld, delayed or
conditioned), from and after the date hereof and prior to the Closing or such earlier date as this Agreement may be terminated in accordance with its terms, the businesses of the
Company and its Subsidiaries shall be conducted in the ordinary course of business in all material respects.

(b)    Without limiting the provisions of the foregoing Section 6.1(a), except (i) for the matters set forth in Section 6.1(a) and Section 6.1(b) of the
Company Disclosure Letter; (ii) as required by applicable Law; (iii) as otherwise contemplated by this Agreement or required under any Employee Benefit Plan; or (iv) with the
prior written consent of Purchaser (which consent shall not be unreasonably withheld, delayed or conditioned), from the date hereof and prior to the Closing or such earlier date
as this Agreement may be terminated in accordance with its terms, the Company shall not, and shall cause its Subsidiaries not to, other than in the ordinary course of business:

(i)    change its authorized or issued capital stock or issue, deliver, grant, sell, dispose of, pledge, award or otherwise
encumber, or authorize or propose the issuance, delivery, grant, sale, disposition, pledge or other encumbrance of any additional shares of capital
stock of any class, or any securities or rights convertible into, exchangeable for, or evidencing the right to subscribe for any shares of capital stock, or
any direct or indirect rights, warrants, options, appreciation rights, phantom stock, profit participation rights, calls, commitments or any other
agreements of any character to purchase or acquire any shares of capital stock or any securities or rights convertible into, exchangeable for, or
evidencing the right to subscribe for, any shares of capital stock of the Company or any of its Subsidiaries;

(ii)    redeem, purchase or otherwise acquire, or propose or offer to redeem, purchase or otherwise acquire, any outstanding
shares of capital stock of the Company or any of its Subsidiaries;

(iii)    split, combine, subdivide or reclassify any shares of capital stock of the Company or any of its Subsidiaries or declare,
set aside for payment or pay any dividend or other distribution (payable in stock, property or
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otherwise) with respect to any shares of capital stock of the Company or any of its Subsidiaries or otherwise make any payments to stockholders in
their capacity as such, other than dividends paid by any wholly owned Subsidiary of the Company to another such Subsidiary or to the Company;

(iv)    adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization of the Company or any of its Subsidiaries or authorize or undertake a dissolution, consolidation, recapitalization, merger, liquidation,
or other reorganization or restructuring of the corporate structure of the Company or any of its Subsidiaries;

(v)    amend any of the Company Organizational Documents, other than immaterial changes;

(vi)    (A) establish, enter into, adopt, amend, renew, extend, or terminate any Employee Benefit Plan or any plan, program,
policy, agreement, or arrangement that would be an Employee Benefit Plan (except (1) renewals of benefit plans in the ordinary course of business
consistent with past practice, (2) as required pursuant to any plan, program or agreement existing on the date hereof or (3) as otherwise permitted
pursuant to this Section 6.1(b)(vi)); (B) increase the rate of compensation of, or pay or agree to pay or provide any benefit to, any current or former
employee, officer or director of the Company or any of its Subsidiaries, except for salary increases made in the ordinary course of business and
consistent with past practice in the case of non-officer employees whose base salary is less than $100,000 (or the equivalent thereof for non-U.S.
employees based on applicable foreign exchange rates); (C) hire any employee, officer, director or other consultant who shall be entitled to receive
annual salary in excess of $50,000 (or the equivalent thereof for non-U.S. employees based on applicable foreign exchange rates); or (D) terminate,
other than for cause, the employment or service of any officer, employee with annual compensation in excess of $75,000 (or the equivalent thereof for
non-U.S. employees based on applicable foreign exchange rates) or director of the Company or any of its Subsidiaries;

(vii)    make any change in financial accounting methods, principles or practices, except as required by a change in GAAP, the
auditors of the Company or applicable Law;

(viii)    form any Subsidiary or directly or indirectly acquire or agree to acquire in any transaction (by merger, consolidation,
stock or asset purchase, or otherwise) any equity interest in or business of any firm, corporation, partnership, company, limited liability company,
trust, joint venture, association or other entity or division thereof, or enter into any agreement, arrangement or understanding with respect to any such
acquisition, including any confidentiality, exclusivity, standstill or similar agreements;

 
55



Table of Contents

(ix)    (A) other than purchases and sales of products, inventory, supplies and equipment in the ordinary course of business,
consistent with past practice, acquire or agree to acquire, sell, lease (as lessor), license, assign, exchange, pledge, mortgage, encumber, abandon or
otherwise transfer or dispose of any tangible or intangible assets (other than real property) in excess of $500,000, in the aggregate (including by
merger, consolidation, acquisition of stock or assets), except for sales, dispositions or transfers of products, inventory or obsolete or worn-out
equipment in the ordinary course of business consistent with past practice; or (B) sell, lease (as lessor), mortgage, pledge, encumber, abandon, sell and
leaseback or otherwise transfer or dispose of any real properties material to the Company and its Subsidiaries, taken as a whole, or any material rights
or interests therein;

(x)    change any material Tax election, change an annual Tax accounting period, adopt or change any material method of
accounting for Tax purposes, file any amended Tax Return, enter into any closing agreement for Tax purposes, settle or compromise any material Tax
liability, surrender any right to claim a refund of Taxes, or consent to any extension or waiver of the limitation period applicable to any material Tax
claim or assessment relating to the Company or any of its Subsidiaries;

(xi)    except in the ordinary course of business, consistent with past practice, or between or among the Company and its
Subsidiaries or between or among Subsidiaries of the Company, grant or acquire, agree to grant to or acquire from any Person, or dispose of,
abandon, cancel, or permit to lapse or expire (except for expiration in accordance with an applicable statutory period) any rights to any Intellectual
Property material to the Company and its Subsidiaries, taken as a whole (to the extent currently used in the business);

(xii)    create, assume, incur or guarantee any Indebtedness in excess of $500,000, except for: (A) Indebtedness incurred in the
ordinary course of business, consistent with past practice, including Indebtedness incurred, assumed, or guaranteed under the revolving portion of the
Credit Agreements; (B) Indebtedness incurred under letters of credit entered into in the ordinary course of business, consistent with past practice;
(C) guarantees by the Company or any of its Subsidiaries of Indebtedness of the Company or any of its Subsidiaries; or (D) Indebtedness of the
Company or any of its Subsidiaries to the Company or any of its Subsidiaries;

(xiii)    settle, compromise, discharge, waive, release, assign or agree to settle or enter into any waiver, release, assignment,
compromise or settlement of any pending or threatened litigation, investigation, arbitration or proceeding other than those that do not involve the
payment by the Company or any of its Subsidiaries of monetary damages in excess of $150,000 in any individual instance, or $500,000 in the
aggregate;
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(xiv)    except in the ordinary course of business, consistent with past practice, and as does not and would not constitute,
individually or in the aggregate, a Company Material Adverse Effect, cancel, surrender, allow to expire or fail to renew, any Permits material to the
Company and its Subsidiaries, taken as a whole;

(xv)    conduct, other than in compliance with WARN, any “mass layoff” or “plant closing,” as those terms are defined in
WARN;

(xvi)    except pursuant to the express terms of the applicable Company Contract: (A) other than in the ordinary course of
business, terminate, cancel or modify or amend any Company Contract that has a contract backlog value in excess of $500,000 (or such Contract that
would have such value if in effect as of the date hereof); (B) enter into any Contract that has a contract backlog value in excess of $1,000,000; (C)
waive, release or assign any material rights under any Company Contract that has a contract backlog value in excess of $500,000 (or such Contract
that would have such value if in effect as of the date hereof);

(xvii)    other than in the ordinary course of business consistent with past practice, accelerate or alter in any material respect
practices and policies relating to the rate of collection of accounts receivable or payment of accounts payable (except for delay in payment of any such
payables being contested in good faith by the Company); or

(xviii)    agree to take any of the foregoing actions.

 Section 6.2    Access to Information; Confidentiality.

(a)    From the date hereof and prior to the Closing or such earlier date as this Agreement may be terminated in accordance with its terms, and subject to
compliance with applicable Law and this Section 6.2(a), the Company shall, and the Seller shall cause the Company to (x) give Purchaser and its Representatives reasonable
access during regular business hours to the properties, books and records of the Company and its Subsidiaries at the reasonable, prior request of Purchaser in connection with the
transactions contemplated hereby; provided, however, that Purchaser and its Representatives shall conduct any such activities in such a manner as not to unreasonably interfere
with the business or operations of the Company and its Subsidiaries, (y) provide Purchaser reasonable access to, and make the Company’s employees reasonably available for
any and all joint calls reasonably requested by Purchaser with, any and all of the customers of the Company or any of its Subsidiaries identified in Section 6.2(a) of the
Purchaser Disclosure Letter to the extent reasonably related to Purchaser’s diligence in connection with the transactions contemplated by this Agreement and (z) provide to
Purchaser, at Purchaser’s sole expense, reasonable cooperation requested by Purchaser to obtain all consents, notices, waivers or novations under any Company Contract
required in connection with the consummation of the transactions contemplated by this Agreement. All contacts with any
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employee of the Company with respect to continuing employment and any compensation- and benefit-related matters must be requested in writing by Purchaser and must first
be approved by and coordinated through the Chief Executive Officer of the Company (or his designee(s)) and shall be conducted in a manner so as not to unreasonably interfere
with their responsibilities, and all other contacts with employees must be coordinated with the Seller. In no event shall the Company be obligated to provide: (i) such access or
information if the Company determines, in its reasonable judgment, that doing so may (A) violate applicable Law, an Order, a Contract or any other obligation of
confidentiality or any other obligation owing to a third Person; (B) jeopardize the protection of the attorney-client privilege or any other privilege or immunity; or (C) expose the
Company or any of its Subsidiaries to risk of liability for disclosure of sensitive, confidential or personal information; or (ii) any portion of any Tax Return (or supporting work
papers or documents related thereto) of, or with respect to, Holdings LLC or any of its Affiliates (other than any Tax Return solely and directly related to the Company and any
of its Subsidiaries). In addition, from the date hereof and prior to the Closing or such earlier date as this Agreement may be terminated in accordance with its terms, the
Company may designate any competitively sensitive information provided to Purchaser or its Representatives, Subsidiaries or Affiliates pursuant to this Agreement as “outside
counsel only,” and such information shall be given only to the outside counsel of Purchaser and may not be shared, conveyed, summarized or otherwise disclosed in any manner
with Purchaser or any of its Subsidiaries or any of their respective Representatives (other than such outside counsel), except as may be expressly agreed in writing by the
Company in advance.

(b)    All information provided or obtained in connection with the transactions contemplated by this Agreement shall be kept confidential by Purchaser
and its Representatives, Subsidiaries and Affiliates in accordance with the Confidentiality Agreement. In the event of a conflict or inconsistency between the terms of this
Agreement and the Confidentiality Agreement, the terms of this Agreement shall govern.

 Section 6.3    Regulatory Filings; Reasonable Best Efforts.

(a)    Upon the terms and subject to the conditions set forth in this Agreement, each of the parties shall (and to the extent applicable, shall cause their
respective Affiliates and equityholders to) use its reasonable best efforts to take, or cause to be taken, all actions, to do, or cause to be done, and to assist and cooperate with the
other parties in doing, all things necessary, proper or advisable to consummate and make effective as promptly as practicable but, in any event, no later than the End Date (as
defined below), the transactions contemplated hereby in accordance with the terms of this Agreement, including: (i) the obtaining of all necessary approvals under any
applicable Laws required in connection with this Agreement and the transactions contemplated hereby; (ii) the obtaining of all necessary actions or non-actions, waivers,
consents, approvals and authorizations from Governmental Authorities and the making of all necessary registrations and filings (including filings with Governmental
Authorities) and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid an Action by, any Governmental Authority; (iii) the obtaining of
all necessary waivers, consents, approvals and authorizations from third parties; and (iv) the execution and delivery of any additional instruments necessary to consummate the
transactions contemplated
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hereby in accordance with the terms of this Agreement and to fully carry out the purposes of this Agreement. Unless otherwise expressly agreed herein, neither the Seller, nor
the Company, nor any of their respective Affiliates shall be obligated to grant any consideration, or pay any fee or other similar payment, to any third Person from whom
consent or approval is required or requested from or by such third Person in connection with the consummation of the transactions contemplated by this Agreement in order to
obtain any such consent or approval. For the avoidance of doubt, Purchaser and its Subsidiaries shall (x) except as otherwise expressly provided in this Agreement, agree or
commit to any and all divestitures, licenses or hold separate or similar arrangements with respect to its businesses, properties or assets, and agree or commit to any restrictions or
limitations on the conduct of its businesses and (y) use reasonable best efforts to take the actions specified in Section 6.3 of the Company Disclosure Letter, in each case as a
condition to obtaining any and all approvals from any Governmental Authority for any reason in order to consummate and make effective as promptly as practicable the
transactions contemplated hereby, including taking any and all actions necessary in order to ensure that no: (A) requirement for non-action, a waiver, consent, approval or
authorization of the Federal Trade Commission (the “FTC”), the Antitrust Division of the U.S. Department of Justice (the “Antitrust Division”), any authority enforcing
applicable Law, any state attorney general or any other Governmental Authority; (B) Order or Action; and (C) other matter relating to any applicable antitrust, competition or
other applicable Law, in each case, would preclude consummation of the transactions contemplated hereby by the End Date. Notwithstanding any other provision in this
Agreement to the contrary, except with respect to actions under clause (y) in the prior sentence, nothing in this Agreement shall require (and “reasonable best efforts” will in no
event require) Purchaser or its Subsidiaries to sell, license, transfer, divest, hold separate or otherwise dispose of or encumber any assets, relationships, contractual rights or
arrangements of Purchaser, its Subsidiaries, the Seller, the Company, or any of their respective Affiliates to the extent that such sale, license, transfer, divestiture, hold separate
or disposal of or encumbrance would, or would reasonably be expected to, result in an adverse and material change to the business and/or operations of Purchaser, its Affiliates
and the Company and its Subsidiaries, taken as a whole, or that would otherwise have an adverse and material impact on the business and assets of Purchaser, its Affiliates and
the Company and its Subsidiaries, taken as a whole. None of the Seller, the Company or any of their respective Affiliates shall take or agree to take any of the actions described
in the previous sentence without the prior written consent of Purchaser which, without limiting Purchaser’s obligations under this Section 6.3(a), may be granted or withheld in
Purchaser’s sole discretion. In addition, upon the terms and subject to the conditions herein provided and subject to the parties’ (and to the extent applicable, their respective
Affiliates’) obligations under applicable Law, none of the parties hereto shall (and such parties shall cause, to the extent applicable, their respective Affiliates not to) knowingly
take, or cause to be taken, any action that would reasonably be expected to materially delay or prevent the satisfaction by the End Date of the conditions set forth in Section 7.1.
Each of Purchaser and the Seller undertakes and agrees (and to the extent applicable, shall cause their respective Affiliates and equityholders to undertake and agree) to file:
(1) a Notification and Report Form under the HSR Act with the FTC and the Antitrust Division within ten (10) Business Days after the date of this Agreement; and (2) such
other filings and applications for approvals and consents as are required under any other applicable Laws as soon as practicable. Purchaser and the Seller shall seek early
termination of the waiting period under the HSR Act. Purchaser and the Seller shall be equally responsible for all filing fees associated with filings pursuant to the HSR Act and
all other antitrust and other regulatory filings with any Governmental Authority, including those that may be required to be filed in any other jurisdiction.
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(b)    Each of Purchaser and the Seller shall and, to the extent applicable, shall cause their respective Affiliates and equityholders to: (i) use reasonable
best efforts to respond as promptly as practicable to all inquiries and requests received from the FTC, the Antitrust Division, any state attorney general or any other
Governmental Authority in connection with antitrust matters or applicable Laws; and (ii) not extend any waiting period under the HSR Act or enter into any agreement with the
FTC, the Antitrust Division, any state attorney general or any other Governmental Authority to not consummate the transactions contemplated by this Agreement, except, in
each case, with the prior written consent of the other of Purchaser or the Seller, as applicable.

(c)    In addition and subject to applicable Law, each of Purchaser, on the one hand, and the Seller, on the other hand, shall and, to the extent applicable,
shall cause their respective Affiliates and equityholders to: (i) promptly notify the other party of any written communication from the FTC, the Antitrust Division, CFIUS, DSS,
any state attorney general or any other Governmental Authority (except with respect to Taxes) concerning this Agreement or the transactions contemplated hereby to that party
and permit the other party to review in advance any proposed communication to any of the foregoing; (ii) consult with the other party prior to participating in any meeting,
telephone call or discussion with any Governmental Authority with respect to any filing, investigation or inquiry concerning this Agreement or the transactions contemplated
hereby (except with respect to Taxes) and provide the other party the opportunity to attend and participate in any such meeting, telephone call or discussion; and (iii) furnish the
other party with copies of all correspondence, filings and written communications (or a reasonably detailed summary of any oral communications) between it and its
Representatives, on the one hand, and any Governmental Authority or members of their respective staffs, on the other hand, with respect to this Agreement or the transactions
contemplated hereby (except with respect to Taxes) and provide a reasonable opportunity to the other party to comment on letters, presentations, whitepapers and other
substantive communications to the Governmental Authority and consider, in good faith, any reasonable comments on such correspondences, filings and written
communications.

(d)    Purchaser shall, and shall cause its Affiliates and equityholders to, use reasonable best efforts to obtain CFIUS Approval, and Company and the
Seller shall provide reasonable and prompt cooperation in connection therewith. Such reasonable best efforts shall include, without limitation, promptly (and not later than
fifteen (15) Business Days after the date hereof, unless otherwise agreed by the parties) making any draft filing required in connection with CFIUS Approval in accordance with
the DPA, promptly making any final filing in connection with CFIUS Approval and in accordance with the DPA after receipt of confirmation that CFIUS has no further
comment to the draft filing, and providing any information requested by CFIUS or any other agency or branch of the U.S. government in connection with the CFIUS review or
investigation of the transactions contemplated by this Agreement within the timeframes set forth in the DPA. Notwithstanding any other provisions of this Agreement, Purchaser
shall not be required to, and neither the Seller nor the Company shall, without the prior written consent of Purchaser, take or agree to any action, condition, or restriction
required to
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obtain CFIUS Approval that would, or would reasonably be expected to, result in a Burdensome Condition. If CFIUS informs the parties orally or in writing that CFIUS has
recommended or intends to recommend in a report that the President of the United States prohibit the transactions contemplated by this Agreement, Purchaser may, at its
discretion, withdraw the CFIUS filing and the Company shall cooperate with Purchaser in withdrawing the CFIUS filing.

(e)    In connection with obtaining DSS Approval, Purchaser shall promptly (and in any event within five (5) Business Days after the date hereof) make
any notice required under the NISPOM and promptly submit a draft FOCI Action Plan agreeable in all material respects to DSS, and promptly provide any other information,
plan or policy to DSS upon request by DSS; provided that, within twenty (20) Business Days after the date hereof, Purchaser shall provide to the Seller for its review a draft
FOCI Action Plan and provide a reasonable opportunity for the Seller to comment on the draft (and shall consider the Seller’s comments in good faith) prior to submission to
DSS.

(f)    Purchaser shall not, and shall cause its Affiliates not to, take, permit or approve, or propose to take, permit or approve, any action, agreement,
undertaking or otherwise that would, or that would reasonably be expected to, prevent, materially delay or materially impede the receipt of the Security Approval.

 Section 6.4    Employee Benefits.

(a)    For the period beginning on the Closing Date and ending on the earlier to occur of December 31, 2018 or the termination of a Continuing
Employee’s (as defined below) employment, Purchaser shall provide each employee of the Company and its Subsidiaries that continues employment with Purchaser or the
Company following the Closing (collectively, the “Continuing Employees”) with: (i) base salary and target bonus opportunities that are individually no less favorable than each
such employee’s base salary and target bonus opportunities prior to the Closing; and (ii) all other compensation and benefits that are, with respect to each Continuing Employee,
no less favorable in the aggregate than the compensation and benefits provided to such Continuing Employee under the Employee Benefit Plans immediately prior to the
Closing. Without limiting the generality of the foregoing, through December 31, 2018, Purchaser shall continue any annual or short-term incentive plans with performance
periods that are incomplete as of the Closing in accordance with the terms of the applicable annual or short-term incentive plans, subject to a reduction and other appropriate
changes to take into account any pro-rated bonus paid pursuant to Section 6.4(f) for the period that occurs prior to Closing.

(b)    In addition, Purchaser shall provide Continuing Employees whose employment with Purchaser, the Company or any of its Subsidiaries is
involuntarily terminated without cause prior to December 31, 2018 with substantially the same severance benefits provided to similarly situated employees of Purchaser under
any applicable Purchaser severance plan.
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(c)    Purchaser shall use its reasonable best efforts to, or, to the extent that an applicable plan is insured, shall use its reasonable best efforts to cause the
insurance carrier to, give Continuing Employees full credit for the purposes of eligibility, vesting and determination of benefits (including for the purpose of determining
vacation, vesting and severance benefits) under any benefit and compensation plans (other than any defined benefit pension plans or retiree medical benefit plans) maintained by
Purchaser for such Continuing Employees’ service with the Company or any of its Subsidiaries to the same extent recognized by the Company or any of its Subsidiaries
immediately prior to the Closing; 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.

(d)    Purchaser shall use its reasonable best efforts to, or to the extent that an applicable plan is insured, shall use its reasonable best efforts to, cause the
insurance carrier to: (i) waive any preexisting condition limitations otherwise applicable to Continuing Employees and their eligible dependents under any plan that provides
health benefits in which Continuing Employees may be eligible to participate following the Closing to the extent such conditions are covered under the analogous Employee
Benefit Plan in which such Continuing Employees participated immediately prior to the Closing; (ii) honor any deductible, co-payment and out-of-pocket maximums incurred
by the Continuing Employees and their eligible dependents under the health plans in which they participated immediately prior to the Closing during the portion of the calendar
year prior to the Closing; and (iii) waive any waiting period limitation or evidence of insurability requirement that would otherwise be applicable to a Continuing Employee and
his or her eligible dependents on or after the Closing, in each case to the extent such Continuing Employee or eligible dependent had satisfied any similar limitation or
requirement under an analogous Employee Benefit Plan prior to the Closing.

(e)    From and after the Closing, Purchaser shall, or shall cause the Company and its Subsidiaries to, honor all obligations to any Labor Organization
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 Company and its
Subsidiaries represented by a Labor Organization shall be governed by any such obligations.

(f)    Notwithstanding anything to the contrary in this Agreement, the Company or any of its Subsidiaries, in their sole discretion, are permitted to:
(i) prior to the Closing, pay out bonuses earned for any completed fiscal year to their employees in the ordinary course of business; (ii) at the Closing, pay to each eligible
employee a pro rata bonus in respect of the Company’s then-current fiscal year through the Closing based on the Company’s or its Subsidiary’s determination, in good faith, of
the amounts earned, based on actual performance through the Closing; (iii) seek to obtain waivers of any parachute payment (as described below) from each Person who has or
may have a right to any payments and/or benefits as a result of or in connection with the transactions contemplated hereby that would be deemed to constitute “parachute
payments” (within the meaning of Section 280G of the Code); and/or (iv) solicit the approval of the stockholders of the Company, in a manner intended to comply with
Section 280G(b)(5)(A)(iii) and Section 280G(b)(5)(B) of the Code, of all payments and/or benefits (including payments and benefits waived pursuant to the foregoing
clause (iii)) that would, as a result of, or in connection with, the transactions contemplated hereby, be deemed to constitute “parachute payments.” The Company shall provide
Purchaser copies of any documents contemplated by the foregoing clauses (iii) and (iv) and shall consider in good faith any comments from Purchaser thereto.
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(g)    Nothing contained herein, expressed or implied, is intended to confer upon any Continuing Employee or any other Person any benefits under any
benefit plans, programs, policies or other arrangements, and the provisions of this Section 6.4(g) are solely for the benefit of the parties to this Agreement. No provision of this
Agreement shall: (i) require Purchaser or any of its Subsidiaries to continue any Employee Benefit Plans or prevent the amendment, modification or termination thereof after the
Closing Date; (ii) be treated as an amendment to any particular Employee Benefit Plan or employee benefit plan of Purchaser for any purpose; or (iii) guarantee any future
employment of any Continuing Employee.

 Section 6.5    Public Announcements.

The initial press release with respect to the transactions contemplated hereby (if any) shall be a joint press release, to be agreed upon by Purchaser and the Seller.
Thereafter, until the Closing Date (unless this Agreement is validly terminated prior to the Closing Date), Purchaser, on the one hand, and the Seller, on the other hand, shall
consult with each other before issuing, and provide each other reasonable opportunity to review and comment upon, any press release or other public statements with respect to
the transactions contemplated hereby (including any Current Report on Form 8-K or any other filing with the SEC to be filed in connection with the transactions contemplated
hereby) and shall not issue any such press release or make any such public statement prior to such consultation, except as may be required by applicable Law (other than any
such Current Report on Form 8-K or other filing with the SEC), court process or by obligations pursuant to any listing agreement with any national securities exchange or
automated inter-dealer quotation system; provided, however, that upon and after the Closing, the Seller and its Affiliates shall be entitled to provide general information,
including issuing a press release or similar such public announcement, concerning the transactions contemplated hereby to their respective investors and prospective investors
for the purpose of fundraising, marketing or reporting or informational activities, in each case without such prior approval of Purchaser. For the avoidance of doubt, the parties
hereto acknowledge and agree that each of Purchaser and its Affiliates and the Seller and its Affiliates may provide general information about the subject matter of this
Agreement, the other Transaction Documents, or the transactions contemplated hereby or thereby, including (a) with respect to Purchaser, their effect on Purchaser and the
Company’s business and its financial projections and (b) in connection with the financing, marketing, informational or reporting activities of such Persons of the kind
customarily provided with respect to investments of this nature.

Section 6.6    Further Assurances.

At and after the Closing Date, each of Purchaser and the Seller shall use its reasonable best efforts from time to time to execute and deliver at the reasonable request of
the other party such additional documents and instruments, and to take, or refrain from taking, such other actions as may be reasonably required to give effect to this Agreement
and the transactions contemplated hereby.
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 Section 6.7    Notification of Certain Matters.

(a)    The Company or the Seller shall give prompt notice to Purchaser in writing of: (i) (A) the Company or the Seller becoming aware of any
representation or warranty made by the Company or the Seller contained in this Agreement becoming untrue or inaccurate such that the conditions set forth in Section 7.2(a) or
Section 7.2(b) would not reasonably be expected to be satisfied or (B) any failure of the Seller, the Company or any Company Subsidiary to comply with any covenant or
agreement to be complied with by it under this Agreement such that the conditions set forth in Section 7.2(c) or Section 7.2(d) would not reasonably be expected to be satisfied;
or (ii) the Company becoming aware of the occurrence or existence of any event, development or change that has had, or would reasonably be expected to have, a Company
Material Adverse Effect.

(b)    Purchaser shall give prompt notice to the Company in writing of: (i) (A) Purchaser becoming aware of any representation or warranty made by
Purchaser contained in this Agreement becoming untrue or inaccurate such that the conditions set forth in Section 7.3(a) would not reasonably be expected to be satisfied or
(B) any failure of Purchaser to comply with any covenant or agreement to be complied with by it under this Agreement such that the conditions set forth in Section 7.3(b) would
not reasonably be expected to be satisfied; or (ii) Purchaser becoming aware of the occurrence or existence of any event, development or change that has had, or would
reasonably be expected to have, a Purchaser Material Adverse Effect.

 Section 6.8    Indemnification; D&O Insurance.

(a)    For six (6) years after the Closing Date, Purchaser shall cause the Company and its Subsidiaries to exculpate, indemnify and hold harmless, and
provide advancement of costs and expenses to, all past and present directors, managers, officers and employees of the Company and the Subsidiaries (collectively, the
“Company Indemnitees”) to the same extent such Company Indemnitees were exculpated, indemnified, held harmless or had the right to advancement of costs and expenses as
of immediately prior to the Closing by the Company and the Subsidiaries pursuant to the Company Organizational Documents in existence on the date of this Agreement with,
or for the benefit of, any such Company Indemnitees for matters, acts or omissions occurring on or prior to the Closing. Purchaser shall, and shall cause the Company and its
Subsidiaries to: (i) maintain provisions in the Company Organizational Documents no less favorable with respect to the exculpation, advancement of costs and expenses and
indemnification of the Company Indemnitees set forth in the Company Organizational Documents as of the date hereof, which provisions shall not be amended or repealed for a
period of six (6) years from the Closing Date in any manner that would adversely affect the rights thereunder of any Company Indemnitee; and (ii) maintain in effect
indefinitely following the Closing all rights to indemnification as provided in any indemnification agreements with any current or former directors, officers, managers,
employees and agents of the Company or any of its Subsidiaries, as in effect immediately prior to the Closing with respect to matters, acts or omissions occurring on or prior to
the Closing.
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(b)    Prior to the Closing Date, Purchaser shall, at its sole expense, purchase or reimburse the Company for its purchase at Closing of an extension of (or
equivalent insurance with respect to coverage, retentions, amounts and other material terms to) the current directors’ and officers’ liability insurance policy (the “D&O Tail
Insurance”) of the Company and its Subsidiaries covering those Persons who are, or shall be prior to or upon Closing, covered by the current directors’ and officers’ liability
insurance policy of the Company and its Subsidiaries (collectively, the “Company Insured Parties”) for acts or omissions occurring on or prior to the Closing on terms not less
favorable to the Company Insured Parties than those of the current directors’ and officers’ liability insurance policy covering the Company Insured Parties; provided, however,
that Purchaser shall not be required to expend an amount in excess of two hundred fifty percent (250%) of the premium currently paid by Holdings LLC or the Company, as the
case may be, for such insurance; provided, further, that, if applicable, if the annual premiums of such insurance coverage exceed such amount, Purchaser shall cause the
Company to obtain a policy with the best coverage available for a cost not exceeding such amount. The D&O Tail Insurance shall provide coverage for a period of six (6) years
from the Closing Date for losses to which the Company Insured Parties may be subject for acts or omissions occurring on or prior to the Closing, and Purchaser shall maintain
the D&O Tail Insurance in effect and shall not cancel or modify such insurance for such period of six (6) years from the Closing Date.

(c)    In the event that Purchaser, the Company or any of their respective Subsidiaries, successors or assigns: (i) consolidates with or merges or
amalgamates into any other Person and is not the continuing or surviving corporation or entity of such consolidation, merger or amalgamation; or (ii) transfers or conveys all or
substantially all of its properties and assets to any other Person, then, and in each such case, Purchaser shall ensure that proper provisions shall be made so that the successors
and assigns of Purchaser, the Company, any of their respective Subsidiaries, or, in each case, all or substantially all of its or their properties and assets, as the case may be, and
their successors and assigns, as applicable, assume the obligations set forth in this Section 6.8.

(d)    Notwithstanding anything herein to the contrary, if any claim (whether arising before, at or after the Closing) is made against any of the Company
Indemnitees or the Company Insured Parties on or prior to the sixth (6th) anniversary of the Closing Date, the provisions of this Section 6.8 shall continue in effect until the
final disposition of such claim. Purchaser shall cause the Company and its Subsidiaries to take all actions required by, and otherwise comply with, the provisions of this
Section 6.8. It is expressly agreed that Company Indemnitees and Company Insured Parties shall be third-party beneficiaries of this Section 6.8.

(e)    Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors’ and officers’ insurance
claims under any policy that is or has been in existence with respect to the Company or any of its Subsidiaries or any of its or their respective directors, managers, officers or
employees.
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 Section 6.9    Taxes.

(a)     Notwithstanding anything to the contrary in this Agreement, Purchaser shall be responsible for the timely payment of all Transfer Taxes arising out
of, or incurred in connection with, the transactions contemplated by this Agreement. The determination of “Current Assets” and “Current Liabilities” shall not take into account
the effect of any action that Purchaser or its Affiliates (including, after the Closing, the Company or any of its Subsidiaries) take at any time after the Closing and prior to the
time the Post-Closing Statement is deemed final and binding pursuant to Section 2.7(b) that decreases the amount or value of any Tax asset included as a Current Asset, or
increases the amount or detrimental effect of any Tax liability included as a Current Liability.

(b)    Prior to filing, Purchaser shall provide the Seller with a draft copy of any Tax Return of the Company or any of its Subsidiaries to be filed between
the Closing and the time at which the Post-Closing Statement is deemed final and binding pursuant to Section 2.7(b) that would have a material effect on the determination of
Net Working Capital, and each such Tax Return shall be subject to the Seller’s prior written approval (such approval not to be unreasonably withheld, conditioned or delayed).

(c)    With respect to Taxes of the Company and its Subsidiaries relating to any taxable period beginning on or before and ending after the Closing Date
(a “Straddle Period”), for purposes of determining the allocation of Taxes in any component of the Final Purchase Price, the portion of any Tax that is allocable to the Taxable
period that is deemed to end on the Closing Date will be: (i) in the case of property Taxes and other Taxes similarly imposed on a periodic basis, deemed to be the amount of
such Taxes for the entire Straddle Period (or, in the case of such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding period)
multiplied by a fraction, the numerator of which is the number of calendar days of such Straddle Period up to and including the Closing Date and the denominator of which is
the number of calendar days in the entire Straddle Period, and (ii) in the case of all other Taxes (including income, capital gains and similar Taxes), determined as though the
Taxable year of the Company terminated on (and included) the Closing Date; provided that (A) any Taxes that are the result of or that are attributable to any transactions or
actions that occur on the Closing Date but after the Closing outside the ordinary course of business (but excluding, for the avoidance of doubt, the exemptions, allowances or
deductions generated by the Company Transaction Expenses) shall not be allocated to the Taxable period that is deemed to end on the Closing Date; (B) in the event that Taxes
that are imposed on a periodic basis are attributable to any property which is revalued or re-assessed on or after the Closing Date, the portion of such Taxes allocated to the
Taxable period that is deemed to end on the Closing Date shall be determined without taking into account such revaluation or re-assessment; (C) exemptions, allowances or
deductions that are calculated on an annual basis (including depreciation and amortization deductions) shall be allocated between the period ending on the Closing Date and the
period after the Closing Date in proportion to the number of days in each period to which such exemption, allowance or deduction is applicable, and, to the extent consistent
with Revenue Procedure 2011-29 and applicable Law, the parties agree to treat seventy percent (70%) of any Company Transaction Expenses that are success-based fees as
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deductible for U.S. federal income Tax purposes in the Taxable period that is deemed to end on the Closing Date; (D) exemptions, allowances or deductions generated by the
Company Transaction Expenses shall be treated as allocable to a Taxable period (or portion thereof) ending on or before the Closing Date; and (E) all income Tax attributes of
the Company and each of its Subsidiaries, including any applicable net operating losses, net capital losses, research and development Tax credits, research and experimentation
Tax credits, investment Tax credits, foreign Tax credits or other Tax credits, and similar Tax attributes of the Company and each of its Subsidiaries that in each case are
allocable to any Taxable period (or portion thereof) ending on or before the Closing Date under the principles of this Agreement shall be utilized to reduce the current liability
for income Taxes otherwise included in the determination of Net Working Capital, but only to the extent permitted under applicable Law to be utilized in such period with
respect to such current liability for income Taxes (and, to the extent such Tax attributes are not utilized to reduce such current liability in such period, such Tax attributes shall
not be included in the calculation of “Current Assets”).

(d)    Purchaser, the Company and its Subsidiaries, and the Seller agree to furnish or cause to be furnished to the others, upon request as promptly as
practicable, such information and assistance relating to Taxes as the others may reasonably request.

(e)    Purchaser covenants that it will file a consolidated U.S. federal income Tax Return with the Company and its applicable Subsidiaries for the period
starting on the day following the Closing Date and, for U.S. federal income Tax purposes, the Company and its applicable Subsidiaries will become members of the affiliated
group of corporations of which Purchaser is the common parent or of which Purchaser is a member on the day following the Closing Date.

(f)    Unless Purchaser otherwise requests in writing, any Tax sharing, Tax indemnity, Tax allocation or similar agreements (whether oral or written) with
respect to the Company and its Subsidiaries shall be terminated as of or prior to the Closing (other than any such agreements entered into in the ordinary course of business,
including, for example, any Tax gross-up provision in a credit arrangement or similar Tax provision in any agreement entered into with third Persons, and agreements not
primarily related to Taxes).

(g)    The Seller shall take commercially reasonable efforts to cause each power of attorney with respect to any Tax matters granted by the Seller with
respect to the Company or its Subsidiaries to be terminated as of the day prior to the Closing Date unless Purchaser requests in writing that, or grants its written consent for,
such power of attorney to remain in effect thereafter.

(h)    Notwithstanding anything to the contrary contained herein, Purchaser shall be entitled (after providing written notice to the Seller at least ten
(10) Business Days prior to any deduction or withholding) to deduct and withhold, or cause to be deducted and withheld, from payments made in connection with any of the
transactions contemplated by this Agreement, such amounts as are required to be deducted and withheld under the Code or any other applicable provision of U.S. federal, state,
local or non-U.S. Tax Law; provided that if withholding can be reduced or eliminated through the collection of any Tax forms, including IRS Forms W-8 or W-9, then at least
ten (10) Business Days prior to withholding, Purchaser shall
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request such Tax forms from any Person for which forms may be necessary (and provide reasonable opportunity for delivery thereof); provided, further, that Purchaser agrees
and acknowledges that none of the transactions contemplated by this Agreement is or will be subject to any withholding Tax imposed by the PRC or any other Tax imposed by
the PRC, including any Tax resulting from any transactions contemplated by this Agreement under applicable Law, including Bulletin 7. To the extent that amounts are so
deducted and withheld and paid over to the appropriate Taxing Authority in accordance with applicable Law, such amounts shall be treated for all purposes of this Agreement as
having been paid to the Person in respect of which such deduction, withholding and payment was made.

(i)    To the extent that the provisions of this Section 6.9 are inconsistent with or conflict with any other provisions of this Agreement, the provisions of
this Section 6.9 shall control in the case of matters relating to Taxes.

 Section 6.10    Closing Date Funded Indebtedness Pay-off.

Prior to or upon the Closing Date, the Company shall provide Purchaser with the Pay-off Letters from each Person designated to receive a payment with respect to the
Closing Date Funded Indebtedness. On the Closing Date, the Company shall deliver to Purchaser evidence that all Liens on the Company’s and any of its Subsidiaries’ assets
arising as a result of Closing Date Funded Indebtedness, for which Pay-off Letters were delivered pursuant to Section 2.5(b), shall be released (effective upon the repayment and
discharge of the Closing Date Funded Indebtedness), and Purchaser shall pay to each Person designated in Pay-off Letters delivered by the Company by wire transfer of
immediately available funds, an aggregate amount equal to the applicable Closing Date Funded Indebtedness upon the Closing pursuant to Section 2.6.

 Section 6.11    Financing.

(a)    Purchaser shall use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things reasonably
necessary, proper or advisable to arrange and obtain the Debt Financing described in the Debt Commitment Letter at Closing on the terms and conditions (including pursuant to
any “flex” provisions in any fee letter relating to the Debt Financing) described therein including (i) to maintain in effect the Debt Commitment Letter until the consummation
of the transactions contemplated hereby, (ii) to negotiate and enter into definitive agreements with respect to the Debt Commitment Letter (collectively, the “Debt Financing
Agreements”) on terms and conditions (including “flex” provisions) no less favorable to Purchaser in any material respect than those contained in the Debt Commitment Letter
or, if available, on other terms that are acceptable to Purchaser and would not adversely affect the ability of Purchaser to timely consummate the transactions contemplated
herein or effect the timely funding of the Debt Financing, (iii) to satisfy all conditions and covenants within the control of Purchaser in the Debt Commitment Letter and Debt
Financing Agreements prior to or concurrently with Closing and otherwise comply with its obligations thereunder, (iv) to consummate the Debt Financing at or prior to the
Closing and (v) subject to the satisfaction or waiver of the conditions set forth in the Debt Commitment Letter, to enforce its rights under the Debt Commitment Letter
(including by using reasonable best efforts
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to cause the financial institutions providing the Debt Financing to fund the Debt Financing contemplated by the Debt Commitment Letter; provided that Purchaser shall not be
required to bring any litigation (or similar action) against any Debt Financing Source). Purchaser shall not enter into any amendments or modifications to or replacement of, or
grant any waivers of, any condition or other provision or remedy under the Debt Commitment Letter or the Debt Financing Agreements without the prior written consent of the
Company if such amendments, modifications, replacements, terminations or waivers would (A) reduce the aggregate amount of cash proceeds available from the Debt
Financing below the amount which, together with cash on hand of Purchaser, in the aggregate is sufficient for Purchaser to, on the Closing Date, make payments required to be
made pursuant to this Agreement, (B) impose new or additional conditions or otherwise expand, amend or modify any of the conditions to the receipt of the Debt Financing in a
manner that would reasonably be expected to (x) adversely affect the ability of Purchaser to timely consummate the transactions contemplated hereby or adversely impact the
ability of Purchaser to enforce its rights against the other parties to the Debt Commitment Letter or the Debt Financing Agreements or (y) make the timely funding of the Debt
Financing less likely to occur on the Closing Date or (C) release any Debt Financing Source from its obligations under the Debt Commitment Letter (provided that,
notwithstanding the foregoing or anything else in this Agreement, no consent from the Company shall be required for any amendment, replacement, supplement or modification
of the Debt Commitment Letter (I) to modify pricing in any manner that does not reduce the amount of proceeds of the Debt Financing and/or implement or exercise any of the
“market flex” provisions contemplated by any fee letter referenced in the Debt Commitment Letter, if applicable, or (II) to add additional Debt Financing Sources). Without
limiting the generality of the foregoing, Purchaser shall give the Company prompt notice (and in any event within three (3) Business Days) (w) of any amendment or
modification to the Debt Commitment Letter or any replacement of the Debt Commitment Letter, (x) of any actual breach or default (or any event or circumstance that, with or
without notice, lapse of time or both, would reasonably be expected to give rise to any breach or default) by Purchaser (or to the Knowledge of Purchaser, any other party
thereto) of any of the Debt Commitment Letter or Debt Financing Agreements, (y) of the receipt of any written notice or other written communication from any Person with
respect to any actual or potential breach, default, termination or repudiation by any party to any of the Debt Commitment Letter or Debt Financing Agreements of any
provisions of the Debt Commitment Letter or Debt Financing Agreements, and (z) if for any reason Purchaser determines in good faith that it is reasonably likely it will not be
able to satisfy any of the obligations to, or otherwise be able to obtain, some or any portion (and such portion could reasonably be expected to be required to fund the aggregate
amounts required to be paid by Purchaser pursuant to this Agreement on the Closing Date) of the Debt Financing on the date the Closing would be required to be consummated.
Promptly (and in any event within three (3) Business Days) after the date the Company delivers to Purchaser a written request, Purchaser shall provide any information
reasonably requested by the Company relating to any circumstance referred to in clause (w), (x), (y) or (z) above. Upon the occurrence of any circumstance referred to in clause
(x), (y) or (z) above or if any portion of the Debt Financing becomes unavailable, and such portion is reasonably required to fund the aggregate amounts required to be paid by
Purchaser pursuant to this Agreement on the Closing Date, Purchaser shall use its reasonable best efforts to arrange and obtain in replacement thereof alternative financing from
the same or alternative sources in an amount that, when combined with the amount of cash on hand at Purchaser, in the aggregate is sufficient for Purchaser to, on the Closing
Date, pay the
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aggregate amounts required to be paid by Purchaser pursuant to this Agreement (an “Alternative Financing”) on terms and conditions not materially less favorable, in the
aggregate, to the Company or Purchaser than the terms set forth in the Debt Commitment Letter (including the “flex” provisions thereof). Any reference in this Agreement to
(1) the “Debt Financing” shall include any Alternative Financing, (2) the “Debt Commitment Letter” shall include the commitment letter and any corresponding fee letter with
respect to any Alternative Financing, (3) the “Debt Financing Agreements” shall include the definitive agreements with respect to any Alternative Financing and (4) the “Debt
Financing Sources” shall include the financing institutions contemplated to provide any Alternative Financing. Purchaser shall keep the Company informed on a reasonably
current basis in reasonable detail of all material activity concerning the status of its efforts to arrange the Debt Financing, including any Alternative Financing. Notwithstanding
anything to the contrary contained in this Agreement, nothing contained herein shall require, and in no event shall the efforts of Purchaser be deemed or construed to require,
Purchaser to (A) pay any fees, any interest rates or other amounts applicable to the Debt Financing that are, in the aggregate, in excess of the aggregate amount of fees, interest
and other amounts contemplated by the Debt Commitment Letter and any fee letter referenced in the Debt Commitment Letter, if applicable, (B) agree to any terms or
conditions (including any “market flex” provisions) less favorable in the aggregate to Purchaser than the terms and conditions of the Debt Commitment Letter and fee letters as
in effect on the date hereof, (C) agree to amend or waive any condition or term of this Agreement or (D) initiate, prosecute or maintain any Action against any Debt Financing
Source or other Persons providing the Debt Financing or Persons party to the Debt Commitment Letter or the fee letter referenced in the Debt Commitment Letter.

(b)    Prior to the Closing, the Company and the Seller shall use, and shall cause their Subsidiaries to use, and shall use their reasonable best efforts to
cause their respective officers, directors, employees, accountants, consultants, legal counsel and agents to use, reasonable best efforts to provide to Purchaser, at Purchaser’s
sole expense, reasonable cooperation requested by Purchaser that is customary or reasonably requested in connection with arranging, obtaining and syndicating the Debt
Financing and causing the conditions in the Debt Commitment Letter to be satisfied, including (i) participating, to the extent reasonably requested by Purchaser (by
management teams with appropriate seniority), in a reasonable number of meetings and calls (including customary lender or investor meetings and calls between senior
management of the Company and the parties acting as lead arrangers, bookrunners, underwriters or agents for, and prospective lenders or purchasers for, the Debt Financing),
presentations, road shows, due diligence sessions and sessions with rating agencies in connection with the Debt Financing at reasonable times and locations mutually agreed,
(ii) furnishing (x) the financial statements which are required to satisfy the conditions set forth in clauses (a) and (b) of paragraph 6 of Exhibit C of the Debt Commitment Letter
and (y) such other financial and other pertinent information regarding the Company as may be reasonably requested by Purchaser and that is existing and in the possession or
control of the Company (including the unaudited consolidated balance sheet and related statements of income and cash flows of the Company for each fiscal quarter subsequent
to September 30, 2017 that shall have ended at least forty-five (45) days prior to the Closing Date), (iii) executing and delivering customary definitive financing documentation
(including with respect to collateral securing the Debt Financing) and customary certificates or other similar documents and instruments as may be reasonably requested by
Purchaser, in each case, as necessary and customary in connection with the consummation of the
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Debt Financing, (iv) coordinating customary releases, including releases of related guarantees, liens and other security interests, (v) if reasonably requested in writing at least
ten (10) days prior to Closing, providing at least three (3) Business Days prior to Closing, and as reasonably requested by Purchaser, all documentation and other information
with respect to the Company and its Affiliates that any Debt Financing Source has determined is required by regulatory authorities in connection with applicable “know your
customer” and anti-money laundering rules and regulations, including the Patriot Act, (vi) reasonably assisting Purchaser in the preparation of customary materials for rating
agency presentations, syndication documents and materials, including bank information memoranda, lender or investor presentations, marketing materials and similar
documents required in connection with the Debt Financing, including the execution and delivery of customary authorization letters in connection therewith, (vii) using
reasonable best efforts to cooperate with the Debt Financing Sources’ due diligence, to the extent customary and reasonable and to the extent not unreasonably interfering with
the business of the Company and (viii) in the event Purchaser notifies the Company that prior to the Closing Date Purchaser desires to offer debt securities pursuant to Rule
144A in lieu of all or a portion of the Debt Financing (provided that such financing would not result in a delay to the Closing), such cooperation (including customary comfort
letters from the Company’s auditors with respect to financial information of Company included in the offering document for such offering) reasonably requested by Purchaser
with respect to information concerning the Company that is customary and necessary in connection with a Rule 144A offering of debt securities; provided, however, that
(A) irrespective of the above, no obligation of the Company or any of its Subsidiaries under any such certificate, document or instrument (other than the customary
authorization letters referred to above) shall be effective until the Closing, and none of the Company or any of its Subsidiaries shall be required to take any action under any
such certificate, document or instrument that is not contingent upon the Closing (including the entry into any agreement that is effective before the Closing) or that would be
effective prior to the Closing, (B) nothing herein shall require such cooperation to the extent it would interfere unreasonably with the business or operations of the Seller, the
Company or their respective Subsidiaries or violate any term or provision of any Contract of the Seller, the Company or their respective Subsidiaries, (C) none of the Seller, the
Company or any of their respective Subsidiaries shall be required to issue any offering or information document and (D) nothing shall obligate the Seller, the Company or any
of their respective Subsidiaries to provide any information that would violate any obligations of confidentiality or result in a violation of Law or loss of any privilege. Purchaser
acknowledges and agrees that the Seller, the Company and their respective Affiliates and their respective Representatives shall not have any responsibility for, or incur any
liability to, any Person under or in connection with the arrangement or consummation of the Debt Financing or any alternative financing that Purchaser may raise in connection
with the transactions contemplated by this Agreement or any cooperation provided pursuant to this Section 6.11 and that Purchaser shall indemnify and hold harmless the Seller,
the Company and their respective Affiliates and their respective Representatives from and against any and all liabilities, losses, damages, claims, reasonable and documented
out-of-pocket costs and expenses (including reasonable and documented attorneys’ fees), interest, awards, judgments and penalties suffered or incurred in connection with the
financing contemplated by the Debt Commitment Letter or any alternative financing and any information utilized in connection therewith, except to the extent arising or
resulting from such Persons’ material and willful breach of this Section 6.11 or gross negligence, bad faith or willful misconduct. Whether or not the
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Closing occurs, Purchaser shall, promptly upon request by the Company, reimburse the Company for all costs and expenses (including reasonable and documented attorneys’
fees, reasonable and documented accounting fees and other reasonable and documented fees and out-of-pocket expenses) incurred by the Company and its Affiliates and their
respective Representatives in connection with this Section 6.11(b). The Company hereby consents to the use of the logos of the Company and its Subsidiaries in connection with
the Debt Financing; provided that such logos shall be used solely in a manner that is not intended or reasonably likely to harm, disparage or otherwise adversely affect the
Company (or any of its Subsidiaries) or its reputation or goodwill (or the reputation or goodwill of any of its Subsidiaries).

(c)    The Company shall not be required under the provisions of this Section 6.11 or otherwise in connection with the Debt Commitment Letter (i) to pay
any commitment or other similar fee prior to the Closing or (ii) to incur any expense unless such expense is to be promptly reimbursed by Purchaser pursuant to Section 6.11(b).

 Section 6.12    Confidentiality.

For a period of five (5) years from and after the Closing, the Seller shall, and shall cause its Affiliates to, hold, and shall use its reasonable best efforts to cause its or
their respective Representatives to hold, in confidence any and all non-public information concerning the Company; provided, however, that no such party shall be prevented
from making disclosures required by applicable Law. The obligations of confidentiality in this Section 6.12 shall not apply to information which was or is obtained on a
non-confidential basis from other sources not bound by an obligation to Purchaser and its Subsidiaries (including the Company and its Subsidiaries), which was or is or
becomes generally available to the public, which ceases to be a trade secret, which is developed without reference to such non-public information concerning the Company or
which is required to be disclosed to a Governmental Authority, including pursuant to an Order or applicable Law by a Governmental Authority otherwise in connection with
any Action.

 Section 6.13    No Solicitation of Other Bids.

Prior to the Closing, the Seller shall not authorize or permit any of its Affiliates (including the Company) or any of its or their Representatives to, directly or indirectly,
(a) knowingly or intentionally encourage, solicit, initiate, or knowingly facilitate the submission of inquiries or the making of any proposal that may constitute, or would
reasonably be expected to lead to, an Acquisition Proposal (other than with Purchaser, its Affiliates and their respective Representatives); (b) enter into or continue any
discussions or negotiations with, or provide any information to, any Person with respect to a possible Acquisition Proposal (other than with Purchaser, its Affiliates and their
respective Representatives); or (c) enter into any agreements or other instruments (whether or not binding) regarding an Acquisition Proposal (other than with Purchaser, its
Affiliates and their respective Representatives). The Seller shall immediately cease and cause to be terminated, and shall cause its Affiliates and shall direct all of its and their
Representatives to immediately cease and cause to be terminated, all existing discussions or negotiations with any Persons conducted heretofore with respect to, or that would
reasonably be expected to lead to, an Acquisition Proposal (including terminating VDR account access to any Persons other than Purchaser, its Affiliates and Representatives).
For purposes hereof,
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“Acquisition Proposal” shall mean any inquiry, proposal or offer from any Person (other than Purchaser or any of its Affiliates) concerning (i) a merger, consolidation,
liquidation, recapitalization, share exchange or other business combination transaction involving the Company and its Subsidiaries (other than any transaction contemplated by
Section 6.15 of the Company Disclosure Letter); (ii) the sale of all or material portion of the capital stock or other equity securities of the Company; or (iii) the sale, lease,
exchange or other disposition of all or a material portion of the properties or assets Company and its Subsidiaries, taken as a whole (other than any transaction contemplated by
Section 6.15 of the Company Disclosure Letter). The Seller agrees that the rights and remedies for noncompliance with this Section 6.13 shall include having such provision
specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any such breach or threatened breach shall cause irreparable injury to
Purchaser and that money damages would not provide an adequate remedy to Purchaser.

 Section 6.14    Engineer Retention Program.

Purchaser will fund the employee retention program with respect to certain of the Company’s engineers to be established prior to the Closing, but which shall be
effective only if the Closing occurs (it being understood that no amounts, costs or expenses related to the program shall be Company Transaction Expenses and no such funds
shall be included as Cash).

 Section 6.15    Discontinued Operations.

From the date hereof and prior to the Closing or such earlier date as this Agreement may be terminated in accordance with its terms, the Company shall, and shall cause
its Subsidiaries to, perform the obligations set forth on Section 6.15 of the Company Disclosure Letter with respect to certain discontinued operations of the Company and its
Subsidiaries in accordance with the terms thereof.

ARTICLE VII
CONDITIONS PRECEDENT

 Section 7.1    Conditions to Each Party’s Obligations.

The respective obligation of each party to consummate the transactions contemplated hereby is subject to the satisfaction or waiver, to the extent permitted by applicable
Law, on or prior to the Closing Date of the following conditions:

(a)    Antitrust. The waiting period applicable to, or clearance with respect to, the transactions contemplated by this Agreement under the HSR Act (the
“Antitrust Clearance”) shall have terminated, expired or been obtained.

(b)    No Injunctions or Restraints. No applicable Order or Law shall be in effect that prohibits or prevents or makes illegal the consummation of the
transactions contemplated hereby (collectively, “Restraints”).

(c)    Security Approval. The parties shall have obtained Security Approval.
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 Section 7.2    Conditions to Obligations of Purchaser.

The obligation of Purchaser to consummate the transactions contemplated hereby is further subject to the satisfaction or waiver on or prior to the Closing Date of the
following conditions:

(a)    Representations and Warranties of the Seller. (i) The Fundamental Representations of the Seller shall be true and correct as of the date hereof and as
of the Closing Date as though made on the Closing Date, except to the extent any such Fundamental Representations addressed matters as of an earlier date (in which case such
Fundamental Representations shall be so true and correct only as of such earlier date); and (ii) the other representations and warranties of the Seller, without giving effect to any
qualification as to “material,” “materiality,” or “Seller Material Adverse Effect” set forth herein, shall be true and correct as of the date hereof and as of the Closing Date as
though made on the Closing Date, except to the extent any such representation and warranty addressed matters as of an earlier date (in which case such representation and
warranty shall be so true and correct only as of such earlier date), other than for such failures to be so true and correct that, individually or in the aggregate, have not had a Seller
Material Adverse Effect.

(b)    Representations and Warranties of the Company. (i) The Fundamental Representations of the Company shall be true and correct as of the date
hereof and as of the Closing Date as though made on the Closing Date, except to the extent: (A) any such Fundamental Representations addressed matters as of an earlier date
(in which case such Fundamental Representations shall be so true and correct only as of such earlier date); or (B) of any failure of such Fundamental Representation to be so
true and correct as a result of (1) actions expressly required to be taken by this Agreement or (2) any action or failure to take action that is expressly permitted by or approved by
Purchaser pursuant to Section 6.1; and (ii) the other representations and warranties of the Company, without giving effect to any qualification as to “material,” “materiality,”
“Company Material Adverse Effect” or similar materiality qualification set forth herein, shall be true and correct as of the date hereof and as of the Closing Date as though
made on the Closing Date, except to the extent any such representation and warranty addresses matters as of an earlier date (in which case such representation and warranty
shall be so true and correct only as of such earlier date), other than for such failures to be so true and correct that, individually or in the aggregate, have not had a Company
Material Adverse Effect.

(c)    Performance of the Obligations of the Seller. The Seller shall have performed or complied with in all material respects all obligations and covenants
required to be performed or complied with by it pursuant to this Agreement at or prior to the Closing.

(d)    Performance of Obligations of the Company. The Company shall have performed or complied with in all material respects all obligations and
covenants required to be performed or complied with by it pursuant to this Agreement at or prior to the Closing.

(e)    Material Adverse Effect. Since the date hereof, there shall not have occurred and be continuing a Company Material Adverse Effect.
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(f)    Officers’ Certificates. Purchaser shall have received a certificate signed on behalf of the Seller by an authorized officer (or functional equivalent) of
the Seller certifying as to the matters set forth in Section 7.2(a) and Section 7.2(c). Purchaser shall have received a certificate signed on behalf of the Company by an executive
officer of the Company certifying as to the matters set forth in Section 7.2(b), Section 7.2(d) and Section 7.2(e).

 Section 7.3    Conditions to Obligations of the Seller.

The obligation of the Seller to consummate the transactions contemplated hereby is further subject to the satisfaction or waiver on or prior to the Closing Date of the
following conditions:

(a)    Representations and Warranties of Purchaser. (i) The Fundamental Representations of Purchaser shall be true and correct as of the date hereof and as
of the Closing Date as though made on the Closing Date, except to the extent any such Fundamental Representations addressed matters as of an earlier date (in which case such
Fundamental Representations shall be so true and correct only as of such earlier date); and (ii) the other representations and warranties of Purchaser, without giving effect to any
qualification as to “material,” “materiality” or “Purchaser Material Adverse Effect” or similar materiality qualification set forth herein, shall be true and correct as of the date
hereof and as of the Closing Date as though made on the Closing Date, except to the extent any such representation and warranty addresses matters as of an earlier date (in
which case such representation and warranty shall be so true and correct only as of such earlier date), other than for such failures to be so true and correct that, individually or in
the aggregate, have not had a Purchaser Material Adverse Effect.

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

(c)    Officer’s Certificate. The Seller shall have received a certificate signed on behalf of Purchaser by an executive officer of Purchaser certifying as to
the matters set forth in Section 7.3(a) and Section 7.3(b).

 Section 7.4    Frustration of Closing Conditions.

None of Purchaser or the Seller may rely, either as a basis for not consummating the transactions contemplated by this Agreement or terminating this Agreement, on the
failure of any condition set forth in Section 7.1, Section 7.2 or Section 7.3, as the case may be, to be satisfied if such failure was caused by such party’s breach of any provision
of this Agreement or failure to use its reasonable best efforts to consummate the transactions contemplated by this Agreement, as required by Section 6.3.
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ARTICLE VIII
SURVIVAL; TERMINATION; EXPENSES

 Section 8.1    Survival.

None of the representations, warranties, covenants or agreements of the parties in this Agreement or in any instrument delivered by the parties pursuant to this Agreement
shall survive the Closing; provided, however, that this Section 8.1 shall not limit any covenant or agreement of the parties that by its terms contemplates performance after the
Closing, and such covenants or agreements shall in accordance with their terms survive until fully performed. The foregoing is not intended to limit the survival periods
contained in any representation and warranty policy Purchaser obtains from a third-party insurance provider in connection with this Agreement. It being understood and agreed
that, and notwithstanding the obtainment of any such policy referenced above, the Seller shall have no liability to Purchaser (or any other Person) for hereunder other than in the
case of actual fraud committed by the Seller in the making of the representations and warranties set forth in Article III and Article IV (in each case, as modified by the Company
Disclosure Letter or Seller Disclosure Letter, as applicable).

 Section 8.2    Termination.

This Agreement may be terminated and the transactions contemplated hereby may be terminated and abandoned at any time prior to the Closing:

(a)    by the mutual written consent of the Seller and Purchaser;

(b)    by:

(i)    either the Seller or Purchaser, if the Closing has not occurred on or before the six (6)-month anniversary of the date hereof
(the “End Date”); provided, however, that any right of the party seeking to terminate this Agreement pursuant to this Section 8.2(b)(i) shall not be
available to such party if the failure to consummate the Closing by the End Date arises out of, or results from, any material breach by such party of
any representation, warranty, covenant or obligation contained herein; provided, further, that if on the End Date the conditions set forth in
Section 7.1(a) (Antitrust) or Section 7.1(c) (Security Approval) have not been satisfied but all other conditions to the Closing set forth in Article VII
have been satisfied or waived (other than those conditions that by their nature are to be satisfied at the Closing, which conditions shall be capable of
being satisfied), either the Seller or Purchaser may, by written notice delivered to such other party, extend the End Date by an additional three
(3) months, which extended date shall thereafter be considered the End Date; provided, however, that any right of the party seeking to extend the End
Date pursuant to this Section 8.2(b)(i) shall not be available to such party if the failure to consummate the Closing by the End Date arises out of, or
results from, any material breach by such party of any representation, warranty, covenant or obligation contained herein;

(ii)    either the Seller or Purchaser, if any Restraint shall be in effect and shall have become final and nonappealable; provided,
however, that any right of the party seeking to terminate this Agreement under this Section 8.2(b)(ii) shall not be available to such party if: (A) such
Restraint arises out of, or results from, any material breach by such party of any representation, warranty, covenant or obligation contained herein; or
(B) such party is then in material breach of any representation, warranty, covenant, or obligation contained herein;
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(iii)    Purchaser, if there shall have been a breach by the Seller or the Company of any of their respective representations,
warranties, covenants or obligations set forth in this Agreement, which breach would result in the failure to satisfy any condition set forth in
Section 7.1 or Section 7.2 and in any such case such breach: (A) shall by its nature be incapable of being cured; or (B) if capable of being cured, shall
not have been cured by the earlier of: (1) twenty (20) calendar days after written notice thereof shall have been received by the Seller; or (2) the End
Date; provided, however, that the right of Purchaser under this Section 8.2(b)(iii) shall not be available if Purchaser is then in material breach of any
representation, warranty, covenant, or obligation contained herein;

(iv)    the Seller, if there shall have been a breach by Purchaser of any of its representations, warranties, covenants or
obligations set forth in this Agreement, which breach would result in the failure to satisfy any condition set forth in Section 7.1 or Section 7.3, and in
any such case such breach: (A) shall by its nature be incapable of being cured; or (B) if capable of being cured, shall not have been cured by the
earlier of: (1) twenty (20) calendar days after written notice thereof shall have been received by Purchaser; or (2) the End Date; provided, however,
that the right of the Seller under this Section 8.2(b)(iv) shall not be available if the Seller or the Company is then in material breach of any
representation, warranty, covenant or obligation contained herein; or

(v)    the Seller, if Purchaser fails to consummate the Closing within three (3) Business Days after satisfaction or waiver (to the
extent waiver is not prohibited by applicable Law) of the conditions set forth in Section 7.1 and Section 7.2 (other than those conditions that by their
nature are to be satisfied at the Closing); provided, however, that, in the case of conditions set forth in Section 7.2, such conditions are capable of
being satisfied if the Closing were to occur in accordance with the terms of this Agreement.

The party desiring to terminate this Agreement pursuant to the foregoing clause (b) of this Section 8.2 shall give written notice of such termination to the other party in
accordance with Section 9.4, specifying the provision hereof pursuant to which such termination is effected.

 Section 8.3    Effect of Termination; Procedure.

(a)    Except as set forth in this Section 8.3, if, and in the event, this Agreement is terminated pursuant to Section 8.2, this Agreement shall become void
and of no effect with no liability or further obligation on the part of any party hereto arising under or out of this Agreement, except that: (i) the provisions of Section 6.2 (Access
to Information; Confidentiality), this Section 8.3, Section 8.4 (Fees and Expenses), Article IX (Miscellaneous) and the agreements contained in the Confidentiality Agreement
(to the extent set forth therein),
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shall each survive the termination hereof; and (ii) no such termination shall relieve any party hereto of any liability for losses, costs and damages incurred by another party
resulting from any willful and material breach by such party of any of its representations, warranties, covenants or agreements set forth in this Agreement. For purposes of this
Agreement, “willful and material breach” shall mean (A) any deliberate act or failure to act, which act or failure to act constitutes in and of itself a material breach of this
Agreement, regardless of whether breaching was the conscious object of the act or failure to act, and (B) without limiting clause (A) above, (1) Purchaser’s breach or failure to
take any action that would otherwise be required pursuant to Section 6.3 (Regulatory Filings; Reasonable Best Efforts) and/or (2) Purchaser’s failure to consummate the Closing
giving rise to a right of termination by the Seller pursuant to Section 8.2(b)(v).

(b)    If this Agreement is terminated by (i) either the Seller or Purchaser pursuant to (A) Section 8.2(b)(ii), but only if the applicable Restraint relates to
any Antitrust Laws or Security Approval, (B) Section 8.2(b)(i) and, in the case of this clause (B), at the time of such termination, all of the conditions set forth in Section 7.1(b)
(No Injunctions or Restraints) (other than as a result of any matter relating to any Antitrust Laws or Security Approval) and Section 7.2 (other than conditions that by their
nature are to be satisfied at the Closing, but that are capable of being satisfied if the Closing were to occur on the date of such termination) have been satisfied; or (ii) Purchaser
under any other provision of Section 8.2 and, at the time of such termination, this Agreement could have been terminated by the Seller under the provisions and circumstances
described in the immediately preceding clause (i), then promptly, but in no event later than five (5) Business Days after the date of such termination, Purchaser shall pay to the
Seller a termination fee equal to Thirty-One Million Dollars ($31,000,000) (the “Purchaser Termination Fee”), by wire transfer of immediately available funds to one or more
accounts designated in writing by the Seller.

(c)    For the avoidance of doubt, the Company and the Seller may pursue both a grant of specific performance of the obligation of Purchaser to
consummate the transactions contemplated hereby pursuant to the terms of this Agreement pursuant to Section 9.13 and the payment of the Purchaser Termination Fee under
this Section 8.3; provided, however, under no circumstances shall the Company and the Seller be permitted or entitled to receive both a grant of such specific performance
requiring Purchaser to consummate the transactions contemplated hereby pursuant to the terms of this Agreement pursuant to Section 9.13 and the payment of the Purchaser
Termination Fee under this Section 8.3. In no event shall Purchaser be required to pay the Purchaser Termination Fee on more than one occasion hereunder; provided, however,
that Purchaser agrees and acknowledges that nothing in this Section 8.3 shall prevent the Company or the Seller from pursuing or obtaining any rights or remedies any such
Person may have under any other provisions of this Agreement which shall be cumulative and in addition to those rights and remedies set forth in this Section 8.3.

(d)    Purchaser acknowledges that the agreements contained in Section 8.3 are an integral part of the transactions contemplated hereby, and that without
these agreements, the Seller would not have entered into this Agreement. If either party brings an Action to enforce its rights under this Agreement, the losing party shall pay to
the prevailing party its reasonable and documented, out-of-pocket professional fees, filing costs and related fees and expenses (including reasonable attorney’s fees and
expenses and disbursements) in
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connection with such Action. Solely for the purposes of establishing the basis for the amount thereof and without limiting any other right or remedies the Company or the Seller
may have at law or in equity or pursuant to the terms of this Agreement, including to recover for the damages, losses and liabilities of the Seller and the Company (and its
Subsidiaries) (which rights and remedies are cumulative and in addition to any rights set forth in this Section 8.3), it is agreed that the Purchaser Termination Fee is a form of
liquidated damages (but not an establishment of the aggregate amount of damages, losses and liabilities suffered by the Seller and the Company (and its Subsidiaries)), and not
a penalty, and the payment of the Purchaser Termination Fee in the circumstances specified herein is supported by due and sufficient consideration.

(e)    In the event this Agreement is terminated pursuant to Section 8.2:

(i)    all confidential information received by Purchaser or any of Purchaser’s Representatives with respect to the business of
any other party or its Affiliates shall be treated in accordance with any applicable provisions of the Confidentiality Agreement, which shall survive
the termination of this Agreement and which is hereby amended to extend the term of such agreement for an additional two (2) years from the date of
this Agreement; and

(ii)    all filings, applications and other submissions made by any party to any Person, including any Governmental Authority,
in connection with the transactions contemplated by this Agreement shall, to the extent practicable and not legally prohibited, be withdrawn from such
Person by such party.

 Section 8.4    Fees and Expenses.

Other than as expressly provided in this Agreement, including as specifically set forth in Section 2.7(d), Section 6.3, Section 6.9 and this Section 8.4, all fees, costs and
expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs or expenses, whether or not the
transactions contemplated by this Agreement are consummated; provided, however, that, if the Closing occurs, the Company may, at or following the Closing, pay such fees,
costs and expenses of Purchaser (it being understood and acknowledged that such fees, costs and expenses shall not be considered, or included as, Company Transaction
Expenses or in the calculation of Net Working Capital or Cash).

ARTICLE IX
MISCELLANEOUS

Section 9.1    Release.

(a)    Effective as of the Closing, Purchaser, for itself and the Company, and their respective Affiliates and their respective successors, assigns, executors,
heirs, officers, directors, managers, partners and employees (each, a “Purchaser Releasor”), hereby irrevocably, knowingly and voluntarily releases, discharges and forever
waives and relinquishes all claims, demands, obligations, liabilities, defenses, affirmative defenses, setoffs, counterclaims, Actions
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and causes of action of whatever kind or nature, whether known or unknown, which any of the Purchaser Releasors has, might have or might assert now or in the future, against
the Seller and any of its Affiliates and their respective successors, assigns, officers, directors, managers, partners and employees or any of their respective heirs or executors (in
each case in their capacity as such) (each, a “Seller Releasee”), arising out of, based upon or resulting from any Contract, transaction, event, circumstance, action, failure to act
or occurrence of any sort or type, whether known or unknown, and which occurred, existed or was taken or permitted at or prior to the Closing (collectively, the “Purchaser
Released Claims”); provided, however, that for the avoidance of doubt and notwithstanding anything to the contrary the Purchaser Released Claims shall not include any claims
arising out of or in connection with (i) any matters, agreements, events, acts or conduct to the extent occurring at any time after the Closing Date, and (ii) this Agreement, the
Transaction Documents, the documents delivered in connection herewith or therewith and the transactions contemplated hereby or thereby. Purchaser shall, and shall cause its
Affiliates to, refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting or causing to be commenced any legal proceeding, of any kind
against a Seller Releasee based upon any matter released pursuant to this Section 9.1(a).

(b)    Effective as of the Closing, the Seller, for itself and its Affiliates and their respective successors, assigns, executors, heirs, officers, directors,
managers, partners and employees (each, a “Seller Releasor”), hereby irrevocably, knowingly and voluntarily releases, discharges and forever waives and relinquishes all
claims, demands, obligations, liabilities, defenses, affirmative defenses, setoffs, counterclaims, Actions and causes of action of whatever kind or nature, whether known or
unknown, which any of the Seller Releasors has, might have or might assert now or in the future, against Purchaser, the Company and any of their Affiliates and their
respective successors, assigns, officers, directors, managers, partners and employees or any of their respective heirs or executors (in each case in their capacity as such) (each, a
“Purchaser Releasee”), arising out of, based upon or resulting from such Seller Releasor’s rights as a direct or indirect holder of Shares, whether known or unknown, and which
occurred, existed or was taken or permitted at or prior to the Closing (collectively, the “Seller Released Claims”); provided, however, that for the avoidance of doubt and
notwithstanding anything to the contrary the Seller Released Claims shall not include any claims arising out of or in connection with (i) any matters, agreements, events, acts or
conduct to the extent occurring at any time after the Closing Date, and (ii) this Agreement, the Transaction Documents, the documents delivered in connection herewith or
therewith and the transactions contemplated hereby or thereby. The Seller shall, and shall cause its Affiliates to, refrain from, directly or indirectly, asserting any claim or
demand, or commencing, instituting or causing to be commenced any legal proceeding, of any kind against a Purchaser Releasee based upon any matter released pursuant to this
Section 9.1(b).

 Section 9.2    Disclosure Letters.

The Seller Disclosure Letter, Company Disclosure Letter, Purchaser Disclosure Letter (collectively, the “Disclosure Letters”) and the Exhibits attached hereto and
thereto shall be construed with, and as an integral part of, this Agreement. Each capitalized term used in any Exhibit or Disclosure Letter but not otherwise defined therein shall
be defined as set forth in this Agreement. The Disclosure Letters have been arranged in numbered and lettered sections and subsections corresponding to the applicable
numbered and lettered sections and subsections
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contained in this Agreement. Each item disclosed in the applicable Disclosure Letter shall constitute an exception to, or as applicable, disclosure for the purposes of, the
representations and warranties (or covenants, as applicable) to which it makes reference and shall also be deemed to be constructively disclosed or set forth in any other section
in such Disclosure Letter relating to other sections of this Agreement to the extent a cross-reference is expressly made to such other section in such Disclosure Letter or to the
extent that the relevance of such item as an exception to, or as applicable, disclosure for the purposes of, another section of this Agreement is readily apparent from the face of
such disclosure that such disclosure also qualifies or applies to, or is disclosed for the purposes of, such other section of this Agreement. The fact that any item of information is
disclosed in any Disclosure Letter shall not be construed to mean that such information is required to be disclosed by this Agreement. Such information and the dollar
thresholds set forth herein shall not be used as a basis for interpreting the terms “material” or “Company Material Adverse Effect,” “Seller Material Adverse Effect,” “Purchaser
Material Adverse Effect” or other similar terms in this Agreement. The inclusion of any item on the Disclosure Letters shall not constitute an admission by the Company, the
Seller or Purchaser, as applicable, that such item is or is not material. No disclosure in any Disclosure Letter relating to any possible breach or violation of any Contract, Law or
Order shall be construed as an admission or indication that any such breach or violation exists or has actually occurred. The Disclosure Letters and the information contained in
the Disclosure Letters are intended only to qualify or provide disclosure for the purposes of the applicable representations, warranties and covenants contained in this Agreement
and shall not be deemed to expand in any way the scope or effect of any of such representations, warranties or covenants.

 Section 9.3    Amendments; No Waivers.

(a)    Any provision of this Agreement may be amended or waived prior to the Closing Date, if, and only if, such amendment or waiver is in writing and
signed, in the case of an amendment, by the Seller and Purchaser, or, in the case of a waiver, by the party against whom the waiver is to be effective.

(b)    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. The rights and remedies herein provided shall be cumulative
and not exclusive of any rights or remedies provided at Law or in equity.

(c)    Notwithstanding anything to the contrary in this Agreement, none of this Section 9.3 or Sections 9.7, 9.11 and 9.16 (and the related definitions and
other provisions of this Agreement to the extent an amendment, modification, waiver or termination would serve to modify the substance or provisions of such Sections) may
be amended, modified, waived or terminated in a manner that is adverse in any respect to the Debt Financing Sources without the prior written consent of the Debt Financing
Sources.
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 Section 9.4    Notices.

All notices, consents, requests, demands or other communications required or permitted hereunder shall be: (a) in writing; (b) sent by messenger, certified or registered
U.S. mail, a reliable overnight delivery service or e-mail (with a copy sent by one of the foregoing means), charges prepaid as applicable, to the appropriate address(es) set forth
below; and (c) deemed to have been given on the date of delivery to the addressee (or, if the date of delivery is not a Business Day, on the first (1st) Business Day after the date
of delivery), as evidenced by: (i) a receipt executed by the addressee (or a responsible Person in his or her office), the records of the Person delivering such communication, or a
notice to the effect that such addressee refused to claim or accept such communication, if sent by messenger, U.S. mail or express delivery service; or (ii) confirmation of
transmission or receipt generated by the sender’s facsimile machine or computer showing that such communication was sent to the appropriate facsimile number or electronic
mail address on a specified date, if sent by facsimile or e-mail. All such communications shall be sent to the following addresses, or to such other addresses as any party may
inform the others by giving five (5) Business Days’ prior written notice pursuant to this Section 9.4:

(a)    if to Purchaser or, following the Closing, to the Company, to:

TTM Technologies, Inc.
520 Maryville Centre Drive, Suite 400, St. Louis, MO 63141

 Attention: Dan Weber
 Facsimile: (314) 746-2205
 Email: dan.weber@ttm.com

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

O’Melveny & Myers LLP
Seven Times Square, New York, NY 10036

 Attention: Tobias L. Knapp
 Facsimile: (212) 326-2061
 Email: tknapp@omm.com

(b)    if to the Seller or, prior to the Closing, to the Company, to:

Anaren Holdings LLC
c/o Veritas Capital Fund Management, L.L.C.
9 West 57th Street, 29th Floor
New York, New York 10019

 Attention: Benjamin Polk; Joe Benavides
 Facsimile: (212) 688-9411
 Email: Bpolk@veritascapital.com;
     Jbenavides@veritascapital.com
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with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New York 10036-6522

 Attention: Kenneth M. Wolff; June S. Dipchand
 Facsimile: (917) 777-2681; (917) 777-2072
 Email: kenneth.wolff@skadden.com;
     june.dipchand@skadden.com

 Section 9.5    Successors and Assigns.

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns; provided, however, that no
party may assign, delegate or otherwise transfer any of its rights or obligations pursuant to this Agreement without the prior written consent of the other parties hereto, except
that Purchaser may assign all or any portion of its rights and obligations under this Agreement without such consent to any wholly owned U.S. Subsidiary of Purchaser (so long
as any such assignment does not relieve Purchaser of its obligations hereunder (as if such rights and obligations had not been so assigned)). Any attempted assignment of this
Agreement not in accordance with the terms of this Section 9.5 shall be void ab initio.

 Section 9.6    Governing Law.

This Agreement, and any and all claims arising directly or indirectly out of or otherwise concerning this Agreement (whether based in contract, tort or otherwise) shall be
governed by, and construed and enforced in accordance with, the Laws of the State of Delaware (without regard to any choice or conflicts of laws principles, whether of the
State of Delaware or any other jurisdiction, that might direct the application of another substantive Law to govern this Agreement).

 Section 9.7    Consent to Jurisdiction; Waiver of Jury Trial.

(a)    With respect to any and all Actions arising directly or indirectly out of or otherwise relating to this Agreement or the transactions contemplated
hereby (except as provided in Section 2.7), each of the parties hereto: (i) irrevocably and unconditionally submits and consents to the exclusive jurisdiction of: (A) the Court of
Chancery of the State of Delaware or, if such Court of Chancery lacks subject matter jurisdiction, the Complex Commercial Division of the Superior Court of the State of
Delaware; or (B) in the event that an Action involves claims exclusively within the jurisdiction of the federal courts, in the United States District Court for the District of
Delaware (all such courts, collectively, the “Chosen Courts”), for itself and with respect to its property; (ii) agrees that all claims in respect of such Action shall be heard and
determined only in any Chosen Court (and the appropriate respective appellate courts therefrom); (iii) agrees that it shall not attempt to deny or defeat such personal jurisdiction
by motion or other request for leave from any Chosen Court; (iv) agrees that, except in connection with any Action brought against a party in another jurisdiction by an
independent third Person, it shall not bring any Action directly or indirectly relating to this Agreement or any
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of the transactions contemplated by this Agreement in any forum other than a Chosen Court, except for the purpose of enforcing any award or judgment; and (v) agrees that it
will not assert and waives any objection it may have based on inconvenient forum to the maintenance of any action or proceeding so brought. Each party hereto may make
service on another party hereto by sending or delivering a copy of the process to the party to be served at the address and in the manner provided for the giving of notices in
Section 9.4. Nothing in this Section 9.7, however, shall affect the right of any person to serve legal process in any other manner permitted by law. For the avoidance of doubt,
any claims subject to Section 2.7 shall be finally and conclusively determined in accordance with such Section.

(b)    EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE PURSUANT TO THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO
(X) ANY LITIGATION BASED UPON, ARISING OUT OF OR OTHERWISE RELATING TO THIS AGREEMENT, THE ESCROW AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BY THIS AGREEMENT, AND (Y) ANY LITIGATION RELATING TO THE DEBT FINANCING OR
INVOLVING A DEBT FINANCING SOURCE. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK
TO ENFORCE THE FOREGOING WAIVER; (II) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (III) IT MAKES SUCH
WAIVER VOLUNTARILY; AND (IV) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS Section 9.7(b).

(c)    Notwithstanding anything herein to the contrary, each of the parties hereto agrees (i) that any action of any kind or nature, whether at law or equity,
in contract, in tort or otherwise, against the Debt Financing Sources in connection with this Agreement, the Debt Financing or the transactions contemplated hereby or thereby
shall be governed by, and construed in accordance with, the Laws of the State of New York, without giving effect to principles or rules of conflict of laws to the extent such
principles or rules would require or permit the application of Laws of another jurisdiction, (ii) that any action of any kind or nature, whether at law or equity, in contract, in tort
or otherwise, against the Debt Financing Sources in connection with this Agreement, the Debt Financing or the transactions contemplated hereby or thereby shall be subject to
the exclusive jurisdiction of any state or federal court sitting in the Borough of Manhattan, New York, New York and any appellate court thereof, and each party hereto submits
for itself and its property with respect to any such action to the exclusive jurisdiction of such courts, (iii) not to bring or permit any of its affiliates or representatives to bring or
support anyone else in bringing any such action in any other court, (iv) that a final judgment in any such action shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law, (v) that the laws described in the first sub-clause of this Section 9.7(c) shall govern any such action and (vi) to
waive and hereby irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of venue of, and the defense of an
inconvenient forum to the maintenance of, any such action in any such court.
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 Section 9.8    Privilege; Counsel.

Skadden has been engaged by Holdings LLC to represent it and the Company in connection with the transactions contemplated hereby. Purchaser (on its behalf and on
behalf of its Affiliates) hereby: (a) agrees that, in the event that a dispute arises after the Closing between Purchaser and/or any of its Affiliates, on the one hand, and Holdings
LLC and/or any of its Affiliates, on the other hand, Skadden may represent Holdings LLC in such dispute even though the interests of Holdings LLC may be directly adverse to
Purchaser, the Company or any of their Affiliates and even though Skadden may have represented the Company in a matter substantially related to such dispute, or may be
handling ongoing matters for Purchaser or the Company; and (b) waives any conflict in connection therewith. Purchaser (on its behalf and on behalf of its Affiliates) further
agrees that, notwithstanding anything in this Agreement to the contrary, as to all communications among Skadden, Holdings LLC, the Company and/or the Company’s
Subsidiaries (including any of their respective directors, officers, managers, employees or agents) that relate in any way to this Agreement, the Escrow Agreement, the
Confidentiality Agreement or the transactions contemplated hereby or thereby or the negotiation of the same, the attorney-client privilege and the expectation of client
confidence belongs to Holdings LLC and shall be controlled by Holdings LLC and shall not pass to or be claimed by Purchaser, the Company or any of their Affiliates after the
Closing. Purchaser (on its behalf and on behalf of its Affiliates) further understands and agrees that the parties have each undertaken reasonable efforts to prevent the disclosure
of confidential or attorney-client privileged information. Notwithstanding those efforts, Purchaser (on its behalf and on behalf of its Affiliates) further understands and agrees
that the consummation of the transactions contemplated by this Agreement may result in the inadvertent disclosure of information that may be confidential and/or subject to a
claim of privilege. Purchaser (on its behalf and on behalf of its Affiliates) further understands and agrees that any disclosure of information that may be confidential and/or
subject to a claim of privilege shall not prejudice or otherwise constitute a waiver of any claim of privilege. Purchaser (on its behalf and on behalf of its Affiliates) agrees to use
reasonable best efforts to return promptly any inadvertently disclosed information to the appropriate Person upon becoming aware of its existence. Notwithstanding the
foregoing, in the event that a dispute arises after the Closing between Purchaser, the Company or any of their Affiliates and a third Person other than a party to this Agreement,
the Company may assert the attorney-client privilege to prevent disclosure of confidential communications by Skadden to such third Person; provided, however, that the
Company may not waive such privilege without the prior written consent of Holdings LLC. Skadden shall be a third-party beneficiary for the purposes of this Section 9.8.

 Section 9.9    Counterparts; Effectiveness.

This Agreement may be executed in two (2) or more counterparts (which may be delivered by facsimile or other electronic transmission), each of which together shall be
deemed an original, and all of which together shall constitute one and the same instrument.
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 Section 9.10    Entire Agreement.

This Agreement (including the Disclosure Letters and the Exhibits, schedules, and annexes hereto and thereto), the Confidentiality Agreement and the Escrow
Agreement constitute the entire agreement among the parties with respect to the subject matter of this Agreement and supersede and cancel all prior agreements, negotiations,
correspondence, undertakings, understandings and communications of the parties, whether oral or written, with respect to the subject matter hereof and thereof.

Section 9.11    Third-Party Beneficiaries.

This Agreement is for the sole benefit of the parties and their successors and permitted assigns and nothing herein expressed or implied shall give or be construed to give
any Person, other than the parties and such successors and permitted assigns, any legal or equitable rights hereunder; provided, however, that the parties hereto specifically
acknowledge and agree that: (a) the provisions of Section 6.8(a) are intended to be for the benefit of, and shall be enforceable by, the Company Indemnitees and Company
Insured Parties; (b) the provisions of Section 9.1(a) are intended to be for the benefit of, and shall be enforceable by, each Seller Releasee; (c) the provisions of Section 9.1(b)
are intended to be for the benefit of, and shall be enforceable by, each Purchaser Releasee; (d) the provisions of Section 9.8 are intended to be for the benefit of, and shall be
enforceable by, Skadden; and (e) the provisions of Sections 9.3, 9.7, 9.11 and 9.16 are intended to be for the benefit of, and shall be enforceable by, the Debt Financing Sources.

 Section 9.12    Severability.

If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties 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
transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible and in a manner so as to as closely as possible provide the parties
with the intended benefits, net of the intended burdens, set forth in any such invalid, void or unenforceable provision.

Section 9.13    Specific Performance.

The parties agree that irreparable damage, for which monetary damages (even if available) would not be an adequate remedy, shall occur in the event that the parties
hereto do not perform their respective obligations under this Agreement (including failing to take such actions as are required of them hereunder to consummate the transactions
contemplated hereby) in accordance with its specified terms or otherwise breach such provisions. Accordingly, the parties acknowledge and agree that the parties shall be
entitled to an injunction, specific performance or other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, in
addition to any other remedy to which they are entitled at Law or in equity. Each of the parties agrees that it shall not oppose the granting of an injunction, specific performance
and/or other equitable relief on any basis, including the basis that any other party
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has an adequate remedy at Law or that any award of an injunction, specific performance and/or other equitable relief is not an appropriate remedy for any reason at Law or in
equity. Any party seeking: (a) an injunction or injunctions to prevent breaches of this Agreement; (b) to enforce specifically the terms and provisions of this Agreement; and/or
(c) other equitable relief, shall not be required to show proof of actual damages or to provide any bond or other security in connection with any such remedy.

 Section 9.14    No Setoff.

Each of the parties hereto acknowledges and agrees (on its own behalf and on behalf of its Affiliates) that it and its Affiliates shall have no right hereunder or pursuant to
applicable Law to, and shall not, offset any amounts due and owing (or that become due and owing) pursuant to this Agreement or the Escrow Agreement to any other party
hereto or thereto or such party’s Affiliates against any amounts due and owing to such other party or such other party’s Affiliates pursuant to this Agreement, the Escrow
Agreement or any other Contract.

 Section 9.15    Construction.

(a)    The headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the parties and shall not in any
way affect the meaning or interpretation of this Agreement. As used in this Agreement: (i) the term “including” means “including, without limitation”; (ii) words in the singular
shall be held to include the plural and vice versa, and words of one gender shall be held to include the other genders as the context requires; (iii) the words “hereof,” “herein,”
and “herewith” and words of similar import shall, unless the context otherwise states or requires, refer to this Agreement as a whole (including the Disclosure Letters and the
Exhibits, schedules and annexes hereto and thereto) and not to any particular provision of this Agreement, and all references to the preamble, recitals, Sections, Articles,
Exhibits or Disclosure Letters are to the preamble, recitals, Sections, Articles, Exhibits or Disclosure Letters of, or to, this Agreement; (iv) the word “or” shall not be exclusive;
(v) the words “date hereof” shall mean the date of this Agreement, as set forth in the preamble hereto; (vi) Purchaser, the Seller and the Company shall be referred to herein
individually as a “party” and collectively as “parties” (except where the context otherwise requires); (vii) all references to “$” or dollars shall refer to U.S. dollars, unless
otherwise specified; (viii) any reference to any federal, state, local or non-U.S. statute or other Law shall be deemed also to refer to all rules and regulations promulgated
thereunder; (ix) when calculating the number of days before which, within which or following which, any act is to be done or step is to be taken pursuant to this Agreement, the
date from which such period is to be calculated shall be excluded from such count; provided, however, that, if the last calendar day of such period is a non-Business Day, the
period in question shall end on the next succeeding Business Day; (x) the measure of a period of one (1) month or year for the purposes of this Agreement shall be the date of
the following month or year corresponding to the starting date; provided, however, that, if no corresponding date exists, then the end date of such period being measured shall
be the next actual date of the following month or year (for example, one (1) month following February 18 is March 18 and one (1) month following March 31 is May 1);
provided, further, that, if the last calendar day of such period is a non-Business Day, then the period in
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question shall end on the next succeeding Business Day; and (xi) for the purposes of this Agreement, references to the term “delivered by the Company,” “delivered by the
Seller,” “delivered to Purchaser,” “furnished to Purchaser,” “made available to Purchaser” or similar expressions shall mean that Holdings LLC or the Seller, as applicable,
and/or the Company has: (A) posted such materials to the VDR, in a manner that enables viewing of such materials by Purchaser and its Representatives no later than 8:00 P.M.
Eastern Time on the full calendar day immediately prior to the date of this Agreement or (B) set forth a copy of such materials in the Seller Disclosure Letter or the Company
Disclosure Letter. The parties agree that neither the first sentence of Article III, in the case of the Company, nor the first sentence of Article IV, in the case of the Seller, nor the
first sentence of Article V, in the case of Purchaser, shall be construed to constitute a covenant of any such party for purposes of this Agreement.

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

 Section 9.16    No Recourse.

Notwithstanding anything that may be expressed or implied in this Agreement, Purchaser acknowledges and agrees that no recourse under this Agreement or any
documents or instruments delivered in connection with this Agreement shall be had against any past, present or future director, officer, agent or employee of any past, present or
future member of the Seller or of any Affiliate or assignee thereof, as such, whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue
of any statute, regulation or other 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 past, present or future director, officer, agent or employee of any past, present or future member of the Seller or of any Affiliate or assignee thereof, as such,
for any obligation of the Seller under this Agreement or any documents or instruments delivered in connection with this Agreement for any claim based on, in respect of or by
reason of such obligations or their creation. Notwithstanding anything to the contrary set forth in this Agreement, none of the Debt Financing Sources shall have any liability to
the Seller, the Company or any Person that is an Affiliate of the Seller or the Company prior to giving effect to the Closing relating to or arising out of this Agreement or the
Debt Financing, whether at law, or equity, in contract, in tort or otherwise, and neither the Seller, the Company nor any Person that is an Affiliate of the Seller or the Company
prior to giving effect to the Closing shall have any rights or claims directly against any of the Debt Financing Sources hereunder or thereunder. For the avoidance of any doubt,
the foregoing shall not impair, supplement, or otherwise modify any of the commitments and other obligations that the Debt Financing Sources have under the Debt
Commitment Letter to Purchaser or any of the rights of Purchaser against any of the Debt Financing Sources under the Debt Commitment Letter.

[Signature page follows]
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be duly executed by its authorized signatory as of the date first written above.
 

ANAREN HOLDINGS LLC

By: The Veritas Capital Fund IV, L.P., as Manager

By:  /s/ Hugh D. Evans
Name: Hugh D. Evans
Title: Authorized Signatory
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ANAREN HOLDING CORP.

By:  /s/ Lawrence A. Sala
Name: Lawrence A. Sala
Title: President & Chief Executive Officer
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TTM TECHNOLOGIES, INC.

By:  /s/ Daniel J. Weber
Name: Daniel J. Weber
Title: Senior Vice President and General Counsel



Exhibit 10.1

BARCLAYS
Seventh Avenue

New York, New York 10019

CONFIDENTIAL

December 1, 2017

TTM Technologies, Inc.
1665 Scenic Avenue
Suite 250
Costa Mesa, California 92626
Attention: Todd Schull, Chief Financial Officer

Commitment Letter

Ladies and Gentlemen:

You have advised Barclays Bank PLC (“Barclays” or the “Initial Lead Arranger” and, together with each additional lead arranger and joint bookrunner that becomes a
party to this Commitment Letter as an additional “Lead Arranger” pursuant to paragraph 2 hereof, the “Lead Arrangers”) (together with each assignee that becomes a party to
this Commitment Letter as an additional “Commitment Lender” pursuant to paragraph 2 hereof, the “Commitment Lenders”; and together with the Lead Arrangers, the
“Commitment Parties”, “us” or “we”) that TTM Technologies, Inc., a Delaware corporation (“you” or the “Borrower”), intends to acquire (the “Acquisition”), directly or
indirectly through a wholly-owned subsidiary of the Borrower, all of the outstanding equity interests of Anaren Holding Corp. (the “Target”) pursuant to a Stock Purchase
Agreement (the “Purchase Agreement”), dated as of the date hereof, among you, Anaren Holdings LLC (the “Seller”) and Target, and to consummate the other transactions
described on Exhibit A hereto (collectively, the “Transactions”). Capitalized terms used but not defined herein are used with the meanings assigned to them on the Exhibits
attached hereto (such Exhibits, together with this letter, collectively, the “Commitment Letter”).

In connection with the foregoing, you have requested that:
 

 

i. we (x) agree to structure, arrange and syndicate secured credit facilities comprised of an incremental senior secured term loan facility under that certain
Credit Agreement, dated as of May 31, 2015 (as amended by that certain First Amendment dated as of September 27, 2016, that certain Second
Amendment dated as of September 28, 2017, and as otherwise amended from time to time, the “Existing Credit Agreement”), among the Borrower and the
other parties thereto, in the initial aggregate principal amount of $700,000,000 (the “Incremental Facility”), less the net proceeds of any senior unsecured
notes actually issued in lieu of the Incremental Facility (and actually available for the purposes contemplated hereby with respect to the Incremental
Facility), to finance, in part, the purchase price of the Acquisition and (y) solicit the approvals (the “Required Approvals”) of the Required Lenders (as
defined in the Existing Credit Agreement) under the Existing Credit Agreement for an amendment of the Existing Credit Agreement to permit the
incurrence of the Incremental Facility concurrent with or prior to the consummation of the Acquisition, subject only to the conditions set forth on Exhibit C
hereto (the “Amendment”); and
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ii. we commit to provide a senior secured term loan facility (the “Backstop Facility”; the Incremental Facility and/or the Backstop Facility, as applicable, the
“Facilities”) to refinance the Existing Credit Agreement and to finance, in part, the purchase price of the Acquisition if the Incremental Facility has not
been fully funded concurrent with or prior to the consummation of the Acquisition; provided, that any such Backstop Facility will be made on terms
substantially identical to those set forth in the Term Sheet (as defined below), with the following exceptions:

 

 
a. the Backstop Facility will consist of term loans (the “Backstop Loans”) in the initial aggregate principal amount of $1,050,000,000, less the net

proceeds of any senior unsecured notes actually issued in lieu of the Backstop Facility (and actually available for the purposes contemplated hereby
with respect to the Backstop Facility);

 

 b. the Backstop Loans will mature seven years after the Closing Date (the “Backstop Loans Maturity Date”);
 

 
c. with respect to Incremental Term Facilities (as defined in the Term Sheet), (a) the maturity date and weighted average life to maturity test shall be

measured against the Backstop Loans rather than the Existing Term Loans and (b) subclause (x) of clause (vii) relating to limitations on the all-in
yield of any such Incremental Term Facilities shall be disregarded (but, for the avoidance of doubt, subclause (y) shall apply);

 

 d. the Facility Documentation for the Backstop Facility will incorporate modifications to reflect the Amendment;

Further, for the purpose of interpreting the Term Sheet as it would apply to the Backstop Facility, (I) references to “the Incremental Facility” shall be deemed to be
references to “the Backstop Facility”, (II) references to “the New Term Loans” and “the Term Loans” shall be deemed to be references to “the Backstop Loans”,
(III) references to “the Existing Term Loans” shall be disregarded and (IV) references to “the Maturity Date” shall be deemed to refer to the “Backstop Loans
Maturity Date”.

1. Commitments

In connection with the Transactions, the Initial Lead Arranger is pleased to advise you of its commitment to provide 100% of the principal amount of the Incremental
Facility or, if applicable, 100% of the principal amount of the Backstop Facility, in each case on the Closing Date (as defined below) upon the terms set forth in this
Commitment Letter and the Term Sheet and subject only to the conditions set forth in Exhibit C. Furthermore, the Initial Lead Arranger is pleased to advise you of its agreement
to solicit the Required Approvals. Our commitments in respect of the Backstop Facility shall terminate automatically if and to the extent the Required Approvals are obtained
and the Amendment becomes effective concurrent with or prior to the consummation of the Acquisition (the date on which the Amendment becomes effective, the “Backstop
Commitment Termination Date”).
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2. Titles and Roles

It is agreed that the Lead Arrangers will act as joint lead arrangers and bookrunners for the Facilities and for the solicitation of the Required Approvals. The Lead
Arrangers in such capacity will perform the duties and exercise the authority customarily associated with such role.

It is understood that you shall have the right to appoint, with up to 55% of the economics and commitment amounts for the Facilities in the aggregate, additional banks,
financial institutions or other persons as lead arrangers, agents, co-agents, arrangers, co-arrangers, bookrunners, co-bookrunners, managers or co-managers (any such lead
arranger, agent, co-agent, arranger, co-arranger, bookrunner, co-bookrunner, manager or co-manager, an “Additional Agent”) within 15 business days following the date of
acceptance by you of this Commitment Letter; provided, that (a) each such Additional Agent (or its affiliate) shall assume a proportion of the commitments with respect to the
Facilities that is equal to the proportion of the economics allocated to such Additional Agent (or its affiliate), (b) no Additional Agent shall have greater economics than the
Initial Lead Arranger and (c) to the extent you appoint Additional Agents and/or confer additional titles in respect of the Facilities on the Additional Agents, the economics
allocated to, and the commitment amounts of, the Commitment Lender in respect of the Facilities will be proportionately reduced by the amount of the economics allocated to,
and the commitment amount of, such Additional Agents (or their affiliates), in each case upon the execution and delivery by such Additional Agents and you of customary
joinder documentation and, thereafter, each such Additional Agent shall constitute a “Commitment Party,” “Commitment Lender,” and/or “Lead Arranger,” as applicable, under
this Commitment Letter and the Fee Letter.

Other than the foregoing, you agree that no other lead arrangers, agents, co-agents, arrangers, co-arrangers, bookrunners, co-bookrunners, managers or co-managers will
be appointed, no other titles will be awarded and no compensation (other than that expressly contemplated by Exhibit B (the “Term Sheet”) and the Fee Letter referred to below
and other than in connection with any additional appointments referred to above) will be paid to any Lender in connection with the Facilities unless you and we shall so agree.

3. Syndication and Solicitation of Required Approvals

We reserve the right to syndicate the Facilities to a group of lenders identified by us and approved (such approval not to be unreasonably withheld, conditioned or
delayed) by you (together with the Commitment Lenders, the “Lenders”); provided that, notwithstanding the Lead Arrangers’ right to syndicate the Facilities and receive
commitments with respect thereto, and to solicit Required Approvals, it is agreed that (i) syndication of, or receipt of commitments or participations in respect of, all or any
portion of a Commitment Lender’s commitments hereunder or the receipt of Required Approvals prior to the date of the consummation of the Acquisition and the Closing Date
shall not be a condition to such Commitment Lender’s commitments or the funding of the Facilities on the Closing Date; (ii) except as provided above with respect to
appointment of Additional Agents, and upon the joinder of such Additional Agent as a Commitment Lender pursuant to the immediately preceding paragraph, in respect of the
amount allocated to such Additional Agent, no Commitment 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 Commitment Lender’s commitments
in respect of the Facilities until after the initial funding of the Facilities; and (iv) unless you otherwise agree in writing, each Commitment Lender 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
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occurred. The Commitment Parties and you will consult regarding the commencement of syndication efforts and efforts to solicit the Required Approvals at a time to be
mutually to be agreed upon, and you agree actively to assist (and to use your commercially reasonable efforts to cause the Target to actively assist to the extent consistent with
the Purchase Agreement), in each case until the earlier to occur of (i) a Successful Syndication (as defined in the Fee Letter) and (ii) 60 days after the Closing Date, the
Commitment Parties in completing a syndication and soliciting the Required Approvals reasonably satisfactory to the Commitment Parties and to you. Such assistance shall
include (A) your using commercially reasonable efforts to ensure that the syndication efforts and the solicitation of the Required Approvals benefit from your and your
affiliates’ existing banking relationships and, to the extent consistent with the Purchase Agreement, the existing banking relationships of the Target, (B) direct contact between
your senior management and advisors and the proposed Lenders at times and locations reasonably acceptable to you (and, to the extent consistent with the Purchase Agreement,
using your commercially reasonable efforts to ensure such contact between senior management of the Target and the proposed Lenders), (C) to the extent requested by the Lead
Arrangers, your preparing and providing to the Commitment Parties (and, to the extent consistent with the Purchase Agreement, using commercially reasonable efforts to cause
the Target to prepare and provide) all information with respect to you and your subsidiaries (and the Target and its subsidiaries and the Acquisition), including all financial
information and Projections (as defined below), as the Commitment Parties may reasonably request in connection with the arrangement and syndication of the Facilities and the
solicitation of the Required Approvals and your assistance (and, to the extent consistent with the Purchase Agreement, using your commercially reasonable efforts to cause
Target to assist) in the preparation of one or more confidential information memoranda (each, a “Confidential Information Memorandum”) and other marketing materials to be
used in connection with the syndication and the solicitation of the Required Approvals (all such information, memoranda and material, “Information Materials”), (D) your
hosting, with the Commitment Parties, of a meeting, which may be telephonic, of prospective Lenders at a time and location, if applicable, to be mutually agreed (and, to the
extent consistent with the Purchase Agreement, using your commercially reasonable efforts to cause the officers of the Target to be available for such meetings), (E) your using
your commercially reasonable efforts to obtain ratings for the Facilities from each of Moody’s Investors Service, Inc. (“Moody’s”) and Standard & Poor’s Financial Services
LLC (“S&P”) prior to the launch of the syndication and the solicitation of the Required Approvals and (F) your ensuring that there is no competing offering, placement,
arrangement or syndication of any debt securities or syndicated bank financing (other than the Facilities and any senior unsecured notes issued in lieu of all or a portion of the
Facilities) or announcement thereof by or on behalf of you and your subsidiaries, your using commercially reasonable efforts to ensure that there is no competing offering,
placement, arrangement or syndication of any debt securities or syndicated bank financing (other than the Facilities) or announcement thereof by or on behalf of the Target and
its subsidiaries, in each case that could reasonably be expected to materially impair the primary syndication of the Facilities or the solicitation of Required Approvals (it being
understood that any replacements, extensions and renewals of existing indebtedness of the Target and its subsidiaries that matures prior to the Closing Date, any indebtedness in
the ordinary course of business of the Target or its subsidiaries and other indebtedness of the Target and its subsidiaries permitted to be incurred pursuant to the Purchase
Agreement shall not be subject to this clause). Upon the request of any Commitment Party, you will furnish, for no fee, to such Commitment Party an electronic version of your
and your subsidiaries’ corporate logos for use in marketing materials for the purpose of facilitating the syndication of the Facilities and the solicitation of the Required
Approvals (the “License”); provided, however, that the License shall be used solely for the purpose described above and in a manner that is not intended or reasonably likely to
harm, disparage or otherwise adversely affect you and your subsidiaries; provided, further, that the License may not be assigned or transferred. 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 Target or any of its respective subsidiaries or affiliates or any obligation of confidentiality binding upon, or waive any attorney-client privilege of, you, the
Target or
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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 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 rating referenced above nor the compliance with any of the other provisions set forth in this paragraph shall
constitute a condition to the commitments hereunder or the funding of the Facilities on the Closing Date.

The Lead Arrangers, in their capacities as such, will manage, in consultation with you, all aspects of the syndication and the solicitation of the Required Approvals,
including decisions as to the selection of institutions to be approached and when they will be approached, when commitments will be accepted, which institutions will
participate, the allocation of the commitments among the Lenders and the amount and distribution of fees among the Lenders. You hereby acknowledge and agree that the Lead
Arrangers will have no responsibility other than to arrange the syndication as set forth herein and to solicit the Required Approvals and each Commitment Party is acting solely
in the capacity of an arm’s-length contractual counterparty to the Borrower with respect to the arrangement of the Facilities and not as a financial advisor or fiduciary to, or an
agent of the Borrower or any other person. The Borrower agrees that it will not assert any claim against any Commitment Party based on an alleged breach of fiduciary duty by
such Commitment Party in connection with this Commitment Letter and the transactions contemplated hereby. Additionally, the Borrower acknowledges and agrees that, no
Commitment Party is advising the Borrower as to any legal, tax, investment, accounting, regulatory or any other matters in any jurisdiction. The Borrower shall consult with its
own advisors concerning such matters and shall be responsible for making its own independent investigation and appraisal of the transactions contemplated hereby, and no
Commitment Party shall have any responsibility or liability to the Borrower with respect thereto. Any review by a Commitment Party of the Borrower, the transactions
contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of such Commitment Party and its lending affiliates, and shall not be
on behalf of the Borrower.

In addition, you have retained Barclays Capital Inc. as financial advisor (in such capacity, the “Financial Advisor”) in connection with the Acquisition, and you 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, on the one hand, the engagement of the
Financial Advisor, and on the other hand, Barclays’ and its affiliates’ relationships with you as described and referred to herein. Notwithstanding anything to the contrary,
Barclays agrees that nothing contained herein shall affect the Financial Advisor’s obligations under that certain letter agreement, dated August 23, 2017, between the Borrower
and Financial Advisor.

At the reasonable request of the Commitment Parties, you agree to use commercially reasonable efforts to assist in the preparation of a version of each Confidential
Information Memorandum or other Information Material (a “Public Version”) consisting exclusively of information with respect to you and your affiliates, the Target and its
subsidiaries and the Acquisition that is either publicly available or not material with respect to you and your affiliates, the Target and its subsidiaries and the Acquisition or any
of your or their respective securities for purposes of United States federal and state securities laws (such information, “Non-MNPI”). Such Public Versions, together with any
other information prepared by you or the Target or your or its affiliates or representatives and conspicuously marked “Public” (collectively, the “Public Information”), which at
a minimum means that the word “Public” will appear prominently on the first page of any such information, may be distributed by us to prospective Lenders who have advised
us that they wish to receive only Non-MNPI (“Public Side Lenders”). You acknowledge and agree that, in addition to Public Information and unless you promptly notify us
otherwise, (a) drafts and final definitive documentation with respect to the Facilities, (b) administrative materials prepared by the Commitment Parties for prospective Lenders
(such as a lender meeting invitation, allocations and funding
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and closing memoranda) and (c) notifications of changes in the terms of the Facilities may be distributed to Public Side Lenders. You acknowledge that Commitment Party
public-side employees and representatives who are publishing debt analysts may participate in any meetings held pursuant to clause (D) of the second preceding paragraph;
provided that such analysts shall not publish any information obtained from such meetings (i) until the syndication of the Facilities has been completed upon the making of
allocations by the Lead Arrangers and the Lead Arrangers freeing the Facilities to trade or (ii) in violation of any confidentiality agreement between you and the relevant
Commitment Party.

In connection with our distribution to prospective Lenders of any Confidential Information Memorandum and, upon our request, any other Information Materials, you
will execute and deliver to us a customary authorization letter authorizing such distribution and, in the case of any Public Version thereof, representing that it only contains Non-
MNPI. Such authorization letter and each Confidential Information Memorandum will be accompanied by a disclaimer exculpating you and your 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.

4. Information

You hereby represent and warrant (provided that (i) the accuracy of such representation and warranty shall not be a condition to the commitments hereunder or the
funding of the Facilities on the Closing Date, subject to paragraph 7 hereof and (ii) such representation and warranty with respect to the Target prior to the Closing Date, its
operations or assets, is made only to the best of your knowledge), (a) all written information and written data (such information and data, other than (i) projections, financial
estimates, forecasts and other forward-looking information (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 Lead Arrangers by or on behalf of you or the Target in connection with the Transactions or any of your or their representatives, taken as a
whole, does not or will not, when furnished to us, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
contained therein, when taken as a whole not materially misleading in light of the circumstances under which such statements are made (after giving effect to all supplements
and updates thereto) and (b) the Projections that have been or will be made available to the Lead Arrangers by or on behalf of you or the Target or any of your or their
representatives have been or will be prepared in good faith based upon assumptions that are believed by you to be reasonable at the time made and at the time such Projections
are provided to the Lead Arrangers; it being understood that the Projections are predictions as to future events and are not to be viewed as facts, 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 financial projections will be realized, that
actual results during the period or periods covered by any such Projections may differ significantly from the projected results, and that such differences may be material. You
agree that if, at any time prior to earlier to occur of (i) a Successful Syndication (as defined in the Fee Letter) and (ii) 60 days after the Closing Date, you become aware that any
of the representations in the preceding sentence would be incorrect in any material respect if the Information and Projections were being furnished, and such representations
were being made, at such time, then you will (or, prior to the Closing Date, with respect to any such Information and Projections relating to the Target, its subsidiaries or their
respective operations or assets, use your commercially reasonable efforts to cause the Target to) promptly supplement the Information and the Projections so that (with respect
to Information relating to the Target, its subsidiaries or their respective operations or assets, to the best of your knowledge), such representations will be correct in all material
respects under those circumstances on such date. You understand that in arranging and syndicating the Facilities and soliciting the Required Approvals we may use and rely on
the Information and Projections without independent verification thereof.
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5. Fees

As consideration for the commitments and agreements of the Commitment Parties hereunder, you agree to pay or cause to be paid the nonrefundable fees described in the
Fee Letter dated the date hereof and delivered herewith (the “Fee Letter”) on the terms and subject to the conditions set forth therein.

6. Conditions

Each Commitment Party’s commitments and agreements hereunder are subject to the conditions set forth in Exhibit C under the heading Conditions (collectively, the
“Funding Conditions”); it being understood that there are no conditions (implied or otherwise) to the commitments hereunder (including compliance with the terms of the
Commitment Letter, the Fee Letter and the Facility Documentation (as defined in Exhibit B)) other than the Funding Conditions that are expressly stated to be conditions to the
initial funding under the Facilities on the Closing Date (and upon satisfaction or waiver of such conditions, the initial funding under the Facilities shall occur).

7. Limited Conditionality Provision.

Notwithstanding anything in this Commitment Letter, the Fee Letter, the Facility 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) the Specified Representations (as defined below) in the Facility Documentation, and (B) such of the representations and warranties made by or on
behalf of the Target and/or the Seller in the Purchase Agreement as are material to the interests of the Lenders, but only to the extent that accuracy of any such representations or
warranties is a condition to the obligations of the Borrower (or any affiliate thereof) to close under the Purchase Agreement or the Borrower (or an affiliate thereof) has the right
(without regard to any notice requirement but giving effect to any applicable cure provisions) to terminate its obligations under the Purchase Agreement as a result of a breach
of such representations or warranties in the Purchase Agreement (the “Target Representations”), (ii) subject to this paragraph 7, the terms of the Facility Documentation and the
Closing Deliverables (as defined in Exhibit C) shall be in a form such that they do not impair availability of the Facilities on the Closing Date if the Funding Conditions are
satisfied (or waived by the Initial Lead Arranger) and (iii) to the extent any Collateral or any security interest therein (other than assets with respect to which a lien or security
interest may be perfected by (x) the filing of a financing statement under the Uniform Commercial Code or (y) the delivery of stock certificates of the Borrower and its material
domestic Subsidiaries required as collateral pursuant to the Term Sheet, together with undated stock powers executed in blank to the extent possession of such certificates
perfects a security interest therein) is not provided or perfected on the Closing Date after your use of commercially reasonable efforts to do so, the provision and/or perfection of
such security interests in such Collateral shall not constitute a condition precedent to the availability of the Facilities on the Closing Date, but shall be required to be provided
and/or perfected within 30 days after the Closing Date (subject to extensions granted by the Administrative Agent (as defined in Exhibit B) in its reasonable discretion). Those
matters that are not covered by or made clear under the provisions of this Commitment Letter shall be, subject to the Documentation Principles (as defined in Exhibit B),
negotiated in good faith and are subject to the approval and agreement of us and you; provided that nothing in the Facility Documentation shall increase or expand the conditions
to initial funding set forth in Exhibit C and, in all other respects, that such approvals and agreements shall be in a manner that is consistent with the Term Sheet and, with respect
to other terms, the Documentation Principles. For purposes hereof, “Specified Representations” means the representations and warranties set forth in Sections 4.3(a) and (c),
4.4(a), 4.5 (solely with respect to organizational or governing documents and agreements governing Material Indebtedness (as defined in the Existing Credit Agreement)), 4.11,
4.14, 4.16, 4.19, 4.20 and 4.24 of the Existing Credit Agreement.
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Without limiting the conditions precedent provided herein to funding the consummation of the Acquisition 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 Purchase Agreement. This paragraph
is referred to as the “Limited Conditionality Provision”.

8. Indemnification and Expenses

You agree (a) to indemnify and hold harmless the Commitment Parties, their affiliates and their and their affiliates’ respective directors, officers, employees, advisors, agents
and other representatives (each, an “indemnified person”) from and against any and all losses, claims, damages and liabilities to which any such indemnified person may
become subject arising out of or in connection with this Commitment Letter, the Fee Letter, the Facilities, the use of the proceeds thereof or the Transactions or any claim,
litigation, investigation or proceeding (a “Proceeding”) relating to any of the foregoing, regardless of whether any indemnified person is a party thereto, whether or not such
Proceedings are brought by you, your equity holders, affiliates, creditors or any other person, and to reimburse each indemnified person upon demand for any reasonable and
documented legal or other out-of-pocket expenses (but limited, in the case of legal fees and expenses, to one counsel to such indemnified persons taken as a whole and, solely in
the case of an actual or perceived conflict of interest, one additional counsel to all affected indemnified persons, taken as a whole (and, if reasonably necessary, of one local
counsel in any relevant jurisdiction to all such persons, taken as a whole and, solely in the case of any such conflict of interest, one additional local counsel to all affected
indemnified persons taken as a whole, in each such relevant jurisdiction)) 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 they are found by a final, nonappealable
judgment of a court of competent jurisdiction to arise from (i) the bad faith, willful misconduct or gross negligence of such indemnified person or its control affiliates, directors,
officers or employees (collectively, the “Related Parties”), (ii) a material breach of the obligations of such indemnified person or any of its Related Parties under this
Commitment Letter, the Fee Letter or the Facility Documentation or (iii) disputes or Proceedings that are brought by an indemnified person against any other indemnified
person (other than any claims against any arranger, bookrunner or agent in its capacity or in fulfilling its roles as an arranger, bookrunner or agent hereunder or any similar role
with respect to the Facilities) to the extent such disputes do not arise from any act or omission of you or any of your affiliates and (b) regardless of whether the Closing Date
occurs, to reimburse the Commitment Parties and their respective affiliates for all reasonable and documented out-of-pocket expenses that have been invoiced prior to the
Closing Date or following termination or expiration of the agreements hereunder (including due diligence expenses, syndication expenses, expenses relating to the solicitation of
the Required Approvals, travel expenses, and the reasonable fees, charges and disbursements of the one firm of primary external counsel identified in the Term Sheet and if
reasonably necessary, of one local counsel in any relevant jurisdiction and of special counsel) incurred in connection with the Facilities and any related documentation
(including this Commitment Letter and the Facility Documentation) or the administration, amendment, modification or waiver thereof (it being understood, however, that no
such amounts shall be due on the Closing Date except to the extent set forth in paragraph 5 of Exhibit C); provided that the Commitment Parties will use reasonable efforts to
notify you when reimbursable legal expenses of primary external counsel exceed $100,000 and at each $50,000 increment thereafter. It is further agreed that each Commitment
Party shall only have liability to you (as opposed to any other person). No indemnified person shall be liable for any damages arising from the use by others of Information or
other materials obtained through electronic, telecommunications or other information transmission systems, except to the extent any such damages are found by a final,
nonappealable judgment of a court of competent jurisdiction to arise from the bad faith, gross negligence or willful misconduct of such indemnified person (or any of its Related
Parties) or a material breach of the obligations of such indemnified person (or any of its Related Parties) under this
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Commitment Letter, the Fee Letter or the Facility Documentation. None of the indemnified persons or you, the Target or any of your affiliates or the respective directors,
officers, employees, advisors, and agents of the foregoing shall be liable for any indirect, special, punitive or consequential damages in connection with this Commitment
Letter, the Fee Letter, the Facilities the use of proceeds thereof or the transactions contemplated hereby, provided that nothing contained in this sentence shall limit your
indemnity obligations in respect of any such damages incurred or paid by an indemnified person to a third party.

Notwithstanding the foregoing, to the extent that it is found by a final, non-appealable judgment of a court of competent jurisdiction to have considered such matter that
an indemnified person is not entitled to indemnification because such loss, claim, damage or liability resulted from the bad faith, gross negligence or willful misconduct of such
Indemnified Person or its Related Parties or the material breach in bad faith of the obligations of such indemnified person or any of its Related Parties under the Commitment
Letter, the Fee Letter or the Facility Documentation, then such indemnified person will refund to you any portion of the reimbursed amounts that is attributable to expenses
incurred in relation to the act or omission of such indemnified person which is the subject of such finding.

9. Sharing of Information, Affiliate Activities

You acknowledge that each Commitment Party and their respective affiliates may be providing debt financing, equity capital or other services (including but not limited
to financial advisory services) to other companies in respect of which you may have conflicting interests regarding the transactions described herein and otherwise. None of the
Commitment Parties will use confidential information obtained from you by virtue of the transactions contemplated by this Commitment Letter or its other relationships with
you in connection with the performance by the Commitment Parties or their respective affiliates of services for other companies, and none of the Commitment Parties will
furnish such information to other companies. You also acknowledge that none of the Commitment Parties has any obligation to use in connection with the transactions
contemplated by this Commitment Letter, or to furnish to you, confidential information obtained from other companies.

You further acknowledge that each of the Commitment Parties is a full service securities or banking firm engaged in securities trading and brokerage activities as well as
providing investment banking and other financial services. In the ordinary course of business, each of the Commitment Parties may provide investment banking and other
financial services to, and/or acquire, hold or sell, for its own accounts and the accounts of customers, equity, debt and other securities and financial instruments (including bank
loans and other obligations) of, you and other companies with which you may have commercial or other relationships. With respect to any securities and/or financial
instruments so held by the any of the Commitment Parties or any of their customers, all rights in respect of such securities and financial instruments, including any voting rights,
will be exercised by the holder of the rights, in its sole discretion.

10. Confidentiality

This Commitment Letter is delivered to you on the understanding that neither this Commitment Letter nor the Fee Letter nor any of their terms or substance shall be
disclosed by you, directly or indirectly, to any other person except (a) you and your officers, directors, employees, affiliates, members, partners, attorneys, accountants, agents
and advisors, in each case on a confidential and need-to-know basis, (b) in any legal, judicial or administrative proceeding or as otherwise required by law or regulation or as
requested by a governmental authority (in which case you agree, to the extent permitted by law, to use commercially reasonable efforts to inform us promptly in advance
thereof), (c) this Commitment Letter and the existence and contents hereof (but not the Fee Letter or the contents thereof) may be
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disclosed to the Seller, the Target and their respective officers, directors, employees, affiliates, members, partners, attorneys, accountants, agents and advisors, in each case on a
confidential and need-to-know basis, (d) disclosure of the aggregate fee amount contained in any fee letter as part of projections, pro forma information or a generic disclosure
of aggregate sources and uses to the extent customary in any syndication or other marketing material in connection with the Facility or in connection with any public filing
requirement or other regulatory requirement, (e) the Term Sheet may be disclosed to potential Lenders and to any rating agency in connection with the Facilities and (f) to the
extent portions thereof have been redacted in a manner reasonably satisfactory to the Initial Lead Arranger, you may disclose the Fee Letter and the contents thereof to the
Target, its selling stockholders and their respective officers, directors, equityholders, employees, attorneys, accountants, and advisors, on a confidential basis.

Notwithstanding any other provision in this Commitment Letter, the Commitment Parties hereby confirm that the Borrower and the Borrower Representatives will not be
limited from disclosing the U.S. tax treatment or U.S. tax structure of the Facilities.

The Commitment Parties shall use all nonpublic information received by them in connection with the transactions contemplated hereby solely for the purposes of
providing the services that are the subject of this Commitment Letter and shall treat confidentially all such information; provided, however, that nothing herein shall prevent any
Commitment Party from disclosing any such information (a) to rating agencies, in connection with obtaining the ratings described in paragraph 2 hereof, in consultation and
coordination with you, (b) to any Lenders or participants or prospective Lenders or participants or any potential counterparty (or its advisors) to any swap or derivative
transaction relating to the Borrower or any of its affiliates or their respective obligations, (c) in any legal, judicial or administrative proceeding or other compulsory process or
as required by applicable law or regulations (in which case such Commitment Party shall use commercially reasonable efforts to promptly notify you, in advance, to the extent
permitted by law), (d) upon the request or demand of any regulatory authority or self-regulatory organization having jurisdiction or oversight over such Commitment Party or its
affiliates (in which case such Commitment Party shall use commercially reasonable efforts to promptly notify you, in advance, to the extent permitted by law, except in
connection with any request as part of a regulatory or bank examination or an inquiry by a self-regulatory body in the ordinary course), (e) to the employees, legal counsel,
independent auditors, professionals and other experts or agents of such Commitment Party (collectively, “Representatives”) who need to know such information and who are
informed of the confidential nature of such information and are or have been advised of their obligation to keep information of this type confidential, (f) to any of its respective
affiliates (provided that any such affiliate is advised of its obligation to retain such information as confidential, and such Commitment Party shall be responsible for its
affiliates’ compliance with this paragraph) solely in connection with the Transactions and any related transactions, (g) to the extent any such information becomes publicly
available other than by reason of disclosure by such Commitment Party, its affiliates or Representatives in breach of this Commitment Letter, (h) for purposes of establishing a
“due diligence” defense and (i) pursuant to customary disclosure about the terms of the financing contemplated hereby in the ordinary course of business to market data
collectors and similar service providers to the loan industry for league table purposes; provided that the disclosure of any such information to any Lenders or prospective
Lenders or participants or prospective participants or any potential counterparty (or its advisors) referred to above shall be made subject to the acknowledgment and acceptance
by such Lender or prospective Lender or participant or prospective participant or such potential counterparty (or its advisors) that such information is being disseminated on a
confidential basis in accordance with the standard syndication processes of such Commitment Party or customary market standards for dissemination of such type of information
(including in connection with solicitation of approvals such as the Required Approvals), which shall in any event require “click through” or other affirmative actions on the part
of the recipient to access such information. The Commitment Parties’ obligations under this paragraph will automatically terminate and be superseded by the confidentiality
provisions in the Facility Documentation upon the execution and delivery thereof and in any event will automatically terminate two years following the date of this Commitment
Letter.
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11. Miscellaneous

This Commitment Letter shall not be assignable by you without the prior written consent of each Commitment Party (and any purported assignment without such
consent shall be null and void), is intended to be solely for the benefit of the parties hereto and the indemnified persons and is not intended to and does not confer any benefits
upon, or create any rights in favor of, any person other than the parties hereto and the indemnified persons to the extent expressly set forth herein. The Commitment Parties
reserve the right to employ the services of their affiliates in providing services contemplated hereby and to allocate, in whole or in part, to their affiliates certain fees payable to
the Commitment Parties in such manner as the Commitment Parties and their affiliates may agree in their sole discretion. This Commitment Letter may not be amended or
waived except by an instrument in writing signed by you and each Commitment Party. 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 signature page of this Commitment Letter by facsimile or
electronic transmission (e.g., “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart hereof. This Commitment Letter and any claim or controversy
arising hereunder or related hereto shall be governed by, and construed and interpreted in accordance with, the laws of the State of New York.

You and we hereby irrevocably and unconditionally submit to the exclusive jurisdiction of any state or Federal court sitting in the Borough of Manhattan in the City of
New York over any suit, action or proceeding arising out of or relating to the transactions contemplated hereby, this Commitment Letter or the Fee Letter or the performance of
services hereunder or thereunder. You and we agree that service of any process, summons, notice or document by registered mail addressed to you or us shall be effective
service of process for any suit, action or proceeding brought in any such court. You and we hereby irrevocably and unconditionally waive any objection to the laying of venue of
any such suit, action or proceeding brought in any such court and any claim that any such suit, action or proceeding has been brought in any inconvenient forum. You and we
hereby irrevocably agree to waive trial by jury in any suit, action, proceeding, claim or counterclaim brought by or on behalf of any party related to or arising out of the
transactions contemplated hereby, this Commitment Letter or the Fee Letter or the performance of services hereunder or thereunder.

Each of the Commitment Parties hereby notifies you that, pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed into law on
October 26, 2001) (the “PATRIOT Act”), it is required to obtain, verify and record information that identifies the Borrower and each Guarantor, which information includes
names, addresses, tax identification numbers and other information that will allow such Lender to identify the Borrower and each Guarantor in accordance with the PATRIOT
Act. This notice is given in accordance with the requirements of the PATRIOT Act and is effective for the Commitment Parties and each Lender.

The indemnification, fee, expense, jurisdiction and confidentiality provisions contained herein and in the Fee Letter shall remain in full force and effect regardless of
whether definitive financing documentation shall be executed and delivered and notwithstanding the termination of this Commitment Letter or the commitments hereunder;
provided that your obligations under this Commitment Letter (other than your obligations with respect to confidentiality) shall automatically terminate and be superseded, to the
extent comparable, by the provisions of the Facility Documentation upon the funding thereunder, and you shall automatically be released from all liability in connection
therewith at such time. You shall have the right to terminate this Commitment Letter and the commitments of the Lenders hereunder in full but not in part at any time upon
written notice to them from you, subject to your surviving obligations as set forth in the preceding sentence and in the Fee Letter.
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If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter and the Fee Letter by returning to Barclays
executed counterparts of this Commitment Letter and the Fee Letter not later than 9:00 p.m., New York City time, on December 1, 2017. This offer will automatically expire at
such time if we have not received such executed counterparts in accordance with the preceding sentence.

In the event that the initial borrowing under the Facilities does not occur on or before the Expiration Date, then this Commitment Letter and the commitments hereunder
shall automatically terminate unless we shall, in our discretion, agree to an extension. “Expiration Date” means the earliest of (a) the closing of the Acquisition without the use
of the Facilities, (b) the termination of the Purchase Agreement prior to the closing of the Acquisition or the date of abandonment of the Acquisition or termination of your
obligations under the Purchase Agreement to consummate the Acquisition in accordance with the terms thereof and (c) 5:00 p.m., New York City time, on the fifth Business
Day following the “End Date” (as defined in the Purchase Agreement and as it may be extended in accordance with the Purchase Agreement).

[Signature pages follow]
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We are pleased to have been given the opportunity to assist you in connection with this important financing.
 

Very truly yours,

BARCLAYS BANK PLC

By:  /s/ Jill Schwartz
 Name:  Jill Schwartz
 Title:  Managing Director

[Signature Page to Commitment Letter]



Accepted and agreed to as of the date first written above:

TTM TECHNOLOGIES, INC.

By:  /s/ Daniel J. Weber
 Name:  Daniel J. Weber
 Title:  Senior Vice President and General Counsel

[Signature Page to Commitment Letter]



EXHIBIT A

PROJECT AGILITY

Transaction Summary

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.

The Borrower intends to consummate the Acquisition as described below.

In connection with the foregoing, it is intended that:
 

a. TTM Technologies, Inc., a Delaware corporation (the “Borrower”), intends to acquire (the “Acquisition”) directly or indirectly through a wholly-owned subsidiary of the
Borrower, all of the outstanding equity interests of Anaren Holding Corp. (the “Target”) pursuant to a Stock Purchase Agreement (the “Purchase Agreement”) to be entered
into with Anaren Holdings LLC (the “Seller”) and Target. Following the Acquisition, 100% of the outstanding equity interests of the Target will be owned, directly or
indirectly, by the Borrower.

 

b. The Borrower shall fund the portion of the purchase price for the Acquisition that is not funded with proceeds of the Facilities from cash on hand and/or cash from
borrowings under revolving credit facilities (collectively, the “Cash Funding”).

 

c. The Borrower will either (i) obtain the Required Approvals and borrowings under the Incremental Facility, the proceeds of which will be used to fund a portion of the
purchase price for the Acquisition or (ii) if the Incremental Facility is not fully funded concurrent with or prior to the consummation of the Acquisition, obtain the
Backstop Facility, the proceeds of which will be used to refinance the Existing Term Facility and to fund a portion of the purchase price for the Acquisition.

 

d. In connection with the consummation of the Transactions, all outstanding indebtedness of the Target under (i) the First Lien Credit Agreement, dated February 18, 2014,
among the Seller, the Target and the other parties thereto and (ii) the Second Lien Credit Agreement, dated February 18, 2014, among the Seller, the Target and the other
parties thereto (the “Existing Facilities”) will be repaid in full (the “Refinancing”).

The date of the initial funding of the Facilities is referred to herein as the “Closing Date”. The transactions described above and the payment of related fees and expenses
are collectively referred to herein as the “Transactions.”
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EXHIBIT B

PROJECT AGILITY

$700,000,000 INCREMENTAL SENIOR SECURED TERM FACILITY

Summary of Terms and Conditions

Set forth below is a summary of the principal terms and conditions for the Incremental Facility. Capitalized terms used but not defined shall have the meanings set forth
in the Commitment Letter to which this Exhibit B is attached and the other Exhibits to such Commitment Letter.

1. PARTIES
 
Borrower: TTM Technologies, Inc. (the “Borrower”).
 
Guarantors: Each of the Borrower’s direct and indirect, existing and future, wholly-owned domestic subsidiaries

(collectively, the “Guarantors”; together with the Borrower, the “Loan Parties”).
 
Lead Arrangers and Bookrunners: Barclays Bank PLC and others, if any, to be appointed (in such capacity, the “Lead Arrangers”).
 
Administrative Agent: JPMorgan Chase Bank, N.A. (in such capacity, the “Administrative Agent”).
 
Lenders: A syndicate of banks, financial institutions and other entities arranged by the Lead Arrangers (collectively, the

“Lenders”).

2. FACILITY

The Incremental Facility
 
Type and Amount: A seven-year senior secured incremental term loan B (the “Incremental Facility”) in the amount of $700.0

million (the loans thereunder, the “New Term Loans”; collectively with the existing term loans under the
Existing Credit Agreement (the “Existing Term Loans”) and any term loans under the Incremental Term
Facility, the “Term Loans”).

 
Maturity and Amortization: The New Term Loans will mature on September 28, 2024 (or seven years after the Closing Date to the extent

the New Terms Loans are not fungible with the Existing Term Loans) (the “Maturity Date”).
 

 
The New Term Loans shall be repayable in equal quarterly installments in an aggregate annual amount equal
to 1% of the original amount of the Incremental Facility. The balance of the New Term Loans will be
repayable on the Maturity Date.
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Availability: The New Term Loans shall be made in a single drawing on the Closing Date. Repayments and prepayments of
the New Term Loans may not be reborrowed.

 
Use of Proceeds: The proceeds of the New Term Loans will be used, together with cash on hand and/or the proceeds of other

indebtedness of the Borrower, (a) to finance a portion of the consideration for the Acquisition and (b) to pay
fees, costs and expenses in connection with the Acquisition and the financing therefor.

 
Incremental Term Facilities: The Facility Documentation (as defined below) will permit the Borrower to add one or more incremental term

loan facilities to the Existing Credit Agreement (each, an “Incremental Term Facility”); provided that (i) no
Lender will be required to participate in any such Incremental Term Facility (and all or a portion of any
Incremental Term Facility may be provided by new lenders), (ii) the loans under any such Incremental Term
Facility shall rank pari passu in right of payment and security with the New Term Loans and the Existing
Term Loans, (iii) no event of default or default exists or would exist after giving effect thereto (or, with
respect to any Incremental Acquisition Term Facility (as defined in the Existing Credit Agreement), no
payment or bankruptcy event of default exists or would exist after giving effect thereto), (iv) the aggregate
principal amount of the Incremental Term Facilities shall not exceed (a) $200 million, plus, (b) the amount of
all voluntary prepayments of the Term Loans (other than prepayments funded with long-term indebtedness),
plus, (c) such other amount, so long as on a pro forma basis after giving effect to the incurrence of any such
Incremental Term Facility, the Consolidated First Lien Leverage Ratio (as defined in the Existing Credit
Agreement) of the Borrower is no greater than 2.75:1.0 (provided that (i) in determining the Consolidated
First Lien Leverage Ratio, the proceeds of such Incremental Term Facility shall be disregarded in
determining unrestricted cash and cash equivalents and (ii) if the Borrower incurs indebtedness under sub-
clauses (a) and/or (b) of this clause (iv) on the same date that it incurs indebtedness under sub-clause (c) of
this clause (iv), then the Consolidated First Lien Leverage Ratio will be calculated without giving regard to
any incurrence of indebtedness under sub-clauses (a) and/or (b), as applicable), (v) the representations and
warranties in the Facility Documentation (or, with respect to an Incremental Term Facility to be used for
acquisitions, customary limited conditionality representations and warranties) shall be true and correct in all
material respects immediately prior to, and after giving effect to, the incurrence of such Incremental Term
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Facility, (vi) the maturity date and weighted average life to maturity of any such Incremental Term Facility
shall be no earlier than the maturity date and weighted average life to maturity, respectively, of the Existing
Term Loans (except as necessary (if applicable) to make any such Incremental Term Facility fungible with
the Incremental Facility obtained in connection with the Acquisition, the Existing Term Loans or any other
outstanding Incremental Term Facility), (vii) the interest rates and amortization schedule applicable to any
Incremental Term Facility shall be determined by the Borrower and the lenders thereunder; provided that the
all-in yield (whether in the form of interest rate margins, original issue discount, upfront fees or LIBOR/ABR
floors) applicable to any Incremental Term Facility incurred within (x) 12 months of the closing date of the
Existing Credit Agreement for the Existing Term Loans and any New Term Loans if the New Term Loans
are made fungible with the Existing Term Loans and (y) within 6 months of the Closing Date for New Term
Loans if they are not made fungible with the Existing Term Loans, will not be more than 0.50% higher than
the corresponding all-in yield (giving effect to interest rate margins, original issue discount, upfront fees and
LIBOR/ABR floors) for the Existing Term Loans or New Term Loans, as applicable, unless the interest rate
margins with respect to the Existing Term Loans or New Term Loans, as applicable, is increased by an
amount equal to the difference between the all-in yield with respect to the Incremental Term Facility and the
corresponding all-in yield on the Existing Term Loans or New Term Loans, as applicable, minus 0.50%,
(viii) the Borrower shall have delivered such legal opinions, board resolutions, secretary’s certificate,
officer’s certificate and other documents as shall be reasonably requested by the Administrative Agent and
(ix) any Incremental Term Facility shall be on terms and pursuant to documentation to be determined,
provided, further that, to the extent such terms and documentation are not consistent with the Existing Term
Loans (except to the extent permitted by clause (vi) or (vii) above), they shall be reasonably satisfactory to
the Administrative Agent. The proceeds of the Incremental Term Facility shall be used for general corporate
purposes of the Borrower and its subsidiaries, including permitted acquisitions, investments and other uses
not prohibited by the Facility Documentation.

3. CERTAIN PAYMENT PROVISIONS
 
Fees and Interest Rates: As set forth on Annex I.
 
Optional Prepayments and Commitment Reductions: New Term Loans may be prepaid, in whole or in part without premium or penalty (except as provided

below), in minimum amounts to be reasonably and mutually agreed, at the option of the Borrower at any time
upon one day’s (or, in the case of a
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prepayment of Eurodollar Loans (as defined in Annex I hereto), three days’) prior notice, subject to
reimbursement of the Lenders’ redeployment costs in the case of a prepayment of Eurodollar Loans prior to
the last day of the relevant interest period. Optional prepayments of the Term Loans shall be applied as
directed by the Borrower.

 

 

Any (a) voluntary prepayment of the New Term Loans using proceeds of indebtedness incurred by the
Borrower or any of its subsidiaries from a substantially concurrent incurrence of indebtedness for which the
all-in yield (calculated as described under “Incremental Term Facilities” above) on the date of such
prepayment is lower than the all-in yield on the date of such prepayment with respect to the New Term Loans
on the date of such prepayment and (b) repricing of the New Term Loans pursuant to an amendment to the
Facility Documentation resulting in the all-in yield thereon on the date of such amendment being lower than
the all-in yield on the date immediately prior to such amendment shall be accompanied by a prepayment fee
equal to 1.0% of the aggregate principal amount of such prepayment (or, in the case of clause (b) above, of the
aggregate amount of New Term Loans outstanding immediately prior to such amendment) if such voluntary
prepayment is made or such repricing occurs on or prior to the six-month anniversary of the Closing Date (the
“Soft Call Date”); provided that no such prepayment fee shall be required in connection with a Transformative
Acquisition (as defined below).

 

 

“Transformative Acquisition” means any acquisition by the Borrower or any of its Restricted Subsidiaries of
an unrelated third party that is either (a) not permitted by the terms of the Facility Documentation immediately
prior to the consummation of such acquisition or (b) if permitted by the terms of the Facility Documentation
immediately prior to the consummation of such acquisition, would not provide the Borrower and its Restricted
Subsidiaries with adequate flexibility under the Facility Documentation for the continuation and/or expansion
of their combined operations following such consummation (as determined by the Borrower acting in good
faith).

 
Mandatory Prepayments: Mandatory prepayments of New Term Loans shall be required from:
 

 
(a) 100% of the net cash proceeds from any non-ordinary course sale or other disposition of assets (including
as a result of casualty or condemnation) by the Borrower and its subsidiaries (subject to exceptions and
reinvestment rights as set forth in the Existing Credit Agreement);
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 (b) 100% of the net cash proceeds from issuances or incurrences of debt by the Borrower and its subsidiaries
(other than indebtedness permitted by the Facility Documentation);

 

 
(c) 50% (with stepdowns to 25% and 0% when the Consolidated First Lien Leverage Ratio is less than or
equal to 2.5:1.0 and 2.0:1.0, respectively) of annual Excess Cash Flow (as defined in the Existing Credit
Agreement) of the Borrower and its subsidiaries.

 

 

Each mandatory prepayment of Term Loans shall be applied as between the Existing Term Loans, the New
Term Loans and any Incremental Term Facility (unless the Lenders under such Incremental Term Facility
agree otherwise) pro rata, and within each facility, applied to installments thereof as directed by the Borrower
(and if not so directed, in direct order of maturity).

 

 
Notwithstanding the foregoing, mandatory prepayments made pursuant to clauses (a) and (c) above shall be
limited to the extent that the Borrower determines that such prepayment would result in material adverse tax
consequences related to the repatriation of funds or such repatriation would be prohibited by applicable law.

 
 Mandatory prepayments of the Term Loans may not be reborrowed.
 

 
Any Lender may elect not to accept its pro rata portion of any mandatory prepayment, and any such declined
prepayment may be retained by the Borrower and shall be an addition to the Available Amount (as defined in
the Existing Credit Agreement).

 
Prepayments Below Par: The Facility Documentation shall provide that, so long as no default or event of default has occurred and is

continuing, Term Loans may be prepaid below par on a non-pro rata basis through Dutch auction or similar
procedures to be agreed that are offered to all Lenders holding Term Loans of the applicable tranche on a pro
rata basis in accordance with procedures and subject to restrictions to be agreed; provided that the proceeds of
loans pursuant to the ABL Credit Agreement, dated as of May 31, 2015, by and among the Borrower, the
several lenders from time to time party thereto, JPMorgan Chase Bank as administrative agent, Barclays as
syndication agent and the other financial institutions party from time to time thereto (as amended, restated,
amended and restated or otherwise modified from time to time, the “ABL Facility”), shall not be used to make
such prepayments. Any Term Loan so prepaid shall automatically be canceled and retired.
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4. COLLATERAL
 
Collateral: The Incremental Facility will be secured on a pari passu basis with the Existing Term Loans under the Existing

Credit Agreement.
 

 

The lien priority, relative rights and other creditors’ rights issues in respect of the Term Loans and the ABL
Facility shall be subject to the Intercreditor Agreement, dated as of May 31, 2015, by and among JPMorgan
Chase Bank, as ABL Representative, JPMorgan Chase Bank, as Term Loan Representative, and the other
parties from time to time thereto (the “Intercreditor Agreement”), or such other intercreditor agreement
reasonably satisfactory to the Administrative Agent (the Intercreditor Agreement or such other intercreditor
agreement, the “Applicable Intercreditor Agreement”).

5. CERTAIN CONDITIONS
 
Conditions Precedent: The availability of the Incremental Facility on the Closing Date will be subject to the conditions precedent set

forth in Exhibit C to the Commitment Letter (the date upon which all such conditions precedent shall be
satisfied, the “Closing Date”).

6. DOCUMENTATION
 
Facility Documentation: The Incremental Facility will be effected pursuant to a document (the “Incremental Agreement”), duly

executed by each Lender, the Borrower and the Administrative Agent, which shall contain terms and
conditions consistent with this Summary of Terms and Conditions and will not contain any condition to
funding that is not expressly set forth on Exhibit C. The Incremental Agreement, the Existing Credit
Agreement and the existing other documentation governing the Term Loans are collectively referred to herein
as the “Facility Documentation.” With respect to the terms and conditions of the Incremental Facility and any
Closing Deliverables, such terms, conditions and Closing Deliverables shall be consistent with this Summary
of Terms and Conditions and the Limited Conditionality Provision and, taking into account any unique
circumstances relating to the Acquisitions and the financing therefor, otherwise be no more restrictive or
burdensome to the Borrower than the comparable documents in connection with the closing of the Existing
Credit Agreement (collectively, the “Documentation Principles”); provided that neither the Incremental
Facility nor any Closing Deliverable shall contain any condition to funding other than as expressly set forth
on Exhibit C.
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Financial Covenants: None.
 
Representations and Warranties: As set forth in the Existing Credit Agreement and limited to financial statements (including pro forma

financial statements); absence of undisclosed material liabilities; no material adverse change; corporate
existence; compliance with law; corporate power and authority; enforceability of Facility Documentation; no
material conflict with law or contractual obligations; no material litigation; no default; ownership of property;
liens; intellectual property; taxes; Federal Reserve regulations; labor matters; ERISA; Investment Company
Act; anti-corruption laws, bribery and sanctions; subsidiaries; capital stock; use of proceeds; environmental
matters; accuracy of disclosure; creation and perfection of security interests; solvency; priority of liens
securing the Term Loans; status of the Term Loans as senior debt; Regulation H; and no Loan Party being an
EEA Financial Institution (to be defined in a customary manner).

 
Affirmative Covenants: As set forth in the Existing Credit Agreement and limited to delivery of financial statements, reports,

projections, officers’ certificates and other information reasonably requested by the Lenders; payment of taxes
and other material obligations; continuation of business and maintenance of existence and material rights and
privileges; compliance with laws and material contractual obligations; maintenance of policies and procedures
designed to ensure compliance with anti-corruption, bribery and sanctions laws; maintenance of property and
insurance; maintenance of books and records; right of the Lenders to inspect property and books and records;
notices of defaults, litigation and other material events; compliance with environmental laws; further
assurances (including, without limitation, with respect to security interests in after-acquired property);
designation of subsidiaries; maintenance of monitored public corporate family/corporate credit and facility
ratings; and deposit account control agreements.

 
Negative Covenants: As set forth in the Existing Credit Agreement and limited to limitations on: indebtedness (including guarantee

obligations and preferred stock of subsidiaries); liens; mergers, consolidations, liquidations and dissolutions;
sales of assets; dividends and other payments in respect of capital stock; acquisitions, investments, loans and
advances; prepayments and modifications (but not permitted refinancings) of subordinated, junior lien and
other material debt instruments, including the Borrower’s convertible notes; transactions with affiliates; sale-
leasebacks; changes in fiscal year; hedging arrangements; negative pledge clauses and clauses restricting
subsidiary distributions; changes in lines of business; and use of proceeds in compliance with anti-corruption,
bribery and sanctions laws.
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Events of Default: As set forth in the Existing Credit Agreement and limited to nonpayment of principal when due; nonpayment
of interest, fees or other amounts after five days; material inaccuracy of a representation or warranty when
made; violation of a covenant (subject, in the case of certain affirmative covenants, to grace periods as set
forth in the Existing Credit Agreement); cross-default to material indebtedness; bankruptcy events; certain
ERISA events; material judgments; actual or asserted invalidity of any guarantee, security document or
subordination provisions or intercreditor or non-perfection of any security interest; and change of control.

 

 

The occurrence of an event of default under the ABL Facility (other than a payment event of default) shall not
constitute an event of default under the cross-default provisions of the Existing Credit Agreement unless the
amount outstanding under the ABL Facility exceeds $25 million and until the earliest of (x) 30 days after the
date of such event of default (during which period such event of default is not waived or cured), (y) the
acceleration of the obligations under the ABL Facility or (z) the exercise of secured creditor remedies by the
ABL Facility administrative agent and/or the lenders under the ABL Facility as a result of such event of
default.

 
Voting: As set forth in the Existing Credit Agreement.
 
Assignments and Participations: As set forth in the Existing Credit Agreement.
 
Unrestricted Subsidiaries: As set forth in the Existing Credit Agreement.
 
EU Bail-In Provisions As set forth in the Existing Credit Agreement.
 
Yield Protection: As set forth in the Existing Credit Agreement.
 
Expenses and Indemnification: As set forth in the Existing Credit Agreement.
 
Governing Law and Forum: New York.
 
Counsel to the Lead Arrangers: Simpson Thacher & Bartlett LLP.
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Annex I to Exhibit A

INTEREST AND CERTAIN FEES
 
Interest Rate Options: The Borrower may elect that the New Term Loans comprising each borrowing bear interest at a rate per

annum equal to (a) the ABR plus the Applicable Margin or (b) the Eurodollar Rate, plus the Applicable
Margin.

 
 As used herein:
 

 

“ABR” means the highest of (i) the rate of interest publicly announced by JPMorgan Chase Bank, N.A. as its
prime rate in effect at its principal office in New York City (the “Prime Rate”), (ii) the NYFRB Rate (as
defined below) plus 0.50% and (iii) the Eurodollar Rate applicable for an interest period of one month
appearing on the Reuters Screen LIBOR01 Page (but in no event less than zero) plus 1.00%; provided,
however, that notwithstanding the rate calculated in accordance with the foregoing, at no time shall the ABR
for the Incremental Facility be less than 1.00% per annum.

 

 

“NYFRB Rate” means, for any day, the greater of (a) the federal funds effective rate and the Overnight Bank
Funding Rate (as defined below); provided that if none of such rates are published for any day that is a
business day, the term “NYFRB” means the rate for a federal funds transaction quoted at 11:00 a.m. New
York time on such day received by the Administrative Agent from a Federal funds broker of recognized
standing selected by it; provided, further, that if any of the aforesaid rates shall be less than zero, such rate
shall be deemed to be zero.

 

 

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and
overnight Eurocurrency borrowings by U.S. managed banking offices of depository institutions (as such
composite rate shall be determined by the Federal Reserve Bank of New York as set forth on its public
website from time to time) and published on the next succeeding business day by the Federal Reserve Bank of
New York as an overnight bank funding rate (from and after such date as the Federal Reserve Bank of New
York shall commence to publish such composite rate).

 

 

“Eurodollar Rate” means the rate (adjusted for statutory reserve requirements for eurocurrency liabilities) for
eurodollar deposits for a period equal to one, two, three or six months (as selected by the Borrower) appearing
on the Reuters Screen LIBOR01 Page or LIBOR02 Page published by Reuters (as such rate is administered by
ICE Benchmark Association); provided, however, that notwithstanding the rate calculated in accordance with
the foregoing, at no time shall the Eurodollar Rate for the Incremental Facility (before giving effect to any
adjustment for reserve requirements) be less than 0.00% per annum.
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 “Applicable Margin” means (a) 1.50% in the case of ABR Loans and (b) 2.50% in the case of Eurodollar
Loans.

 
 “ABR Loans” means New Term Loans bearing interest based upon the ABR.
 
 “Eurodollar Loans” means New Term Loans bearing interest based upon the Eurodollar Rate.
 
Interest Payment Dates: In the case of ABR Loans, quarterly in arrears, on the first day of each calendar quarter.
 

 
In the case of Eurodollar Loans, on the last day of each relevant interest period and, in the case of any interest
period longer than three months, on each successive date three months after the first day of such interest
period.

 
Default Rate: At any time when the Borrower is in default in the payment of any amount under the Incremental Facility, after

giving effect to any applicable grace period, such overdue amounts shall bear interest at 2.00% per annum
above the rate otherwise applicable thereto (or, in the event there is no applicable rate, 2.00% per annum in
excess of the rate otherwise applicable to New Term Loans maintained as ABR Loans from time to time).

 
Rate and Fee Basis: All per annum rates shall be calculated on the basis of a year of 360 days (or 365/366 days, in the case of

ABR Loans the interest rate payable on which is then based on the Prime Rate) for actual days elapsed.
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EXHIBIT C

PROJECT AGILITY

Conditions

Under the credit documentation for the Facilities, the initial borrowing under the Facilities shall be subject solely to the satisfaction or waiver of the following conditions
(in each case, subject to the Limited Conditionality Provision):

1. The Facility Documentation shall have been executed and delivered by the Borrower and the Guarantors, and the Borrower and the Guarantors shall have
executed and delivered the following (the “Closing Deliverables”) in form and substance consistent with the Commitment Letter (including the Documentation Principles) and
the Fee Letter and subject to the Limited Conditionality Provision: (a) customary closing certificates (limited to (i) a solvency certificate from an authorized senior financial
officer of the Borrower in substantially the form and substance attached hereto as Annex I; (ii) evidence of authority; (iii) charter documents; (iv) good standing certificates;
(v) borrowing notices; and (vi) customary officers’ incumbency certificates; (vii) customary officer’s closing certificates); provided that such certificates 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 all representations and warranties, but may include a
representation or statement that the conditions under this Exhibit C are satisfied and (b) customary legal opinions with respect to the Facilities, in each case consistent with the
Documentation Principles.

2. The Acquisition shall have been or, substantially concurrently with the initial borrowing under the Facilities shall be, consummated in all material respects in
accordance with the terms of the Purchase Agreement, without giving effect to any modifications, amendments or waivers or consents thereto that are materially adverse to the
Lenders or the Lead Arrangers without the prior written consent of the Initial Lead Arranger (such consent not to be unreasonably withheld or delayed) (it being understood and
agreed that (a) any decrease in the purchase price shall not be materially adverse to the Lenders or the Lead Arrangers so long as such decrease is allocated (i) first, to reduce the
amount of the Cash Funding to the extent it exceeds the amount set forth in paragraph (b) of Exhibit A and (ii) second, to reduce the amount of funded debt on the Closing Date,
(b) any increase in the purchase price shall not be materially adverse to the Lenders or the Lead Arranger so long as such increase is funded either with (i) cash on hand (not
representing proceeds of debt), (ii) equity proceeds, (iii) debt under the Borrower’s existing revolving credit facilities in an amount up to $75.0 million (or such greater amount
to be mutually agreed between the Borrower and Lead Arrangers) or (iv) term debt up to an amount to be mutually agreed between the Borrower and Lead Arrangers and
(c) any change to Section 2.3 of the Purchase Agreement shall be deemed to be materially adverse to the Lenders and the Lead Arrangers).

3. The Target Representations and Specified Representations shall be true and correct as of the Closing Date (or true and correct as of a specified date, if earlier),
in all material respects (or if qualified by materiality, in all respects).

4. Since the date of the Purchase Agreement, there shall not have occurred and be continuing a Company Material Adverse Effect (as such term is defined in the
Purchase Agreement).

5. All costs, fees, expenses (including without limitation legal fees and expenses) and other compensation contemplated by the Commitment Letter and the Fee
Letter payable to the Commitment Parties and/or the Lenders shall have been paid to the extent due and to the extent a reasonably detailed invoice has been delivered to the
Borrower at least three business days prior to the scheduled closing.



6. The Initial Lead Arranger shall have received (a) the audited consolidated balance sheets of the Target and its applicable subsidiaries for the 2015, 2016 and
2017 fiscal years and related audited consolidated statements of comprehensive income, stockholders’ equity and cash flows of the Target and its applicable subsidiaries for
such fiscal year and (b) the unaudited consolidated balance sheet of the Target and its subsidiaries as of September 30, 2017 and the unaudited consolidated statements of
income and cash flows of the Target and its subsidiaries for the three-month period ended September 30, 2017. The Initial Lead Arranger hereby acknowledges the receipt of the
financial statements referred to in clause (a) and clause (b).

7. The Lenders shall have received at least three business days prior to the Closing Date all documentation and information as is reasonably requested in writing
by the Initial Lead Arranger at least ten days prior to the Closing Date about the Borrower and its subsidiaries that is 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. Subject to the Limited Conditionality Provision and to the extent required by the terms of the Existing Credit Agreement, all documents and instruments
required to create and perfect the Administrative Agent’s security interest in the Collateral of the Guarantors and the Borrower to be acquired in the Acquisition shall have been
executed and delivered to the Administrative Agent (including customary lien searches in each relevant jurisdiction) and, if applicable, be in proper form for filing.

9. In connection with the consummation of the Transactions, the Refinancing shall have been consummated.



Exhibit 99.1

Press Release

TTM Technologies, Inc. to Acquire Anaren, Inc.
Broadens Product Portfolio, Adding Highly Engineered RF Components and Subsystems for

Aerospace & Defense and Communications End Markets
Transaction Expected to be Accretive

COSTA MESA, CA – December 04, 2017 – TTM Technologies, Inc. (NASDAQ: TTMI) (“TTM”) has agreed to acquire Anaren, Inc. (“Anaren”) for approximately $775
million in cash from affiliates of Veritas Capital.

The transaction combines TTM’s strength in printed circuit board (“PCB”) manufacturing with Anaren’s product portfolio of unique and proprietary radio frequency (“RF”)
components and subsystems for the Aerospace & Defense and Networking/Communication end markets. The combined company will be strongly positioned to benefit from the
expected increased spending towards advanced radar technology in the Aerospace & Defense market and 5G technology in the wireless infrastructure market.

“TTM has had a long working relationship with Anaren, serving beside them on supplier councils, and has always been impressed with their RF engineering expertise,” said
Tom Edman, CEO of TTM. “We expect that integrating our manufacturing strength with Anaren’s RF engineering talent will enable us to deliver superior value-added
solutions to our customers in Aerospace & Defense and our broader commercial markets. We also believe that the combination will result in meaningful synergies created by
complementary capabilities that will benefit the customers and employees of both companies.”

“This is a compelling strategic combination that makes for an exciting new chapter for Anaren,” said Larry Sala, CEO of Anaren. “We have admired TTM’s manufacturing
strength for some time and believe this acquisition will accelerate the opportunities and potential for Anaren to grow its offerings. This combination also positions TTM with
industry leading high frequency electronics engineering and manufacturing capabilities to better meet our customer needs. We are grateful for our partnership with Veritas over
the past several years. With Veritas’ support, we strengthened our market position and generated outstanding growth.”

Strategic Rationale

The acquisition of Anaren is expected to provide a number of benefits to TTM:
 

 •  Broadens TTM’s product portfolio adding highly engineered and differentiated RF products and contributes significant RF engineering talent.
 

 •  Increases TTM’s capabilities in the Aerospace & Defense end market, enabling the company to rapidly develop value added solutions to better serve the U.S.
Defense sector, and positioning the combined company for further long-term growth.

 

 •  Provides new growth opportunity in the industrial, medical and automotive end markets
 

 •  Accretive to non-GAAP operating margins, adjusted EBITDA margins, non-GAAP EPS and free cash flow, providing a unique opportunity to achieve industry-
leading financial performance, create significant value for customers and shareholders, and provide greater opportunities for employees.

Terms of the Transaction and Financial Highlights

Anaren, Inc. will be purchased in a debt free, cash free transaction for $775 million in cash, subject to working capital adjustments at closing.

In the twelve months ended September 30, 2017, the combined company would have generated pro forma revenues of $2.8 billion and pro-forma adjusted EBITDA of $450
million. For a reconciliation of pro-forma adjusted EBITDA to pro-forma GAAP net income, see Appendix A to TTM’s presentation filed as Exhibit 99.2 to TTM’s Current
Report on Form 8-K filed on December 4th, 2017.

TTM has identified $15 million in pre-tax, run rate, cost synergies which are expected to be realized within the first two years after closing. TTM believes that significant
additional synergies will result from other integration efforts over a longer period of time. This transaction is expected to be accretive to non-GAAP earnings.



TTM expects to finance the purchase with a $700 million add on to its existing Term Loan B and cash on hand. In addition, TTM has received a fully-underwritten commitment
from Barclays to finance the transaction.

The transaction is subject to customary closing conditions, including regulatory approvals. The transaction is expected to close in the first half of 2018. Barclays acted as
financial advisor for TTM, and Houlihan Lokey and Evercore acted as financial advisors for Anaren. O’Melveny & Myers LLP acted as legal counsel for TTM. Skadden, Arps,
Slate, Meagher & Flom LLP acted as legal counsel for Anaren.

Investor Conference Call and Webcast

TTM will host a conference call on Monday, December 4th, 2017 at 8:30 AM Eastern Time to discuss the combination.

Interested parties can listen to the conference call and view accompanying slides via webcast at www.ttmtech.com. The call can also be accessed over the phone by dialing
domestic 1-800-239-9838 or international 1-323-794-2551 (ID 9062905).

The replay of the webcast will remain accessible for one week following the live event on TTM’s website at www.ttmtech.com.

About TTM

TTM Technologies, Inc. is a major global PCB manufacturer, focusing on quick-turn and volume production of technologically advanced PCBs and the backplane and sub-
system assembly business. TTM stands for time-to-market, representing how TTM’s time-critical, one-stop manufacturing services enable customers to shorten the time
required to develop new products and bring them to market. Additional information can be found at www.ttmtech.com.

About Anaren

Anaren is a leading global designer and manufacturer of high-frequency RF and microwave microelectronics, components, and assemblies for the space, defense, and
telecommunications sectors. Anaren’s engineering expertise and products are utilized by major manufacturers around the world, in everything from telecommunications
networking products, fighter-jet jammers, base-station amplifiers, to communication satellite systems. Anaren’s products are the result of innovative engineering, design,
materials processing, and world-class volume manufacturing.

About Veritas Capital

Veritas Capital is a leading private equity firm that invests in companies that provide critical products and services, primarily technology or technology-enabled solutions, to
government and commercial clients worldwide, including those operating in aerospace & defense, healthcare, technology, national security, communications, government
services, energy and education. Veritas Capital seeks to create value by strategically transforming the companies in which it invests through organic and inorganic means. For
more information on Veritas Capital and its current and past investments, visit www.veritascapital.com.

Forward-Looking Statements

This release contains forward-looking statements that relate to future events or performance. TTM cautions you that such statements are simply predictions and actual events or
results may differ materially. These statements reflect TTM’s current expectations, and TTM does not undertake to update or revise these forward looking statements, even if
experience or future changes make it clear that any projected results expressed or implied in this or other TTM statements will not be realized. Further, these statements involve
risks and uncertainties, many of which are beyond TTM’s control, which could cause actual results to differ materially from the forward-looking statements. These forward-
looking statements include statements related to: TTM’s ability to successfully complete the transaction on a timely basis, including receipt of required regulatory approvals and
satisfaction of other conditions; the conditions of the credit markets and TTM’s ability to issue debt to fund the transaction on acceptable terms; if the transaction is completed,
the ability to retain Anaren’s customers and employees, the ability to successfully integrate Anaren’s operations, product lines, technology and employees into TTM’s
operations, and the ability to achieve the expected synergies as well as accretion in earnings; competitive pressures and consumer preferences in TTM’s various lines of
business; unknown, underestimated or undisclosed commitments or liabilities; the potential impact of the announcement or consummation of the proposed transactions on the
parties’ relationships with third parties, which may make it more difficult to maintain business and operational relationships; and potential changes in domestic or global
economic conditions. For a description of additional factors that may cause TTM’s actual results, performance or expectations to differ from any forward-looking statements,
please review the information set forth in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of TTM’s
public reports filed with the SEC.

Use of Non-GAAP Financial Measures

This release includes information about the combined company’s pro-forma adjusted EBITDA, which is a non-GAAP financial measure. TTM presents non-GAAP financial
information to enable investors to see TTM through the eyes of management and to provide better insight into TTM’s ongoing financial performance.

A material limitation associated with the use of the above non-GAAP financial measures is that they have no standardized measurement prescribed by GAAP and may not be
comparable to similar non-GAAP financial measures used by other companies. TTM compensates for these limitations by providing full



disclosure of each non-GAAP financial measure and reconciliation to the most directly comparable GAAP financial measure. However, the non-GAAP financial measures
should not be considered in isolation from, or as a substitute for, financial information prepared in accordance with GAAP.

Contacts:

TTM Investors
Sameer Desai,
Senior Director, Corporate Development & Investor Relations
Sameer.desai@ttmtech.com
714-327-3050

Anaren and Veritas Capital
Andrew Cole/Patrick Scanlan
Sard Verbinnen & Co
212-687-8080
veritascapital-svc@sardverb.com
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Disclaimers Forward-Looking Statements This communication may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including statements related to the future business outlook, events, and expected performance of TTM Technologies, Inc. (“TTM”, “we” or the “Company”). The words “anticipate,” “believe,” “plan,” “forecast,” “foresee,” “estimate,” “project,” “expect,” “seek,” “target,” “intend,” “goal” and other similar expressions, among others, generally identify “forward-looking statements,” which speak only as of the date the statements were made and are not guarantees of performance. Actual results may differ materially from these forward-looking statements. Such statements relate to a variety of matters, including but not limited to the operations of TTM’s businesses. These statements reflect the current beliefs, expectations and assumptions of the management of TTM, and we believe such statements to have a reasonable basis. It is uncertain whether any of the events anticipated by the forward-looking statements will transpire or occur, or if any of them do, what impact they will have on the results of operations and financial condition of the Company. These forward-looking statements are based on assumptions that may not materialize, and involve certain risks and uncertainties, many of which are beyond our control, that could cause actual events or performance to differ materially from those indicated in such forward-looking statements. Factors, risks, trends, and uncertainties that could cause actual results to differ materially from those projected, anticipated, or implied in forward-looking statements include, but are not limited to, TTM’s ability to successfully complete the transaction on a timely basis, including receipt of required regulatory approvals and satisfaction of other conditions; the conditions of the credit markets and TTM’s ability to issue debt to fund the transaction on acceptable terms; if the transaction is completed, the ability to retain Anaren’s customers and employees, the ability to successfully integrate Anaren’s operations, product lines, technology and employees into TTM’s operations, and the ability to achieve the expected synergies as well as accretion in earnings, demand for our products, market pressures onprices of our products, warranty claims, changes in product mix, contemplated significant capital expenditures and related financing requirements, our dependence upon a small number of customers, and other factors set forth in the Company’s most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q and in the Company’s other filings filed with the Securities and Exchange Commission (the “SEC”), including under the heading “Risk Factors”, and which are available at the SEC’s website at www.sec.gov. TTM does not undertake any obligation to update any of these statements to reflect any new information, subsequent events or circumstances, or otherwise, except as may be required by law, even if experience or future changes make it clear that any projected results expressed in this communication or future communications to stockholders, press releases or Company statements will not be realized. In addition, the inclusion of any statement in this communication does not constitute an admission by us that the events or circumstances described in such statement are material. None of Anaren, its affiliates or their respective representatives assume any responsibility for, or makes any representation or warranty, express or implied, (and they expressly disclaim any such representation or warranty and any liability related thereto) as to the accuracy, adequacy or completeness of the information contained in this communication or any other written or oral communication transmitted or made available to any person in connection with this communication. Use of Non-GAAP Financial Measures In addition to the financial statements presented in accordance with U.S. generally accepted accounting principles (“GAAP”), TTM uses certain non-GAAP financial measures, including EBITDA, Adjusted EBITDA, Non-GAAP Operating Income, Non-GAAP Net Income, Non-GAAP Operating Margin, Non-GAAP Gross Margin , Non-GAAP EPS and Adjusted Operating Cash Flow. We present non-GAAP financial information to enable investors to see TTM through the eyes of management and to provide better insight into our ongoing financial performance. A material limitation associated with the use of the above non-GAAP financial measures is that they have nostandardized measurement prescribed by GAAP and may not be comparable to similar non-GAAP financial measures used by other companies. We compensate for these limitations by providing full disclosure of each non-GAAP financial measure and reconciliation to the most directly comparable GAAP financial measure. However, the non-GAAP financial measures should not be considered in isolation from, or as a substitute for, financial information prepared in accordance with GAAP. See Appendix for reconciliations of Adjusted EBITDA and Non-GAAP Operating Income to the most comparable GAAP metric. Data Used in This Presentation Due to rounding, numbers presented throughout this and other documents may not add up precisely to the totals provided and percentages may not precisely reflect the absolute figures. Third Party Information This presentation has been prepared by the Company and includes information from other sources believed by the Company to be reliable. No representation or warranty, express or implied, is made as to the fairness, accuracy or completeness of any of the opinions and conclusions set forth herein based on such information. This presentation may contain descriptions or summaries of certain documents and agreements, but such descriptions or summaries are qualified in their entirety by reference to the actual documents or agreements. Unless otherwise indicated, the information contained herein speaks only as of the date hereof and is subject to change, completion or amendment without notice.



Transaction Overview $775M purchase price for 100% equity in Anaren, Inc., on a cash-free, debt-free basis subject to working capital adjustment at closing 100% cash consideration, financed with: $700M incremental senior secured term loan facility under TTM’s existing credit agreement, and cash on hand TRANSACTION CONSIDERATION HSR, CFIUS and DSS approvals Expected to close in first half of 2018 APPROVAL PROCESS AND CLOSING Projected to be accretive to TTM’s non-GAAP operating margin and adjusted EBITDA margin Projected to be accretive to TTM’s non-GAAP EPS and free cash flow Expected to achieve $15M run rate in cost synergies within two years after closing FINANCIAL IMPACT Projected Net Debt / LTM adjusted EBITDA of 3.2x at closing, inclusive of cost savings Rapid de-leveraging to achieve target net leverage of 2.0x adjusted EBITDA within 2 to 3 years after close will remain a high priority for TTM PRO FORMA CAPITALIZATION AT CLOSING



Strategic Rationale Provides differentiated RF expertise in space & defense and embedded technology critical to wireless infrastructure Enhances TTM’s strong A&D position and provides new market growth opportunity for the industrial, medical and automotive markets Significantly enhances TTM’s A&D business from “Build to Print” to “Build to Spec” Combined customer base includes industry leaders in aerospace & defense and wireless communication infrastructure markets Strong management and engineering talent with extensive experience in the RF design Compelling value creation with Anaren projected to be accretive to TTM’s non-GAAP operating margin, adjusted EBITDA margin, non-GAAP EPS and free cash flow



Anaren Overview Leading provider of mission-critical RF / microwave solutions for space, defense and wireless infrastructure end markets Sole-sourced and spec’d in positions on high-priority programs through custom-designed, highly- integrated subsystems and components LTM 9/30/17 revenue of $219M / Adjusted EBITDA of $55M Over 1,000 employees globally, with 235 engineers Revenue by Segment Radar Space Electronic Warfare Wireless Infrastructure



Macro Trends Driving Need for Anaren Technology DoD Spend (1) AESA Radar Spend (2) Mobile Data Traffic (3) ($ in billions) DoD Procurement and RDT&E spend for Radar, Electronic Warfare and Military SatCom. Source: DoD Budget, The Teal Group and Forecast International. Estimated AESA radar market spend. AESA stands for active electronically scanned array and represents the next generation technology for military radars. Source: DoD Budget, The Teal Group and Forecast International. Source: Cisco Global Mobile Data Traffic Forecast (2022 forecasted using a 47% CAGR) ($ in billions) ~3% CAGR ~18% CAGR ~45% CAGR (Average exabytes / month))



Technology Serving Multiple End Markets Hybrid Micro-Electronics Thick-Film and LTCC Ceramics Multi-Layer Stripline RF PCB, Assembly and Test Beamforming & Switching Networks Advanced Radar Systems Advanced Jamming Systems Base Station and Small Cells Satellite Communication Systems Products Applications End Markets Space Wireless Medical Defense



Select Missile Defense Select Air-Based Radar / EW Select Space-Based Systems Anaren is a Key Supplier to High Priority DoD Programs AMDR TPQ-53 SBIRS THAAD F-35 F-16 (SABR) E2D MH-60R Orion GPSIII AEHF



Base Station Front-End Representative Anaren Products Anaren Solutions are Critical to Wireless Infrastructure Device 3G 4G 5G Radio Access Network Macro Base Station Small Cell Base Station Radio Access Network Macro Base Station Small Cell Base Station Radio Access Network Macro Base Station Small Cell Base Station RF Anaren Termination AIR for Proprietary Apps Wireless Resistive Components Xinger® Coupler



Highly Complementary Customer Base Sourcing Different Products



Summary Financial Impact TTM Anaren TTM + Anaren Revenue EBITDA(1) Revenue Mix (2) Source: Company disclosure, in $ millions. Non-GAAP EBIT Margin and Adjusted EBITDA. Excludes cost savings. Excludes “Other Revenue” from TTM. LTM 9/30/17. Including ~$15 million in run-rate cost savings. 13.6% 15.6% 15.1% 23.6% 23.1% 24.9% 14.4% 16.1% 15.8% EBITDA Margin 16.3%(3) EBIT(1) 7.0% 8.8% 9.6% 18.8% 19.0% 20.8% 7.9% 9.5% 10.5% EBIT Margin 11.0%(3)



Value added solutions from combining Anaren’s technology and design leadership with TTM’s manufacturing excellence Access to differentiated and mission-critical RF expertise Single vendor with wider range of A&D components and sub-assemblies Greater capital resources allow for expanding innovation to grow our product portfolio Combination of engineering expertise with strong manufacturing scale provides opportunities for professional growth Higher value offering to key end markets improving growth potential Provides new market growth opportunity for industrial, medical and automotive segments Accretive to non-GAAP operating margins, non-GAAP EPS and free cash flow Customers Employees Shareholders Compelling Transaction for All Stakeholders



Appendix



TTM Operating Income and EBITDA Reconciliation



Anaren Operating Income and EBITDA Reconciliation ($ in millions) CY2015A CY2016A LTM 9/30/17 Reported Operating Income $6.7 $14.1 $25.5 Stock based compensation 0.8 0.7 0.7 Sponsor fee 1.3 1.3 1.4 Debt related fees 0.3 0.3 0.3 Non-recurring professional fees 1.3 1.0 0.6 Termination and severance costs 0.9 1.0 0.5 Amortization 19.8 17.8 16.1 MSK operation consolidation 1.5 0.2 0.1 Other adjustments - Excluding Transaction Costs 0.2 0.3 0.4 Non-GAAP Operating Income $32.8 $36.7 $45.6 Depreciation 8.2 8.1 7.9 Other adjustments 0.3 (0.1) 1.0 Adj. EBITDA $41.3 $44.7 $54.5
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