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Item 1.01 Entry into a Material Definitive Agreement.
Agreement and Plan of Merger

On January 6, 2025, Getty Images Holdings, Inc., a Delaware corporation (“Getty Images™), entered into an Agreement and Plan of Merger, dated as of
January 6, 2025 (the “Merger Agreement”), by and among Getty Images, Grammy Merger Sub 2, Inc., a Delaware corporation and wholly owned
subsidiary of Getty Images (“Merger Sub 2”), Grammy Merger Sub 3, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of
Getty Images (“Merger Sub 3”), Shutterstock, Inc., a Delaware corporation (“Shutterstock™), Grammy HoldCo, Inc., a Delaware corporation and a direct
wholly owned subsidiary of Shutterstock (“HoldCo”), and Grammy Merger Sub One, Inc., Delaware corporation and a direct wholly owned subsidiary of
HoldCo (“Merger Sub 1”), pursuant to which, subject to the terms and conditions set forth therein, (a) Merger Sub 1 will be merged with and into
Shutterstock, with Shutterstock surviving such merger as a wholly owned subsidiary of HoldCo (the “First Merger”), immediately followed by a
conversion of Shutterstock into a Delaware limited liability company (the “LLC Conversion”), (b) Merger Sub 2 will be merged with and into Holdco (the
“Second Merger”), with HoldCo surviving the Second Merger as a wholly owned subsidiary of Getty Images and (c) immediately after the Second Merger,
HoldCo will be merged with and into Merger Sub 3 (the “Third Merger”, together with the First Merger, the LLC Conversion and the Second Merger, the
“Transactions”), with Merger Sub 3 surviving the Third Merger as a wholly owned subsidiary of Getty Images.

Getty Images’ Board of Directors (the “Board”) has unanimously approved and declared advisable the Merger Agreement, the Transactions and the other
transactions contemplated thereby and resolved to recommend that Getty Images’ stockholders approve the issuance (the “Getty Images Stock Issuance™)
of shares of Class A Common Stock, par value $0.0001 per share (“Getty Images Common Stock™), in connection with the Transactions.

Following execution of the Merger Agreement, on January 7, 2025, Getty Investments L.L.C., Mark Getty, The October 1993 Trust, The Options
Settlement (collectively, the “Getty Family Stockholders”) and Koch Icon Investments, LLC (the “Koch Investor”) executed and delivered to Getty Images
a written consent (the “Stockholder Written Consent™), approving the Getty Images Stock Issuance as required under New York Stock Exchange (“NYSE”)
rules. The Getty Family Stockholders and the Koch Investor collectively own approximately 66% of the outstanding shares of Getty Images Common
Stock, thereby constituting a majority of the outstanding shares of Getty Images Common Stock. No further approval of the Getty Images stockholders is
required to approve the Getty Images Stock Issuance or the Transactions.

Consideration

On the terms and subject to the conditions set forth in the Merger Agreement, the aggregate consideration to be paid by Getty Images in respect of the
outstanding shares of common stock, par value $0.01 per share, of Shutterstock (the “Shutterstock Common Stock™) will be:

(a) an amount in cash equal to the product of $9.50 (the “Mixed Election Per Share Cash Consideration™) multiplied by the number of shares of
Shutterstock Common Stock outstanding immediately prior to the Effective Time (as defined in the Merger Agreement) (including in respect of
vested Shutterstock restricted stock units and performance stock units as of the Effective Time) (the “Total Cash Amount”); and

(b) a number of shares of Getty Images Common Stock equal to the product of 9.17 (the “Mixed Election Exchange Ratio”) multiplied by the number
of shares of Shutterstock Common Stock outstanding immediately prior to the Effective Time (including in respect of vested Shutterstock
restricted stock units and performance stock units as of the Effective Time) (the “Total Stock Amount”).




Each holder of shares of Shutterstock Common Stock will be entitled to elect to receive, subject to proration, for each share of Shutterstock Common Stock
held by such holder:

(1) cash consideration of $9.50 and 9.17 shares of Getty Images Common Stock (a “Mixed Election™);
(ii) cash consideration of $28.8487 (a “Cash Election”); or
(iii) 13.67237 shares of Getty Images Common Stock (a “Stock Election”).
If no election is made by a holder, each of such holder’s shares of Shutterstock Common Stock shall be treated as having made a Mixed Election.

Each of the Total Cash Amount and the Total Stock Amount will be fixed as of immediately prior to the Effective Time. Therefore, as referenced above,
cash elections will be subject to proration if cash elections are oversubscribed and stock elections will be subject to proration if stock elections are
oversubscribed.

No fractional shares of Getty Images Common Stock will be issued in connection with the Transactions, and holders of shares of Shutterstock Common
Stock will receive cash in lieu of any fractional shares of Getty Images Common Stock to which they otherwise would have been entitled.

If the Transactions are consummated, the Shutterstock Common Stock will be delisted from the NYSE and deregistered under the Securities Exchange Act
of 1934, as amended (the “Exchange Act”).

Treatment of Shutterstock Equity Awards

At the Effective Time, (a) each award of restricted stock units (other than Shutterstock PSU Awards, as defined below) in respect of shares of Shutterstock
Common Stock (each, a “Shutterstock RSU Award”) that is vested and outstanding as of immediately prior to the Effective Time or, pursuant to its terms in
effect as of the date of the Merger Agreement, would become vested as of the Effective Time, will be cancelled and converted into the right to receive, with
respect to each share of Shutterstock Common Stock underlying such Shutterstock RSU Award, the Merger Consideration (as if the holders of such
Shutterstock RSU Awards held shares of Shutterstock Common Stock, and subject to the election and proration mechanics described above), less
applicable tax withholding or other authorized deductions, and (b) each outstanding award of performance stock units in respect of shares of Shutterstock
Common Stock (each, a “Shutterstock PSU Award”) that is vested and outstanding as of immediately prior to the Effective Time will be cancelled and
converted into the right to receive, with respect to each share of Shutterstock Common Stock underlying such Shutterstock PSU Award, the Merger
Consideration (as if the holders of such Shutterstock PSU Awards held shares of Shutterstock Common Stock, and subject to the election and proration
mechanics described above), less applicable tax withholding or other authorized deductions.

At the Effective Time, each outstanding and unexercised option to purchase shares of Shutterstock Common Stock (each, a “Shutterstock Option” and
together with Shutterstock RSU Awards and Shutterstock PSU Awards, the “Shutterstock Equity Awards™) will be assumed by Getty Images and converted
into an option to acquire shares of Getty Images Common Stock (each a “Converted Getty Images Option™) on the same terms and conditions (including
applicable vesting, exercise and expiration provisions) as applied to each Shutterstock Option immediately prior to the Effective Time, except that (a) the
number of shares of Getty Images Common Stock, rounded down to the nearest whole number of shares of Getty Images Common Stock, subject to the
Converted Getty Images Option will be equal to the product of (i) the number of shares of Shutterstock Common Stock subject to the Shutterstock Option
immediately prior to the Effective Time multiplied by (ii) the Equity Award Exchange Ratio (as defined below) and (b) the per share exercise price of the
Converted Getty Images Option, rounded up to the nearest whole cent, will be equal to the quotient of (i) the exercise price per share of Shutterstock
Common Stock at which the Shutterstock Option was exercisable immediately prior to the Effective Time, divided by (ii) the Equity Award Exchange
Ratio. For purposes of the Merger Agreement, “Equity Award Exchange Ratio” means the sum of (i) the Mixed Election Exchange Ratio and (ii) the
quotient of the Mixed Election Per Share Cash Consideration divided by the 10-day average closing stock price of Getty Images Common Stock for the
period ending two (2) business days prior to the closing as quoted on NYSE.




With respect to each Shutterstock RSU Award and Shutterstock PSU Award that is outstanding immediately prior to the Effective Time and that is not
converted into a right to receive the Merger Consideration, at the Effective Time, such Shutterstock RSU Award and Shutterstock PSU Award will be
assumed by Getty Images and converted into a time-based award (a “Converted RSU Award” or “Converted PSU Award” as applicable) in respect of (a) an
amount in cash equal to the number of shares of Shutterstock Common Stock subject to such Shutterstock RSU Award or Shutterstock PSU Award
immediately prior to the Effective Time (which for purposes of Shutterstock PSU Awards will be determined based on target performance) multiplied by
the Mixed Election Per Share Consideration and (b) that number of shares of Getty Images Common Stock rounded down to the nearest whole number of
shares of Getty Images Common Stock, equal to the product of (i) the number of shares of Shutterstock Common Stock subject to such Shutterstock RSU
Award or Shutterstock PSU Award as of immediately prior to the Effective Time (which for purposes of Shutterstock PSU Awards will be determined
based on target performance) multiplied by (ii) the Mixed Election Exchange Ratio. Each Converted RSU Award and Converted PSU Award will continue
to have and will be subject to the same terms and conditions as applied to the corresponding Shutterstock RSU Award or Shutterstock PSU Award
immediately prior to the Effective Time, except Converted PSU Awards will only be subject to the time-based vesting through the applicable vesting date
of the Shutterstock PSU Award (which will be the vesting date set forth in the applicable award agreement governing the Shutterstock PSU Award without
giving effect to any determination related to performance achievement).

At the Effective Time, Getty Images will assume all the obligations of Shutterstock under the Shutterstock equity incentive plans, and the number and kind
of shares available for issuance under the Shutterstock equity incentive plans will be adjusted to reflect shares of Getty Images Common Stock in
accordance with the provisions of the Shutterstock equity incentive plans.

Closing Conditions

Completion of the Transactions is subject to the satisfaction or waiver of certain closing conditions, including (a) the adoption of the Merger Agreement by
Shutterstock stockholders (the “Shutterstock Stockholder Approval”), (b) Getty Images’ registration statement on Form S-4 to be filed in connection with
the Transactions having become effective and the mailing of an information statement to Getty Images stockholders at least 20 business days prior to the
closing, (c) the absence of any order, injunction or other order or law in certain jurisdictions prohibiting the Transactions or making the closing of the
Transactions illegal, (d) the expiration of the applicable waiting period (and extensions thereof) under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended, and the receipt of other regulatory approvals deemed necessary or advisable, (e) the shares of Getty Images Common Stock to be
issued in the Transactions having been approved for listing on the NYSE, (f) the accuracy of each party’s representations and warranties, subject to certain
standards set forth in the Merger Agreement, (g) the performance and compliance in all material respects of each party’s agreements and covenants under
the Merger Agreement, (h) the absence of any Getty Images material adverse effect or Shutterstock material adverse effect, as applicable and subject to the
definition thereof in the Merger Agreement, (i) delivery of an opinion of tax counsel that the Second Merger and the Third Merger, taken together, will
qualify as a “reorganization” within the meaning of section 368(a) of the Internal Revenue Code of 1986, as amended, and (j) Getty Images having
amended or otherwise refinanced its existing term loans and senior notes to extend the maturity of each to no earlier than February 19, 2028 (the “Existing
Debt Modifications™).

Termination and Fees

The Merger Agreement may be terminated upon the mutual consent of Getty Images and Shutterstock. In addition, either Getty Images or Shutterstock may
terminate the Merger Agreement in certain circumstances, including if (a) the Transactions are not completed by January 6, 2026, subject to successive
automatic extensions until as late as October 6, 2026 in accordance with the terms of the Merger Agreement, (b) certain governmental entities have issued a
final and non-appealable governmental order or enacted a law prohibiting the Transactions or making the closing of the Transactions illegal, (c) the
Shutterstock stockholders fail to adopt the Merger Agreement, or (d) the other party is in breach of the Merger Agreement in a manner that would result in
a failure of an applicable closing condition (subject to the applicable cure period set forth in the Merger Agreement).




Getty Images may also terminate the Merger Agreement if, prior to the receipt of the Shutterstock Stockholder Approval, Shutterstock’s Board makes an
adverse recommendation change. Shutterstock may also terminate the Merger Agreement (a) if, prior to the receipt of the Shutterstock Stockholder
Approval, Shutterstock receives a superior proposal and substantially concurrently with the termination of the Merger Agreement, enters into a definitive
agreement in respect of such superior proposal and pays a termination fee (as further described below) or (b) within three (3) business days after the
expiration of a fifteen (15) business day marketing period, which begins after all conditions to closing (other than the condition related to the Existing Debt
Modifications described above) have been satisfied or waived, or would be satisfied or waived at closing if by their nature are to be satisfied at closing, and
at which time (i) Getty Images has not obtained each of the Existing Debt Modifications or (ii) Getty Images has not obtained the applicable financing
necessary to fund the cash merger consideration and other amounts due at closing on the Closing Date (this clause (b), the “Financing Termination Right”).
The Financing Termination Right is not available to Shutterstock if (x) Shutterstock is in material breach of any representation, warranty, covenant or other
agreement contained in the Merger Agreement and such material breach has been the primary cause of any financing or the Existing Debt Modifications
not being obtained or (y) Shutterstock is in breach of any representation, warranty, covenant or other agreement contained in the Merger Agreement that
would result in the failure of a condition to closing being satisfied unless and until, in the case of clause (y), such breach is cured.

If the Merger Agreement is terminated under certain specified circumstances, including in connection with Shutterstock’s entry into a superior proposal or
following Getty Images’ termination in response to an adverse recommendation change by the Shutterstock Board, Shutterstock will be required to pay
Getty Images a termination fee in the amount of $32,700,000.

If the Merger Agreement is terminated (a) Getty Images will be required to pay Shutterstock a termination fee in the amount of $32,700,000 under certain
specified circumstances if Getty Images enters into a superior proposal within twelve (12) months of termination that is thereafter consummated and (b) by
Shutterstock pursuant to the Financing Termination Right, Getty Images will be required to pay Shutterstock a termination fee in the amount of
$40,000,000. In no event will Getty Images be required to pay both termination fees.

Post Closing Governance

Following the closing, the Getty Images Board will have eleven (11) members, consisting of the Chief Executive Officer of Getty Images, six (6) directors
to be designated by Getty Images from among the directors serving on the Getty Images Board as of immediately prior to the closing and four (4) directors
to be designated by Shutterstock from among the directors serving on the Shutterstock Board as of immediately prior to the closing. The directors
designated by Shutterstock will be allocated as follows on the Getty Images Board: one (1) director in Class I; one (1) director in Class II; and two (2)
directors in Class III. Getty Images has agreed to nominate the director(s) designated by Shutterstock whose term is expiring at the next Getty Images
annual meeting of stockholders following the closing for election to a subsequent term at such meeting.

Following the closing, Mark Getty is expected to be Chairman of the Getty Images Board and Craig Peters is expected to be the Chief Executive Officer of
Getty Images.

Other Terms of the Merger Agreement

Getty Images and Shutterstock have made customary representations, warranties and covenants in the Merger Agreement, including, among others,
covenants to use commercially reasonable efforts to conduct their respective businesses in all material respects in the ordinary course during the period
between the date of the Merger Agreement and the earlier of the consummation of the Transactions or termination of the Merger Agreement.

The parties have also agreed to (a) use reasonable best efforts to take all actions necessary to consummate the Transactions, including cooperating to obtain
the regulatory approvals necessary to complete the Transactions and (b) take all actions necessary to avoid or eliminate each and every impediment under
any applicable laws; provided that the parties shall not be required to agree to any remedies (including divestitures) that would result in a Burdensome
Condition (as defined in the Merger Agreement).




The Merger Agreement also prohibits Shutterstock from soliciting competing takeover proposals, except that, subject to customary exceptions and
limitations, prior to receiving the Shutterstock Stockholder Approval, Shutterstock may provide information to, and negotiate with, a third party that makes
an unsolicited takeover proposal if the Shutterstock Board determines that such takeover proposal would reasonably be expected to result in a superior
proposal with respect to an alternative transaction and failure to take such actions would be reasonably likely to be inconsistent with its fiduciary duties
under Delaware law. Getty Images is subject to similar restrictions.

Getty Images has agreed to enter into an amendment (the “Amended and Restated Registration Rights Agreement”) to its existing Registration Rights
Agreement, dated July 22, 2022, by and among Getty Images and its stockholders party thereto, in connection with the closing of the Transactions,
whereby (a) Jonathan Oringer will become a party to the Amended and Restated Registration Rights Agreement, entitled to the same registration rights as
the other stockholders party thereto, and (b) Getty Images will, within 90 days following the closing of the Transactions, coordinate with the stockholders
party to the Amended and Restated Registration Rights Agreement to complete an underwritten secondary offering of shares of Getty Images Common
Stock beneficially owned by such stockholders.

Getty Images has also agreed to use reasonable best efforts to obtain the Existing Debt Modifications on or prior to the closing of the Transactions and
ensure it will have at closing immediately available funds sufficient to consummate the Transactions.

The parties are entitled to seek specific performance under the Merger Agreement.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and incorporated herein by reference. A copy of the Merger Agreement has been
included to provide Getty Images stockholders with information regarding its terms and is not intended to provide any factual information about Getty
Images, Shutterstock, HoldCo, Merger Sub 1, Merger Sub 2 and Merger Sub 3 or their respective affiliates. The representations, warranties and covenants
contained in the Merger Agreement have been made solely for the purposes of the Merger Agreement and as of specific dates; were made solely for the
benefit of the parties to the Merger Agreement; are not intended as statements of fact to be relied upon by Getty Images stockholders, but rather as a way of
allocating the risk between the parties in the event the statements therein prove to be inaccurate; have been modified or qualified by certain confidential
disclosures that were made between the parties in connection with the negotiation of the Merger Agreement, which disclosures are not reflected in the
Merger Agreement itself; may no longer be true as of a given date; and may apply standards of materiality in a way that is different from what may be
viewed as material by Getty Images stockholders. Getty Images stockholders are not third-party beneficiaries under the Merger Agreement and should not
rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties or
their respective affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the
Merger Agreement, which subsequent information may or may not be fully reflected in Getty Images’ public disclosures. Getty Images acknowledges that,
notwithstanding the inclusion of the foregoing cautionary statements, it is responsible for considering whether additional specific disclosures of material
information regarding material contractual provisions are required to make the statements in this Form 8-K not misleading. The Merger Agreement should
not be read alone but should instead be read in conjunction with the other information regarding the Merger Agreement, the Transactions, the parties, their
respective affiliates and their respective businesses, that will be contained in, or incorporated by reference into, an information statement that Getty Images
will file, as well as in the Forms 10-K, Forms 10-Q, Forms 8-K and other filings that Getty Images will make with the U.S. Securities and Exchange
Commission (the “SEC”).




Voting and Support Agreement

Concurrently with the execution of the Merger Agreement, Mr. Oringer entered into a Voting and Support Agreement (the “Voting Agreement”) with Getty
Images, pursuant to which, subject to certain conditions, Mr. Oringer has committed to vote his shares of Shutterstock Common Stock (representing
approximately 31% of the total voting power of the issued and outstanding Shutterstock Common Stock) in favor of, among other things, the adoption of
the Merger Agreement and the approval of the Transactions and the other transactions contemplated thereby at any meeting of the Shutterstock
stockholders called to vote upon the Transactions, and against any action or proposal in favor of any Shutterstock takeover proposal and certain other
matters. In addition, Mr. Oringer has agreed to (a) certain restrictions on transfers of his shares of Shutterstock Common Stock and associated voting rights,
(b) waive any appraisal rights to which he may be entitled pursuant to applicable law in connection with the Transactions and (c) cooperate with Getty
Images in connection with seeking regulatory approvals required in connection with the Transactions. The Voting Agreement will terminate upon the
earlier of (i) the termination of the Merger Agreement in accordance with its terms, (ii) the closing, or (iii) any amendment to the Merger Agreement that
adversely affects the consideration payable to Mr. Oringer.

The foregoing description of the Voting Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the Voting and Support
Agreement, a copy of which is attached as Exhibit 10.1 hereto and incorporated herein by reference.

Significant Stockholder Agreement

Also concurrently with the execution of the Merger Agreement, the Getty Family Stockholders, the Koch Stockholder and Mr. Oringer (each, a “Significant
Stockholder”) entered into a Significant Stockholder Agreement (the “Significant Stockholder Agreement”). Pursuant to the Significant Stockholder
Agreement, the Getty Family Stockholders, the Koch Investor and Mr. Oringer have agreed to certain restrictions on transfers of their shares of Getty
Images Common Stock following the closing of the Transactions, including (a) any transfers during the 90 days following the closing or (b) thereafter, to
any direct competitor of Getty Images or any activist shareholder, in each case, subject to certain limited exceptions including in sales through open market
transactions. These restrictions terminate based on certain thresholds of the Significant Stockholders’ beneficial ownership.

Pursuant to the Significant Stockholder Agreement, the Getty Family Stockholders and the Koch Stockholder are entitled to certain rights to designate
directors to the Getty Images Board, subject to ownership thresholds. Based on expected ownership of the Getty Family Stockholders and the Koch
Stockholder immediately following the closing, the Getty Family Stockholders are expected to be entitled to designate two (2) directors to the Getty Images
Board and the Koch Stockholder is expected to be entitled to designate one (1) director to the Getty Images Board. For so long as the Getty Family
Stockholders are entitled to designate two (2) directors to the Getty Images Board, the Getty Family Stockholders will be entitled to designate the
Chairman of the Getty Images Board. For so long as the Getty Family Stockholders and the Koch Stockholder are entitled to designate at least one
(1) director to the Getty Images Board, each of Getty Family Stockholders and the Koch Stockholder, as applicable, shall be entitled to appoint an observer
to the Getty Images Board.

The foregoing description of the Significant Stockholder Agreement does not purport to be complete and is qualified in its entirety by the Significant
Stockholder Agreement, a copy of which is filed as Exhibit 10.2 hereto and is incorporated by reference herein.

Letter Agreements

Also concurrently with the execution of the Merger Agreement, the Getty Family Stockholders and the Koch Stockholder have each entered into a Letter
Agreement with Getty Images, in each case dated as of January 6, 2025, wherein (a) the Getty Family Stockholders and the Koch Stockholder have agreed
to certain restrictions on transfers of their shares of Getty Images Common Stock and associated voting rights until the earlier of (i) termination of the
Merger Agreement in accordance with its terms or (ii) the closing, (b) each of the Getty Family Stockholders and the Koch Stockholder have agreed to
cooperate with Getty Images in connection with (A) termination of the Existing Stockholders Agreement, to be effective as of closing and (B) seeking
regulatory approvals required in connection with the Transactions, and (c) Getty Images has agreed to provide reimbursement of the Getty Family
Stockholders and the Koch Stockholder for certain expenses incurred in connection with the Transactions, in each case up to a cap of $400,000 (such cap,
however, does not apply to expenses incurred in connection with litigation or regulatory approvals). CC NB Sponsor 2 Holdings LLC and CC Capital SP,
LP (“CC Capital”) and Neuberger Berman Opportunistic Capital Solutions Master Fund LP (“NBOKS”) have also each entered into a Letter Agreement
with Getty Images, in each case dated as of January 6, 2025, which contain similar provisions with respect to reimbursement for certain of their expenses
incurred in connection with the Transactions and their cooperation in connection with termination of the Existing Shareholders Agreement, to be effective
as of the closing.




The foregoing description of the Letter Agreements does not purport to be complete and is qualified in its entirety by the Reimbursement Letter
Agreements, copies of which are filed as Exhibits 10.3 and 10.4 hereto and are incorporated by reference herein.

Item 7.01 Regulation FD Disclosure.

On January 7, 2025, Getty Images and Shutterstock jointly issued a press release announcing their entry into the Merger Agreement. The full text of the
press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference. The information contained in Item 7.01 of this Current Report on
Form 8-K, including the information in Exhibit 99.1 attached to this report, is being furnished and shall not be deemed “filed” for the purposes of
Section 18 of the Exchange Act, or otherwise subject to the liabilities of that section. Such information shall not be incorporated by reference into any
registration statement or other document pursuant to the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in any such filing.

Additional Information about the Acquisition and Where to Find It

In connection with the proposed transaction, Getty Images intends to file with the Securities and Exchange Commission (the “SEC”) a registration
statement on Form S-4 that will include an information statement of Getty Images and a proxy statement of Shutterstock and that also will constitute a
Each of Getty Images and Shutterstock may also file with or furnish to the SEC other relevant documents regarding the proposed transaction. This
communication is not a substitute for the joint proxy and information statement/prospectus or any other document that Getty Images or Shutterstock may
file with or furnish to the SEC. The definitive joint proxy and information statement/prospectus (if and when available) will be mailed to stockholders of
Getty Images and Shutterstock. BEFORE MAKING ANY VOTING OR INVESTMENT DECISION, INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ THE JOINT PROXY AND INFORMATION STATEMENT/PROSPECTUS (WHEN AVAILABLE) AND ALL OTHER RELEVANT
DOCUMENTS THAT ARE OR WILL BE FILED WITH OR FURNISHED TO THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS
TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security holders will be able to obtain free
copies of the joint proxy and information statement/prospectus (if and when available) and other documents containing important information about Getty
Images, Shutterstock and the proposed transaction, once such documents are filed with or furnished to the SEC through the website maintained by the SEC
at www.sec.gov. Copies of the documents filed with or furnished to the SEC by Getty Images will be available free of charge on Getty Images’ website at
investors.gettyimages.com or by contacting Getty Images’ Investor Relations department by email at investorrelations@gettyimages.com. Copies of the
documents filed with or furnished to the SEC by Shutterstock will be available free of charge on Shutterstock’s website at investor. shutterstock.com or by
contacting Shutterstock’s Investor Relations department by email at IR@Shutterstock.com.

Participants in the Solicitation

This communication is not a solicitation of proxies in connection with the proposed transaction. Getty Images, Shutterstock and certain of their respective
directors and executive officers and other members of their respective management and employees may be deemed to be participants in the solicitation of
proxies in respect of the proposed transaction. Information about the directors and executive officers of Getty Images, including a description of their direct
or indirect interests, by security holdings or otherwise, is set forth in Getty Images’ proxy statement for its 2024 annual meeting of stockholders, which was
filed with or furnished to the SEC on April 24, 2024. Information about the directors and executive officers of Shutterstock, including a description of their
direct or indirect interests, by security holdings or otherwise, is set forth in Shutterstock’s proxy statement for its 2024 annual meeting of stockholders,
which was filed with the SEC on April 26, 2024. Other information regarding the participants in the proxy solicitations and a description of their direct and
indirect interests, by security holdings or otherwise, will be contained in the proxy and information statement/prospectus and other relevant materials to be
filed with or furnished to the SEC regarding the proposed transaction. You may obtain free copies of these documents using the sources indicated above.




No Offer or Solicitation

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

Forward-Looking Statements

The statements in this communication, and any related oral statements, include forward-looking statements concerning Getty Images, Shutterstock, the
proposed transaction described herein and other matters. All statements, other than historical facts, are forward-looking statements. Forward-looking
statements may discuss goals, intentions and expectations as to future plans, trends, events, results of operations or financial condition, financings or
otherwise, based on current beliefs and involve numerous risks and uncertainties that could cause actual results to differ materially from expectations.
Forward-looking statements speak only as of the date they are made or as of the dates indicated in the statements and should not be relied upon as
predictions of future events, as there can be no assurance that the events or circumstances reflected in these statements will be achieved or will occur or the
timing thereof. Forward-looking statements can often, but not always, be identified by the use of forward-looking terminology including “believes,”
“expects,” “may,” “will,” “should,” “could,” “might,” “seeks,” “intends,” “plans,” “pro forma,” “estimates,” “anticipates,” “designed,” or the negative of
these words and phrases, other variations of these words and phrases or comparable terminology, but not all forward-looking statements include such
identifying words. Forward-looking statements are based upon current plans, estimates and expectations that are subject to risks, uncertainties and
assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary. The
forward-looking statements in this communication relate to, among other things, obtaining applicable regulatory and stockholder approvals on a timely
basis or otherwise, satisfying other closing conditions to the proposed transaction, on a timely basis or otherwise, the expected tax treatment of the
transaction, the expected timing of the transaction, and the integration of the businesses and the expected benefits, cost savings, accretion, synergies and
growth to result therefrom. Important factors that could cause actual results to differ materially from such forward-looking statements include, among other
things: failure to obtain applicable regulatory or stockholder approvals in a timely manner or otherwise; interloper risk; failure to satisfy other closing
conditions to the transaction or to complete the transaction on anticipated terms and timing (or at all); negative effects of the announcement of the
transaction on the ability of Shutterstock or Getty Images to retain and hire key personnel and maintain relationships with customers, suppliers and others
who Shutterstock or Getty Images does business, or on Shutterstock or Getty Images’ operating results and business generally; risks that the businesses will
not be integrated successfully or that the combined company will not realize expected benefits, cost savings, accretion, synergies and/or growth, as
expected (or at all), or that such benefits may take longer to realize or may be more costly to achieve than expected; the risk that disruptions from the
transaction will harm business plans and operations; risks relating to unanticipated costs of integration; significant transaction and/or integration costs, or
difficulties in connection with the transaction and/or unknown or inestimable liabilities; restrictions during the pendency of the transaction that may impact
the ability to pursue certain business opportunities or strategic transactions; potential litigation associated with the transaction; the potential impact of the
announcement or consummation of the transaction on Getty Images’, Shutterstock’s or the combined company’s relationships with suppliers, customers,
employers and regulators; demand for the combined company’s products; potential changes in the Getty Images stock price that could negatively impact
the value of the consideration offered to the Shutterstock stockholders; the occurrence of any event that could give rise to the termination of the proposed
transaction; and Getty Images’ ability to complete any refinancing of its debt or new debt financing on a timely basis, on favorable terms or at all. A more
fulsome discussion of the risks related to the proposed transaction will be included in the joint proxy and information statement/prospectus. For a
discussion of factors that could cause actual results to differ materially from those contemplated by forward-looking statements, see the section captioned
“Risk Factors” in each of Getty Images’ and Shutterstock’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, subsequent
Quarterly Reports on Form 10-Q and other filings with the SEC. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, actual results may vary materially from those indicated or anticipated by such forward looking statements. While the list of
factors presented here is, and the list of factors presented in the joint proxy and information statement/prospectus will be, considered representative, no
such list should be considered to be a complete statement of all potential risks and uncertainties. Unlisted factors may present significant additional
obstacles to the realization of forward looking statements. Neither Getty Images nor Shutterstock assumes, and each hereby disclaims, any obligation to
update forward-looking statements, except as may be required by law.
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Item 9.01 Financial Statements and Exhibits.
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2.1 Agreement and Plan of Merger, dated as of January 6, 2025, by and among_Getty Images, Merger Sub 2, Merger Sub 3, Shutterstock,
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10.1 Voting and Support Agreement, dated as of January 6, 2025, by and between Getty Images and Jonathan Oringer.
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Stockholder and Jonathan Oringer.

103 Letter Agreement, dated as of January 6, 2025, by and among Getty Images and the Getty Family Stockholders.

104 Letter Agreement, dated as of January 6, 2025, by and between Getty Images and the Koch Stockholder.

99.1 Press Release, dated as of January 7, 2025.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of January 6, 2025, is by and among Shutterstock, Inc., a
Delaware corporation (the “Company”), Grammy HoldCo, Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company (“HoldCo”),
Grammy Merger Sub One, Inc., a Delaware corporation and a directly wholly owned subsidiary of HoldCo (“Merger Sub 17), Getty Images Holdings, Inc.,
a Delaware corporation (“Parent”), Grammy Merger Sub 2, Inc., a Delaware corporation and a direct wholly owned subsidiary of Parent (“Merger Sub 2”),
and Grammy Merger Sub 3, LLC, a Delaware limited liability company and a direct wholly owned subsidiary of Parent (“Merger Sub 3” and together with
Merger Sub 2, “Parent Merger Subs”). Parent, Parent Merger Subs, the Company, HoldCo and Merger Sub 1 are each sometimes referred to herein as a
“Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, the Parties intend that at the Initial Effective Time, Merger Sub 1 be merged with and into the Company, with the Company
surviving such merger as a wholly owned subsidiary of HoldCo (the “First Merger”), followed by a conversion by the Company into a Delaware limited
liability company (the “LLC Conversion”) taking place at the LLC Conversion Effective Time, in each case, upon the terms and conditions set forth in this
Agreement and in accordance with the Delaware General Corporation Law (the “DGCL”) and the Limited Liability Company Act of the State of Delaware
(the “DLLCA”);

WHEREAS, in connection with the First Merger, each outstanding share of common stock, par value $0.01 per share, of the Company
(the “Company Common Stock”) issued and outstanding immediately prior to the Initial Effective Time will be automatically converted into the right to
receive one outstanding share of common stock, par value $0.01 per share, of HoldCo upon the terms and conditions set forth in this Agreement and in
accordance with the DGCL;

WHEREAS, the Parties intend that at the Effective Time, Merger Sub 2 be merged with and into HoldCo, with HoldCo surviving such
merger (the “Holdco Surviving Corporation”) as a wholly owned subsidiary of Parent (the “Second Merger”), immediately followed by a merger of the
Holdco Surviving Corporation with and into Merger Sub 3, with Merger Sub 3 surviving such merger as a wholly owned subsidiary of Parent (the “Third
Merger” and, together with the First Merger, the Second Merger, and the LLC Conversion, the “Transactions”), in each case subject to the terms and
conditions of this Agreement;

WHEREAS, in connection with the Second Merger, each outstanding share of common stock, par value $0.01 per share, of HoldCo (the
“HoldCo Common Stock™) issued and outstanding immediately prior to the Effective Time (other than Canceled Shares and Dissenting Shares) will be
automatically converted into the right to receive the Merger Consideration upon the terms and conditions set forth in this Agreement and in accordance
with the DGCL;




WHEREAS, the board of directors of the Company (the “Company Board of Directors”) has unanimously (a) approved the terms of this
Agreement and the Transactions, (b) determined that it is advisable to enter into this Agreement, (c) approved the execution and delivery by the Company
of this Agreement, the performance by the Company of its covenants and agreements contained herein and the consummation of the Transactions upon the
terms and subject to the conditions contained herein, and (d) resolved to submit this Agreement to the stockholders of the Company and to recommend the
adoption of this Agreement by the stockholders of the Company (the “Company Recommendation”);

WHEREAS, the board of directors of Parent (the “Parent Board of Directors”) has unanimously (a) approved the terms of this Agreement
and the Transactions, (b) determined that it is advisable to enter into this Agreement, (c) approved the execution and delivery by Parent of this Agreement,
the performance by Parent of its covenants and agreements contained herein and the consummation of the Transactions upon the terms and subject to the
conditions contained herein, including the issuance of the Parent Common Stock in connection with the Second Merger (the “Parent Share Issuance”), and
(d) resolved to submit the Parent Share Issuance to the stockholders of the Parent and to recommend approval of the Parent Share Issuance in connection
with the Second Merger by the stockholders of the Parent (the “Parent Recommendation”);

WHEREAS, the board of directors of Merger Sub 1 has approved this Agreement and determined that this Agreement and the
Transactions are advisable and in the best interests of Merger Sub 1 and its sole stockholder;

WHEREAS, the board of directors of Merger Sub 2 has approved this Agreement and determined that this Agreement and the
Transactions are advisable and in the best interests of Merger Sub 2 and its sole stockholder;

WHEREAS, the sole member of Merger Sub 3 has approved this Agreement and determined that this Agreement and the Transactions
are advisable and in the best interests of Merger Sub 3 and its sole member;

WHEREAS, the Parties intend that, for U.S. federal income tax purposes, (a) the First Merger and LLC Conversion, taken together,
qualify as a “reorganization” within the meaning of Section 368(a)(1)(F) of the Code and applicable Treasury Regulations (the “Qualified F Reorg”),
(b) the Second Merger and the Third Merger, taken together, qualify as an integrated transaction described in Revenue Ruling 2001-46, 2001-2 C.B. 321
that is treated as a “reorganization” within the meaning of Section 368(a)(1)(A) of the Code and applicable Treasury Regulations and (c) this Agreement
constitutes a “plan of reorganization” within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a) for purposes of Sections 354, 361
and 368 of the Code and the applicable Treasury Regulations;

WHEREAS, as a condition to Parent and the Parent Merger Subs’ willingness to enter into this Agreement, simultaneously with the
execution and delivery of this Agreement, the Company Significant Stockholder is entering into a voting and support agreement (the “Voting and Support
Agreement”) pursuant to which such stockholder is agreeing, among other things, on the terms and subject to the conditions of such Voting and Support
Agreement to vote such Stockholder’s shares of Company Common Stock in favor of the approval of the Transactions and to take certain other actions in
furtherance thereof;




WHEREAS, as a condition to the Company, HoldCo and Merger Sub 1’s willingness to enter into this Agreement, simultaneously with
the execution and delivery of this Agreement, each Parent Significant Stockholder is entering into a letter agreement (the “Letter Agreement”) pursuant to
which such stockholder is agreeing, among other things, on the terms and subject to the conditions of such Letter Agreement to certain restrictions on the
transfer of shares of Parent Common Stock held by such stockholder.

WHEREAS, as a condition to the Company, HoldCo and Merger Sub 1’s willingness to enter into this Agreement, substantially
concurrently with the execution and delivery of this Agreement, the Parent Significant Stockholders will execute and deliver to Parent an irrevocable
written consent pursuant to which they will adopt this Agreement in accordance with Section 228 of the DGCL;

WHEREAS, simultaneously with the execution and delivery of this Agreement, Parent, the Parent Significant Stockholders and the
Company Significant Stockholder are entering into a letter agreement (the “Significant Stockholder Agreement”) regarding, among other matters, transfer
restrictions on the Parent Common Stock, which shall be conditioned upon, and become effective as of, the Closing; and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with the Transactions
and also prescribe various conditions to the Transactions.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this Agreement and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties agree as follows:

ARTICLE I

THE TRANSACTIONS

Section 1.1  The Transactions.

(a)  Upon the terms and subject to the satisfaction or valid waiver of the conditions set forth in this Agreement, and in accordance with
the DGCL, at the Initial Effective Time, Merger Sub 1 shall be merged with and into the Company, whereupon the separate existence of Merger Sub 1 will
cease with the Company surviving the First Merger (the “Company Surviving Corporation”) such that, following the First Merger, the Company will be a
direct wholly owned subsidiary of HoldCo. The First Merger shall have the effects provided in this Agreement and as specified in the DGCL.

(b)  Upon the terms and subject to the satisfaction or valid waiver of the conditions set forth in this Agreement, and in accordance with
the DGCL and the DLLCA, at the LLC Conversion Effective Time, the Company Surviving Corporation shall be converted to a Delaware limited liability
company (the “Company LLC”).

(¢)  Upon the terms and subject to the satisfaction or valid waiver of the conditions set forth in this Agreement, and in accordance with
the DGCL, at the Effective Time, Merger Sub 2 shall be merged with and into HoldCo, whereupon the separate existence of Merger Sub 2 will cease with
HoldCo surviving the Second Merger such that, following the Second Merger, the HoldCo Surviving Corporation will be a direct wholly owned subsidiary
of Parent. The Second Merger shall have the effects provided in this Agreement and as specified in the DGCL.
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(d)  Upon the terms and subject to the satisfaction or valid waiver of the conditions set forth in this Agreement, and in accordance with
the DGCL and DLLCA, immediately following the Effective Time, the HoldCo Surviving Corporation shall be merged with and into Merger Sub 3,
whereupon the separate existence of the HoldCo Surviving Corporation will cease with Merger Sub 3 surviving the Third Merger (the “HoldCo Surviving
Company”) such that, immediately following the Third Merger, the HoldCo Surviving Company will be a direct wholly owned subsidiary of Parent. The
Third Merger shall have the effects provided in this Agreement and as specified in the DGCL and the DLLCA.

Section 1.2 Closing. The closing of the Transactions (the “Closing”) shall be effected by the electronic exchange of signatures by
electronic transmission or, if such exchange is not practicable, such Closing shall take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP,
One Manhattan West, New York, New York at 10:00 a.m., Eastern Time, on the third (3rd) Business Day after the satisfaction or, to the extent permitted by
applicable Law, waiver of the last of the conditions set forth in Article VI to be satisfied or waived (other than any such conditions that by their nature are
to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by applicable Law, waiver of such conditions at the Closing), unless
another date or place is agreed to in writing by the Company and Parent; provided, that if all of the conditions to Closing have been satisfied or waived
(other than those conditions that by their nature are to be satisfied at the Closing, but only if such conditions would be satisfied or validly waived were the
Closing to occur at such time) and (x) Parent has not obtained each of the Existing Debt Modifications or (y) Parent does not have immediately available
funds sufficient for Parent to satisfy the Financing Uses, then the Closing shall not occur prior to the date that is three (3) Business Days after the
Marketing Period expires. The date on which the Closing actually occurs is referred to as the “Closing Date.”

Section 1.3 Effective Time.

(a)  Subject to the provisions of this Agreement, as promptly as practicable on the Closing Date, the Parties shall cause a certificate of
merger with respect to the First Merger (the “First Certificate of Merger”) to be duly executed and filed with the Secretary of State of the State of Delaware
(the “Delaware Secretary”) as provided under the DGCL and make any other filings, recordings or publications required to be made by the Parties under
the DGCL in connection with the First Merger. The First Merger shall become effective at 11:59 p.m., Eastern Time, on the Closing Date or on such other
date and time as shall be agreed to by the Company and Parent and specified in the First Certificate of Merger (such date and time being hereinafter
referred to as the “Initial Effective Time”).

(b)  Subject to the provisions of this Agreement, as promptly as practicable on the Closing Date, the applicable Parties shall file with
the Delaware Secretary a certificate of conversion for the LLC Conversion, executed in accordance with the relevant provisions of the DLLCA (the
“Certificate of Conversion”) and shall make all other filings or recordings required under the DGCL and the DLLCA in connection with the LLC
Conversion. The Certificate of Conversion shall provide that the LLC Conversion shall become effective at 12:01 a.m., Eastern Time, on the day
immediately following the Closing Date or at such other date and time as is agreed to by the Parties and specified in the Certificate of Conversion (such
date and time being hereinafter referred to as the “Conversion Effective Time”); provided, that the LLC Conversion Effective Time (as specified in the
Certificate of Conversion) shall be at least two (2) minutes after the Initial Effective Time.




(c)  Subject to the provisions of this Agreement, as promptly as practicable on the Closing Date, the Parties shall cause a certificate of
merger with respect to the Second Merger (the “Second Certificate of Merger”) to be duly executed and filed with the Delaware Secretary as provided
under the DGCL and make any other filings, recordings or publications required to be made by the Parties under the DGCL in connection with the Second
Merger. The Second Merger shall become effective at 12:02 a.m., Eastern Time, on the day immediately following the Closing Date or on such other date
and time as shall be agreed to by the Company and Parent and specified in the Second Certificate of Merger (such date and time being hereinafter referred
to as the “Effective Time”); provided, that the Effective Time shall be at least one minute after the LLC Conversion Effective Time.

(d)  Subject to the provisions of this Agreement, as promptly as practicable on the Closing Date, the Parties shall cause a certificate of
merger with respect to the Third Merger (the “Third Certificate of Merger” and together with the First Certificate of Merger and the Second Certificate of
Merger, the “Certificates of Merger”) to be duly executed and filed with the Delaware Secretary as provided under the DGCL and the DLLCA and make
any other filings, recordings or publications required to be made by the Parties under the DGCL and the DLLCA in connection with the Third Merger. The
Third Merger shall become effective at 12:03 a.m., Eastern Time, on the day immediately following the Closing Date or on such other date and time as
shall be agreed to by the Company and Parent and specified in the Third Certificate of Merger (such date and time being hereinafter referred to as the
“Third Merger Effective Time”); provided, that the Third Merger Effective Time shall be at least one minute after the Effective Time.

Section 1.4 Effects of the Mergers and the LLC Conversion.

(a)  The effects of the First Merger shall be as provided in this Agreement and in the applicable provisions of the DGCL. Without
limiting the generality of the foregoing, and subject thereto, at the Initial Effective Time, all of the property, rights, privileges, powers and franchises of the
Company and Merger Sub 1 shall vest in the Company, and all debts, liabilities and duties of the Company and Merger Sub 1 shall become the debts,
liabilities and duties of the Company, all as provided under the DGCL. After the consummation of the First Merger, all references in this Agreement to the
Company, including references to Company Common Stock, Company Options, Company PSU Awards, Company RSU Awards and Company Equity
Awards and other securities of the Company shall be deemed, where applicable, to be references to HoldCo and the same securities of HoldCo, and all
references to Company Stockholders shall be deemed to be references to common stockholders of HoldCo.
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(b)  The effects of the Conversion shall be as provided in this Agreement and the applicable provisions of the DGCL and DLLCA.
Without limiting the generality of the foregoing, and subject thereto, at the Conversion Effective Time, (i) the Company LLC shall be deemed to be the
same entity as the Company, (ii) all of the property, rights, privileges, powers and franchises of the Company shall remain vested in the Company LLC, and
all debts, liabilities and duties of the Company shall remain attached to the Company LLC and (iii) such property, rights, privileges, powers, franchises,
debts, liabilities and duties, shall not be deemed, as a consequence of the Conversion, to have been transferred, all as provided under the DGCL and
DLLCA.

(¢)  The effects of the Second Merger shall be as provided in this Agreement and in the applicable provisions of the DGCL. Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time, all of the property, rights, privileges, powers and franchises of the
HoldCo and Merger Sub 2 shall vest in the HoldCo Surviving Corporation, and all debts, liabilities and duties of the HoldCo Surviving Corporation and
Merger Sub 2 shall become the debts, liabilities and duties of the HoldCo Surviving Corporation, all as provided under the DGCL.

(d) The effects of the Third Merger shall be as provided in this Agreement and in the applicable provisions of the DGCL and the
DLLCA. Without limiting the generality of the foregoing, and subject thereto, at the Third Merger Effective Time, all of the property, rights, privileges,
powers and franchises of the HoldCo Surviving Corporation and Merger Sub 3 shall vest in the HoldCo Surviving Company, and all debts, liabilities and
duties of the Company Surviving Corporation and Merger Sub 3 shall become the debts, liabilities and duties of the HoldCo Surviving Company, all as
provided under the DGCL and the DLLCA.

Section 1.5  Organizational Documents.
(a)  Prior to the Initial Effective Time, the Company and HoldCo shall take all necessary actions to ensure that the certificate of
incorporation and the bylaws of HoldCo are the same as the certificate of incorporation and bylaws of the Company as of the date of this Agreement,

except for the name of HoldCo.

(b) At the Initial Effective Time, the certificate of incorporation and bylaws of the Company as in effect immediately prior to the
Initial Effective Time shall be the certificate of incorporation and bylaws of the Company following the First Merger, until the Conversion Effective Time.

(c¢) At the Conversion Effective Time, the Company LLC shall adopt a limited liability company agreement in a form customary for a
single member, member-managed limited liability company that is treated as disregarded as an entity separate from HoldCo for U.S. federal income tax
purposes, which limited liability company agreement must be acceptable in form and substance to Parent.

(d) At the Effective Time, the certificate of incorporation and the bylaws of HoldCo, as in effect immediately prior to the Effective
Time, shall be the certificate of incorporation and the bylaws of the HoldCo Surviving Corporation, until the Third Merger Effective Time.
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(e)  Atthe Third Merger Effective Time, the certificate of formation and operating agreement of Merger Sub 3 shall be the certificate of
formation and operating agreement of the HoldCo Surviving Company, until thereafter amended in accordance with applicable Law and the applicable
provisions of such certificate of formation and operating agreement.

Section 1.6  Officers and Directors.

(a)  Subject to applicable Law, each of the Company, HoldCo and Merger Sub 1 shall take all actions necessary to cause the directors
of Merger Sub 1 immediately prior to the Initial Effective Time to be the directors of the Company at the Initial Effective Time and shall hold office until
their respective successors are duly elected and qualified, or their earlier death, resignation or removal. Each of the Company, HoldCo and Merger Sub 1
shall take all actions necessary to cause the officers of Merger Sub 1 immediately prior to the Initial Effective Time to be the officers of the Company as of
the Effective Time and shall hold office until their respective successors are duly elected and qualified, or their earlier death, resignation or removal. From
and after the Initial Effective Time until the Effective Time, HoldCo shall, and the Company shall cause HoldCo to, ensure that the officers and directors of
the Company immediately prior to the Initial Effective Time shall be the officers and directors of HoldCo, each to hold office in accordance with this
Agreement and the certificate of incorporation and bylaws of HoldCo.

(b)  Subject to applicable Law, the directors of Merger Sub 2 immediately prior to the Effective Time shall be the directors of the
HoldCo Surviving Corporation as of the Effective Time and shall hold office until their respective successors are duly elected and qualified, or their earlier
death, resignation or removal. The officers of Merger Sub 2 immediately prior to the Effective Time shall be the officers of the HoldCo Surviving
Corporation as of the Effective Time, and shall hold office until their respective successors are duly elected and qualified, or their earlier death, resignation
or removal.

(c)  Subject to applicable Law, the directors of the HoldCo Surviving Corporation immediately prior to the Third Merger Effective
Time shall resign as of the Third Merger Effective Time, and the HoldCo Surviving Company shall be managed by Parent as its sole member. The officers
of Merger Sub 3 immediately prior to the Third Merger Effective Time shall be the officers of the HoldCo Surviving Company as of the Third Merger
Effective Time, and shall hold office until their respective successors are duly elected and qualified, or their earlier death, resignation or removal.
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Section 1.7  Parent Board of Directors.

(a)  Prior to the Effective Time, Parent shall take all actions as may be necessary or appropriate to cause the number of directors
constituting the Parent Board of Directors as of the Effective Time to be eleven (11), consisting of the Chief Executive Officer of Parent, six (6) directors to
be designated by Parent from among the directors serving on the Parent Board of Directors as of immediately prior to the Effective Time and four
(4) directors to be designated by the Company from among the directors serving on the Company Board of Directors as of immediately prior to the Initial
Effective Time (the “Company Designated Directors™) (and Parent and Company shall use commercially reasonable efforts to make such designations no
later than thirty (30) days prior to the anticipated Closing Date); provided, that a majority of each of Parent’s and the Company’s designees must qualify as
an “independent director” under applicable New York Stock Exchange listing standards and any other independence requirements adopted by the Parent
Board of Directors and applicable to directors generally; provided, further, that a director nominee shall not be deemed non-independent solely as a result
of such director nominee’s or his or her Affiliates’ ownership of Parent Common Stock; provided, further, that the Company Designated Directors shall be
classified as follows with respect to the classes of directors of the Parent Board: one (1) Company Designated Director in Class I, one (1) Company
Designated Director in Class II and two (2) Company Designated Directors in Class III. From and after the Effective Time, each person designated as a
director of Parent pursuant to this Section 1.7(a) shall serve as a director of Parent until such person’s successor shall be appointed or such person’s earlier
death, resignation or removal in accordance with the Organizational Documents of Parent and, if (i) the Effective Time has occurred prior to the 2025
annual meeting of the stockholders of Parent, each Company Designated Director in Class III of the Parent Board of Directors shall be nominated for
election to a subsequent term at the 2025 annual meeting of the stockholders of Parent, (ii) the Effective Time has occurred after the 2025 annual meeting
of the stockholder of Parent but prior to the 2026 annual meeting of the stockholders of Parent, each Company Designated Director in Class I of the Parent
Board of Directors shall be nominated for election to a subsequent term at the 2026 annual meeting of the stockholders of Parent and (iii) the Effective
Time has occurred after the 2026 annual meeting of the stockholders of Parent but prior to the 2027 annual meeting of the stockholders of Parent, each
Company Designated Director in Class II of the Parent Board of Directors shall be nominated for election to a subsequent term at the 2027 annual meeting
of the stockholders of Parent.

(b) At the Effective Time, (i) Mark Getty or such other designee of Parent shall be the Chairman of the Parent Board of Directors and
(i1) Craig Peters or such other designee of Parent shall be the Chief Executive Officer of Parent.

ARTICLE 1T

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES

Section 2.1  Effect on Capital Stock.

(a) At the Initial Effective Time, by virtue of the First Merger and without any action on the part of the Company or Merger Sub 1 or
their respective stockholders:

(1)  each share of common stock of Merger Sub 1, par value $0.01 per share, issued and outstanding immediately prior to the
Initial Effective Time, shall be converted into one share of common stock, par value $0.01 per share, of the Company; and

(i)  each share of Company Common Stock issued and outstanding immediately prior to the Initial Effective Time shall be
converted into one share of common stock, par value $0.01 per share, of HoldCo (“HoldCo Common Stock™).
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(b)  Each certificate (or book-entry share) representing outstanding shares of Company Common Stock or other instrument
representing any Company Equity Award shall be deemed for all purposes, from and after the Initial Effective Time, to represent the same number of shares
of capital stock or other securities of HoldCo, as the case may be, into which such shares of Company Common Stock and Company Equity Award shall be
converted in the First Merger. Holders of such certificates (or book-entry shares) or other instruments shall not be asked to surrender such certificates (or
book-entry shares) or instruments for cancellation. The registered owner on the books and records of the Company of all such certificates (or book-entry
shares) or other instruments shall have and be entitled to exercise all voting and other rights with respect to, and to receive dividends and other distributions
upon, the shares of capital stock or other securities of HoldCo, as applicable, into which the shares of Company Common Stock and other Company Equity
Awards shall be converted in the First Merger.

(c¢) At the Conversion Effective Time, by virtue of the Conversion and without any action on the part of the holder of any shares of
capital stock of the Company, each issued and outstanding share of capital stock of Company shall be converted into one limited liability company interest
of Company LLC.

(d)  For purposes of this Section 2.1, Section 2.2, Section 2.3 and elsewhere in this Agreement where applicable, after the
consummation of the First Merger, all references to the Company, the Company Common Stock, the Company Options, the Company PSU Awards, the
Company RSU Awards and the Company Equity Awards and other securities of the Company shall be deemed, as applicable, to be references to HoldCo,
HoldCo Common Stock and the same securities and awards of HoldCo, and all references to Company Stockholders shall be deemed to be references to
common stockholders of HoldCo. At the Effective Time, by virtue of the Second Merger and without any action on the part of any of the Parties or the
holder of any shares of Company Common Stock or any shares of Merger Sub 2 Common Stock:

(i)  Conversion of Company Common Stock. Subject to Section 2.1(h) and Section 2.2(a), each share of Company Common
Stock issued and outstanding immediately prior to the Effective Time (other than any Canceled Shares and any Dissenting Shares) shall be
converted, in accordance with the procedures set forth in this Agreement, into the right to receive, without interest and less any applicable
withholding pursuant to Section 2.5:

(A) Mixed Election Shares: For each share of Company Common Stock with respect to which an election to receive
a mixture of cash and Parent Common Stock (a “Mixed Election”) has been effectively made (or deemed made in accordance with

amount in cash equal to the Mixed Election Per Share Cash Consideration and (2) a number of shares of Parent Common Stock equal to
the Mixed Election Exchange Ratio (the “Mixed Election Consideration”);

(B)  Cash Election Shares: For each share of Company Common Stock with respect to which an election to receive
only cash (a “Cash Election”) has been effectively made and not revoked or deemed revoked pursuant to Section 2.2(b) (collectively, the
“Cash Election Shares”), an amount in cash equal to the Per Share Cash Consideration (the “Cash Election Consideration”); and
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(C)  Stock Election Shares: For each share of Company Common Stock with respect to which an election to receive
only Parent Common Stock (an “Equity Election”) has been effectively made and not revoked or deemed revoked pursuant to
Section 2.2(b) (collectively, the “Stock Election Shares’), a number of shares of Parent Common Stock equal to the Stock Only Exchange
Ratio (the “Stock Election Consideration”).

For purposes of this Agreement, the following terms shall have the following meanings:

“Equity Award Exchange Ratio” means the sum of (i) the Mixed Election Exchange Ratio and (ii) the quotient of (x) the Mixed Election Per Share
Cash Consideration divided by (y) the Parent Closing Stock Price.

“Merger Consideration” means the Mixed Election Consideration, Cash Election Consideration and/or Stock Election Consideration described in
this Section 2.1(d)(i), as applicable.

“Maximum Cash Election Consideration” means an amount equal to the difference between (x) the product of (1) the number of shares of
Company Common Stock issued and outstanding immediately prior to the Effective Time (other than any Canceled Shares and any Dissenting
Shares, and adjusted for any Company RSU Awards or Company PSU Awards in Section 2.3(b)(i) or 2.3(d)(i)) multiplied by (2) the Mixed
Election Per Share Cash Consideration, minus (y) the product of (1) the Mixed Election Per Share Cash Consideration multiplied by (2) the
number of Mixed Election Shares.

“Maximum Stock Election Consideration” means a number of shares of Parent Common Stock equal to the difference between (x) the product of
(1) the number of shares of Company Common Stock issued and outstanding immediately prior to the Effective Time (other than any Canceled
Shares and any Dissenting Shares, and adjusted for any Company RSU Awards or Company PSU Awards in Section 2.3(b)(i) or 2.3(d)(i))
multiplied by (2) the Mixed Election Exchange Ratio minus (y) the product of (1) the Mixed Election Exchange Ratio multiplied by (2) the
number of Mixed Election Shares.

“Mixed Election Exchange Ratio” means 9.17.

“Mixed Election Per Share Cash Consideration” means $9.50.

“Parent Closing Stock Price” is the ten (10)-day average closing stock price of Parent Common Stock for the period ending two (2) Business Days
prior to the Closing as quoted on NYSE.

“Per Share Cash Consideration” means $28.84870.

“Stock Only Exchange Ratio” means 13.67237.
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From and after the Effective Time, all such shares of Company Common Stock (including all uncertificated shares of Company Common Stock
represented by book-entry form (“Book-Entry Shares”) and each certificate that, immediately prior to the Effective Time, represented any such
shares of Company Common Stock (each, a “Certificate”)) shall no longer be outstanding and shall automatically be canceled and shall cease to
exist, and each applicable holder of such shares of Company Common Stock shall cease to have any rights with respect thereto, except the right to
receive the Merger Consideration (including, if applicable, the right to receive, pursuant to Section 2.1(h), the Fractional Share Cash Amount)
upon the surrender of such shares of Company Common Stock in accordance with Section 2.2, together with the amounts, if any, payable pursuant
to Section 2.2(g), less any applicable withholding pursuant to Section 2.5.

(i)  Cancellation of Company Common Stock. Each share of Company Common Stock issued immediately prior to the
Effective Time that is owned or held in treasury by the Company and each share of Company Common Stock issued and outstanding immediately
prior to the Effective Time that is owned by Parent or Parent Merger Subs shall no longer be outstanding and shall automatically be canceled and
shall cease to exist (the “Canceled Shares”), and no consideration shall be delivered in exchange therefor.

(iii)  Treatment of Merger Sub 2 Common Stock. The Merger Sub 2 Common Stock issued and outstanding immediately prior
to the Effective Time shall be converted on a one-for-one basis into shares of common stock, par value $0.01 per share, of the HoldCo Surviving
Corporation (the “HoldCo Surviving Corporation Shares”).

(e) At the Third Merger Effective Time, by virtue of the Third Merger and without any action on the part of any of the Parties or the
holder of the HoldCo Surviving Corporation Shares or the Merger Sub 3 Common Interests, each HoldCo Surviving Corporation Share issued and
outstanding immediately prior to the Third Merger Effective Time shall be canceled and retired and cease to exist. Each Merger Sub 3 Common Interest
shall remain outstanding as a limited liability company interest in the HoldCo Surviving Company owned by Parent.

(f)  Shares of Dissenting Stockholders. Notwithstanding anything in this Agreement to the contrary, if required by the DGCL (but only
to the extent required thereby), shares of Company Common Stock issued and outstanding immediately prior to the Effective Time (other than Canceled
Shares) and held by a holder who did not vote in favor of the adoption of this Agreement (or consent thereto in writing) and who has properly exercised
appraisal rights with respect thereto in accordance with, and who has complied in all respects with, Section 262 of the DGCL (“DGCL 262,” and any such
shares meeting the requirement of this sentence, “Dissenting Shares”), shall not be converted into the right to receive the Merger Consideration, but instead
at the Effective Time shall be converted into the right to receive payment of such amounts as are payable in accordance with DGCL 262 (it being
understood and acknowledged that at the Effective Time, such Dissenting Shares shall no longer be outstanding, shall automatically be canceled and shall
cease to exist, and such holder shall cease to have any rights with respect thereto other than the right to receive the fair market value of such Dissenting
Shares to the extent afforded by DGCL 262). If any such holder fails to perfect or withdraws or loses any such right to appraisal prior to the Election
Deadline, each such share of Company Common Stock of such holder shall thereupon be deemed to be Mixed Election Shares for all purposes of this
Agreement, unless such holder of Dissenting Shares shall thereafter otherwise make a timely Election under this Agreement. If any holder of Dissenting
Shares shall have so failed to perfect or has effectively withdrawn or lost such holder’s right to dissent from the adoption of this Agreement after the
Election Deadline, each of such holder’s shares of Company Common Stock shall thereupon be deemed to have been converted into and to have become,
as of the Effective Time, the right to receive the Merger Consideration and shall be treated as having made a Mixed Election. The Company shall promptly
(and in any event within two (2) Business Days of becoming aware) provide Parent written notice of any demands received by the Company for fair market
value of any shares of Company Common Stock (including copies of such demands), any withdrawals of such demands and of any other communications
received by the Company pursuant to DGCL 262 and any alleged dissenter’s rights, and Parent shall have the opportunity to participate in and direct all
negotiations and Proceedings with respect to such demands. Prior to the Effective Time, the Company shall not, without the prior written consent of Parent,
make or offer any payment with respect to, or settle or compromise or offer to settle or compromise, any such demand, or agree to do any of the foregoing.

-11 -




(g) Certain Adjustments. If, between the date of this Agreement and the Effective Time, the outstanding shares of Company Common
Stock or Parent Common Stock shall have been changed into a different number of shares or a different class of shares by reason of any stock dividend,
subdivision, reclassification, stock split, reverse stock split, combination or exchange of shares, or any similar event shall have occurred, then the Merger
Consideration shall be equitably adjusted, without duplication, to proportionally reflect such change; provided, that nothing in this Section 2.1(g) shall be
construed to permit Parent, Parent Merger Subs, HoldCo, Merger Sub 1 or the Company to take any action that is prohibited by the terms of this
Agreement.

(h)  No Fractional Shares. No fractional shares of Parent Common Stock shall be issued in connection with the Second Merger, no
certificates or scrip representing fractional shares of Parent Common Stock shall be delivered upon the conversion of Company Common Stock pursuant to
Section 2.1(d)(i), and such fractional shares of Parent Common Stock shall not entitle the owner thereof to vote or to any other rights of a holder of Parent
Common Stock. In lieu of fractional shares, each holder of shares of Company Common Stock who would otherwise have been entitled to receive as a
result of the Second Merger a fraction of a share of Parent Common Stock (after aggregating all shares represented by the Certificates and Book-Entry
Shares delivered by such holder) shall receive, in lieu thereof and upon surrender thereof, cash (without interest and less any applicable withholding
pursuant to Section 2.5) in an amount (rounded down to the nearest cent) representing such holder’s proportionate interest in the net proceeds from the sale
by the Exchange Agent on behalf of all such holders of fractional shares of Parent Common Stock that would otherwise be issued (the “Fractional Shares
Cash Amount”). No such holder shall be entitled to dividends, voting rights or any other rights in respect of any fractional shares of Parent Common Stock
that would otherwise have been issuable as part of the Merger Consideration.
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Section 2.2 Exchange of Shares.
(a)  Proration.

(i)  Promptly (and in any event no later than five (5) Business Days) after the Effective Time, Parent shall cause the Exchange
Agent to effect the allocation among holders of Company Common Stock of rights to receive the Mixed Election Consideration, the Cash Election
Consideration and the Stock Election Consideration as follows:

(A)  If the aggregate Cash Election Consideration payable in respect of the aggregate Cash Election Shares (which,
for this purpose, shall be deemed to include the Dissenting Shares determined as of the Effective Time) exceeds the Maximum Cash
Election Consideration, then:

(1)  all Stock Election Shares shall be converted into the right to receive the Stock Election Consideration;

(2)  all Mixed Election Shares (including shares of Company Common Stock with respect to which a Mixed

Mixed Election Consideration; and

(3) all Cash Election Shares of each holder thereof will be converted into the right to receive the Cash
Election Consideration in respect of that number of Cash Election Shares equal to the product obtained by multiplying (x) the
number of Cash Election Shares held by such holder by (y) a fraction, the numerator of which is the Maximum Cash Election
Consideration and the denominator of which is the aggregate Cash Election Consideration payable in respect of the aggregate
Shares to be rounded down to the nearest whole share), with the remaining number of such holder’s Cash Election Shares being
converted into the right to receive the Stock Election Consideration.

receive, the same proportion of Cash Election Consideration, and the same proportion of Stock Election Consideration, with respect to their aggregate Cash
Election Shares as each other record holder of Cash Election Shares receives in respect of their aggregate Cash Election Shares pursuant to this

(B) If the aggregate Stock Election Consideration payable in respect of the aggregate Stock Election Shares exceeds
the Maximum Stock Election Consideration, then:

(1)  all Cash Election Shares shall be converted into the right to receive the Cash Election Consideration;
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(2)  all Mixed Election Shares (including shares of Company Common Stock with respect to which a Mixed

Mixed Election Consideration; and

(3) all Stock Election Shares of each holder thereof will be converted into the right to receive the Stock
Election Consideration in respect of that number of Stock Election Shares equal to the product obtained by multiplying (x) the
number of Stock Election Shares held by such holder by (y) a fraction, the numerator of which is the Maximum Stock Election
Consideration and the denominator of which is the aggregate Stock Election Consideration payable in respect of the aggregate
Stock Election Shares (prior to the conversion contemplated by this Section 2.2(a)(i)(B)(3)) (with fractions of Stock Election
Shares to be rounded down to the nearest whole share), with the remaining number of such holder’s Stock Election Shares being
converted into the right to receive the Cash Election Consideration.

receive the same proportion of Stock Election Consideration, and the same proportion of Cash Election Consideration, with respect to their aggregate Stock
Election Shares as each other record holder of Stock Election Shares receives in respect of their aggregate Stock Election Shares pursuant to this

(b)  Election Procedures. Each holder of record of shares of Company Common Stock to be converted into the right to receive the
Merger Consideration in accordance with, and subject to, the provisions of this Article II (a “Holder”) shall have the right, subject to the limitations set
forth in this Article II, to submit an election in accordance with the following procedures:

(1)  Each Holder may specify in a request made in accordance with the provisions of this Section 2.2(b) (herein called an
“Election”) (A) the number of shares of Company Common Stock owned by such Holder with respect to which such Holder desires to make an
Equity Election, (B) the number of shares of Company Common Stock owned by such Holder with respect to which such Holder desires to make a
Cash Election, and (C) the number of shares of Company Common Stock owned by such Holder with respect to which such Holder desires to
make a Mixed Election.

(i)  Parent shall prepare a form reasonably acceptable to the Company, including appropriate and customary transmittal
materials in such form as prepared by Parent and reasonably acceptable to the Company (the “Form of Election”), so as to permit Holders to
exercise their right to make an Election. The Election Form shall include (A) a form of letter of transmittal (which shall (1) specify that delivery
shall be effected, and risk of loss and title to the Certificates held by such person shall pass, only upon proper delivery of the Certificates to the
Exchange Agent and (2) be in customary form and contain such other provisions as Parent, the Company and the Exchange Agent shall reasonably
agree upon prior to the Election Form Record Date), and (B) instructions for use in effecting the surrender of such Certificates in exchange for the
Merger Consideration, any dividends or other distributions payable pursuant to Section 2.2(g) and any cash in lieu of fractional shares of Parent
Common Stock payable pursuant to Section 2.1(h).
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(iii)  Parent shall (A) initially make available and mail the Form of Election not less than twenty (20) Business Days prior to
the anticipated Election Deadline to (x) each holder of Company RSU Awards entitled to receive the Merger Consideration in accordance with
Section 2.3(a), (y) each holder of Company PSU Award entitled to receive the Merger Consideration in accordance with Section 2.3(d) and
(z) each Holder, in each case, of record as of a date no earlier than the fifteen (15) Business Days prior to such mailing date, and (B) following
such mailing date, use reasonable efforts to make available as promptly as practicable a Form of Election to any stockholder who requests such
Form of Election prior to the Election Deadline. The time period between such mailing date and the Election Deadline is referred to herein as the
“Election Period.”

(iv)  Any Election shall have been made properly only if the Exchange Agent shall have received, during the Election Period,
a Form of Election properly completed and executed (including duly executed transmittal materials included in the Form of Election) and
accompanied by any Certificates representing all certificated shares to which such Form of Election relates or by an appropriate customary
guarantee of delivery of such Certificates, as set forth in such Form of Election, from a member of any registered national securities exchange or a
commercial bank or trust company in the United States. As used herein, unless otherwise agreed in advance by the Parties, “Election Deadline”
means 5:00 p.m., Eastern Time, on the date which the Parties shall agree is as near as practicable to five (5) Business Days preceding the Closing
Date. The Company and Parent shall cooperate to issue a press release reasonably satisfactory to each of them announcing the date of the Election
Deadline at least five (5) Business Days prior to the Election Deadline.

(v)  Any (A) holder of Company RSU Awards entitled to receive the Merger Consideration in accordance with Section 2.3(b),
(i), (B) holder of Company PSU Award entitled to receive the Merger Consideration in accordance with Section 2.3(d)(i) and (z) Holder may, at
any time during the Election Period, (x) change his, her or its Election by written notice to the Exchange Agent prior to the Election Deadline
accompanied by a properly completed and executed revised Form of Election or (y) revoke his, her or its Election by written notice received by
the Exchange Agent prior to the Election Deadline or by withdrawal prior to the Election Deadline of his, her or its Certificates, or of the
guarantee of delivery of such Certificates, previously deposited with the Exchange Agent. If any Election is not properly made with respect to any
shares of Company Common Stock (none of Parent, Merger Sub 2, the Company or the Exchange Agent being under any duty to notify any
Holder of any such defect), such Election shall be deemed to be a Mixed Election, unless a proper Election is thereafter timely made. All Elections
shall be automatically deemed revoked upon receipt by the Exchange Agent of written notification from the Parties that this Agreement has been
terminated in accordance with the terms hereof.
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(vi)  Subject to the terms of this Agreement and the Form of Election, Parent, in the exercise of its reasonable, good faith
discretion, shall have the right to make all determinations, not inconsistent with the terms of this Agreement, governing (A) the validity of the
Forms of Election and compliance by any Holder with the Election procedures set forth herein, (B) the method of issuance of shares of Parent
Common Stock into which shares of Company Common Stock are converted in the Second Merger and (C) the method of payment of cash for
shares of Company Common Stock converted into the right to receive the Mixed Election Consideration, Cash Election Consideration and cash in
lieu of fractional shares of Parent Common Stock.

(¢)  Appointment of Exchange Agent. Prior to the Effective Time, Parent shall appoint Equiniti Trust Company, LLC or another bank
or trust company reasonably acceptable to the Company to act as exchange agent (the “Exchange Agent”) for the payment of the Merger Consideration in
the Second Merger and shall enter into an agreement relating to the Exchange Agent’s responsibilities under this Agreement.

(d)  Deposit of Merger Consideration. At or prior to the Effective Time, Parent shall (i) deposit, or cause to be deposited, with the
Exchange Agent an amount of cash sufficient to pay the aggregate cash component of the Mixed Election Consideration and Cash Election Consideration
payable in the Second Merger and the Fractional Shares Cash Amount (to the extent determinable) as is necessary for the payment to holders of Company
Common Stock and (ii) deposit, or cause to be deposited, with the Exchange Agent the number of shares of Parent Common Stock sufficient to deliver the
aggregate equity component of the Mixed Election Consideration and Stock Election Consideration payable in the Second Merger to holders of Company
Common Stock (such cash and shares of Parent Common Stock, together with any dividends or distributions with respect thereto, the “Exchange Fund”). In
the event that the cash portion of the Exchange Fund shall be insufficient to pay the aggregate amount of the cash component of the Mixed Election
Consideration and all Cash Election Consideration and Fractional Shares Cash Amounts (including as a result of any investment of the Exchange Fund),
Parent shall promptly deposit additional funds with the Exchange Agent in an amount that is equal to the deficiency in the amount required to make such
payment. Parent shall cause the Exchange Agent to make, and the Exchange Agent shall make, delivery of the cash component of the Mixed Election
Consideration, Cash Election Consideration and Fractional Shares Cash Amounts in accordance with this Agreement. The Exchange Fund shall not be used
for any purpose that is not expressly provided for in this Agreement. The Exchange Agent shall invest any cash included in the Exchange Fund as
reasonably directed by Parent. Any interest and other income resulting from such investments shall be paid to Parent upon demand.

(e)  Exchange Procedures. As soon as reasonably practicable, and in any event within seven (7) Business Days, after the Effective
Time, Parent shall cause the Exchange Agent to mail to each holder of record of Certificates whose shares of Company Common Stock were converted
pursuant to Section 2.1(d)(i) into the right to receive the Merger Consideration (i) a letter of transmittal, which shall specify that delivery shall be effected,
and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates (or affidavits of loss in lieu thereof) to the Exchange Agent and
shall be in such form and have such other provisions as Parent shall reasonably designate (the “Letter of Transmittal”) and (ii) instructions for use in
effecting the surrender of Certificates (or affidavits of loss in lieu thereof) in exchange for the Merger Consideration and the Fractional Shares Cash

Amount and any dividends or other distributions to which such Certificates become entitled in accordance with Section 2.2(g).
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(f)  Surrender of Certificates or Book-Entry Shares. Upon (i) in the case of shares of Company Common Stock represented by a
Certificate, surrender of Certificates (or affidavits of loss in lieu thereof) for cancelation to the Exchange Agent together with the Letter of Transmittal, if
applicable, duly completed and validly executed in accordance with the instructions thereto, or (ii) in the case of shares of Company Common Stock
represented by Book-Entry Shares, the receipt of an “agent’s message” by the Exchange Agent, in each case together with such other documents as may
customarily be required by the Exchange Agent, such holder shall be entitled to receive in exchange therefor the Merger Consideration into which the
shares represented by such Certificates or Book-Entry Shares have been converted pursuant to this Agreement, together with the Fractional Shares Cash
Amount and any dividends or other distributions to which such Certificates or Book-Entry Shares become entitled in accordance with Section 2.2(g). The
Exchange Agent shall accept such Certificates (or affidavit of loss in lieu thereof) upon compliance with such reasonable terms and conditions as the
Exchange Agent may impose, to effect an orderly exchange thereof in accordance with normal exchange practices. Any dividends or other distributions to
which such Certificates or Book-Entry Shares become entitled in accordance with Section 2.2(g) shall become payable in accordance with Section 2.2(g).
In the event of a transfer of ownership of shares of Company Common Stock that is not registered in the transfer or stock records of the Company, any cash
to be paid upon, or shares of Parent Common Stock to be issued upon, due surrender of the Certificate or Book-Entry Share formerly representing such
shares of Company Common Stock shall be paid or issued, as the case may be, to such a transferee if such Certificate or Book-Entry Share is presented to
the Exchange Agent, accompanied by all documents reasonably required to evidence and effect such transfer and to evidence to the reasonable satisfaction
of the Exchange Agent and Parent that any applicable stock transfer or other similar Taxes have been paid or are not applicable. No interest shall be paid or
shall accrue on the cash payable upon surrender of any Certificate or Book-Entry Share. Until surrendered as contemplated by this Section 2.2, each
Certificate and Book-Entry Share shall be deemed at any time after the Effective Time to represent only the right to receive, upon such surrender, the
Merger Consideration into which the shares represented by such Certificates or Book-Entry Shares have been converted pursuant to this Agreement,
together with the Fractional Shares Cash Amount and any dividends or other distributions to which such Certificates or Book-Entry Shares become entitled
in accordance with Section 2.2(g).

(g) Treatment of Unexchanged Shares. No dividends or other distributions, if any, with a record date after the Effective Time with
respect to shares of Parent Common Stock, shall be paid to the holder of any unsurrendered share of Company Common Stock to be converted into shares
of Parent Common Stock pursuant to Section 2.1(d)(i) until such holder shall surrender such share in accordance with this Section 2.2. After the surrender
in accordance with this Section 2.2 of a share of Company Common Stock to be converted into shares of Parent Common Stock pursuant to Section 2.1(d)
(1), Parent shall cause the holder thereof to be paid, without interest, (i) the amount of dividends or other distributions with a record date after the Effective
Time and theretofore paid with respect to such shares of Parent Common Stock to which such holder is entitled pursuant to this Agreement and (ii) at the
appropriate payment date, the amount of dividends or other distributions with a record date after the Effective Time but prior to such surrender and with a
payment date subsequent to such surrender payable with respect to such shares of Parent Common Stock, in each case less any deduction or withholding
pursuant to Section 2.5. After the Effective Time, Parent shall cause the Company to pay on the applicable payment date the amount of dividends or other
distributions on shares of Company Common Stock that have a record date prior to the Effective Time and a payment date after the Effective Time, such
payment to be made to the holders of Company Common Stock who held such Company Common Stock on such record date.
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(h) No Further Ownership Rights in Company Common Stock. The shares of Parent Common Stock delivered and cash paid in
accordance with the terms of this Article II in respect of any shares of Company Common Stock shall be deemed to have been delivered and paid in full
satisfaction of all rights pertaining to such shares of Company Common Stock (subject to DGCL 262). From and after the Effective Time, (i) all holders of
Certificates and Book-Entry Shares shall cease to have any rights as stockholders of the Company other than the right to receive the Merger Consideration
into which the shares represented by such Certificates or Book-Entry Shares have been converted pursuant to this Agreement upon the surrender of such
Certificate or Book-Entry Share in accordance with Section 2.2(f) (together with the Fractional Shares Cash Amount and any dividends or other
distributions to which such Certificates or Book-Entry Shares become entitled in accordance with Section 2.2(g)), without interest, and (ii) the stock
transfer books of the Company shall be closed with respect to all shares of Company Common Stock outstanding immediately prior to the Effective Time.
From and after the Effective Time, there shall be no further registration of transfers on the stock transfer books of the HoldCo Surviving Company of shares
of Company Common Stock that were outstanding immediately prior to the Effective Time. If, after the Effective Time, any Certificates or Book-Entry
Shares formerly representing shares of Company Common Stock are presented to Parent or the Exchange Agent for any reason, such Certificates or Book-
Entry Shares shall be canceled and exchanged as provided in this Article I, subject to applicable Law in the case of Dissenting Shares.

(1)  Termination of Exchange Fund. Any portion of the Exchange Fund (including any interest or other amounts received with respect
thereto) that remains unclaimed by, or otherwise undistributed to, the holders of Certificates and Book-Entry Shares for one hundred and eighty (180) days
after the Effective Time shall be delivered to Parent upon Parent’s demand, and any holder of Certificates or Book-Entry Shares who has not theretofore
complied with this Article II shall thereafter look only to Parent (subject to abandoned property, escheat or other similar Laws), as general creditors thereof,
for satisfaction of its claim for Merger Consideration and any dividends and distributions which such holder has the right to receive pursuant to this
Article 11, in each case, without any interest thereon.

(j)  No Liability. None of Parent, HoldCo, Merger Sub 2, the HoldCo Surviving Company or the Exchange Agent shall be liable to any
person in respect of any portion of the Exchange Fund or the Merger Consideration delivered to a public official if required by any applicable abandoned
property, escheat or similar Law. Any other provision of this Agreement to the contrary notwithstanding, any portion of the Merger Consideration or the
cash to be paid in accordance with this Article II that remains undistributed to the holders of Certificates and Book-Entry Shares immediately prior to the
date on which the Merger Consideration or such cash would otherwise escheat to or become the property of any Governmental Entity, shall, to the extent
permitted by applicable Law, become the property of Parent, free and clear of all claims or interest of any person previously entitled thereto.
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(k)  Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent or the Exchange Agent, the posting by such person of a bond in
such amount as Parent or the Exchange Agent may determine is reasonably necessary as indemnity against any claim that may be made against it or the
HoldCo Surviving Company with respect to such Certificate, the Exchange Agent (or, if subsequent to the termination of the Exchange Fund and subject to
Section 2.2(i), Parent) shall deliver, in exchange for such lost, stolen or destroyed Certificate, the Merger Consideration and any dividends and distributions
deliverable in respect thereof pursuant to this Agreement.

Section 2.3  Company Equity Awards.

(a)  Each of the Company and HoldCo shall take all actions as may be necessary so that at the Initial Effective Time, each Company
Equity Award shall automatically be converted into an equity award covering that number of shares of HoldCo Common Stock equal to the number of
shares of Company Common Stock subject to such Company Equity Award. All terms and conditions applicable to each such Company Equity Award
immediately prior to the Initial Effective Time shall, except as provided in the immediately preceding sentence, remain in effect immediately after the
Initial Effective Time. HoldCo shall remain subject to the obligations of the Company with respect to any such Company Equity Awards immediately after
the Initial Effective Time.

(b) Company RSU Awards.

(1) At the Effective Time, each award of restricted stock units (other than Company PSU Awards) in respect of shares of
Company Common Stock granted under any Company Equity Plan (each, a “Company RSU Award”) that (A) is vested and outstanding as of
immediately prior to the Effective Time or (B) pursuant to its terms as in effect as of the date of this Agreement, would become vested as of the
Effective Time, shall, by virtue of the Second Merger and without any action on the part of the holder thereof, be canceled and converted as of the
Effective Time into the right to receive, with respect to each share of Company Common Stock underlying such Company RSU Award, the
Merger Consideration in accordance with Sections 2.1 and 2.2 (as if the holders of such Company RSU Awards held shares of Company Common
Stock), less any applicable withholding pursuant to Section 2.5 and other applicable deductions, which shall be paid or provided by Parent or one
of its Subsidiaries as soon as practicable following the Effective Time, but in no event later than ten (10) Business Days following the Effective
Time; provided, however, with respect to any Company RSU Award that constitutes nonqualified deferred compensation subject to Section 409A
of the Code, such payment shall be made at the earliest time permitted under the applicable Company Equity Plan that shall not trigger a Tax or
penalty under Section 409A of the Code.

(i)  With respect to each Company RSU Award that is outstanding immediately prior to the Effective Time and that is not
converted into a right to receive the Merger Consideration in accordance with Section 2.3(b)(i), at the Effective Time, such Company RSU Award
shall, by virtue of the Second Merger and without further action on the part of the holder thereof, be assumed by Parent and converted into a
restricted stock unit (a “Converted Parent RSU Award”) in respect of (i) an amount in cash equal to the number of shares of Company Common
Stock subject to such Company RSU Award immediately prior to the Effective Time multiplied by the Mixed Election Per Share Cash
Consideration and (ii) that number of shares of Parent Common Stock, rounded down to the nearest whole number of shares of Parent Common

Stock, equal to the product of (A) the number of shares of Company Common Stock subject to such Company RSU Award immediately prior to

terms and conditions as applied to the corresponding Company RSU Award immediately prior to the Effective Time.
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(c) Company Options. At the Effective Time, each outstanding and unexercised option to purchase shares of Company Common Stock
(whether vested or unvested) granted under any Company Equity Plan (each, a “Company Option”) shall, by virtue of the Second Merger and without
further action on the part of the holder thereof, be assumed by Parent and converted into an option to acquire shares of Parent Common Stock (each, a
“Converted Parent Option”) on the same terms and conditions (including applicable vesting, exercise and expiration provisions) as applied to each such
Company Option immediately prior to the Effective Time, except that (A) the number of shares of Parent Common Stock, rounded down to the nearest
whole number of shares of Parent Common Stock, subject to such Converted Parent Option shall equal the product of (x) the number of shares of Company
Common Stock subject to such Company Option immediately prior to the Effective Time multiplied by (y) the Equity Award Exchange Ratio and (B) the
per share exercise price of such Converted Parent Option, rounded up to the nearest whole cent, shall equal the quotient of (x) the exercise price per share
of Company Common Stock at which such Company Option was exercisable immediately prior to the Effective Time, divided by (y) the Equity Award
Exchange Ratio; provided, however, that the exercise price and the number of shares of Parent Common Stock purchasable under each Converted Parent
Option shall be determined in a manner consistent with the requirements of Section 409A of the Code and the applicable regulations promulgated
thereunder; provided, further, that in the case of any Company Option to which Section 422 of the Code applies, the exercise price and the number of
shares of Parent Company Stock purchasable pursuant to such option shall be determined in accordance with the foregoing, subject to such adjustments as
are necessary in order to satisfy the requirements of Section 424(a) of the Code.

(d) Company PSU Awards.

(1) At the Effective Time, each outstanding award of performance stock units in respect of shares of Company Common
Stock granted under any Company Equity Plan (each, a “Company PSU Award”) that is vested and outstanding as of immediately prior to the
Effective Time shall, by virtue of the Second Merger and without any action on the part of the holder thereof, be canceled and converted as of the
Effective Time into the right to receive, with respect to each share of Company Common Stock underlying such Company PSU Award, the Merger
Consideration in accordance with Sections 2.1 and 2.2 (as if the holders of such Company PSU Awards held shares of Company Common Stock),
less any applicable withholding pursuant to Section 2.5 and other applicable deductions, which shall be paid or provided by Parent or one of its
Subsidiaries as soon as practicable following the Effective Time, but in no event later than ten (10) Business Days following the Effective Time;
provided, however, with respect to any Company PSU Award that constitutes nonqualified deferred compensation subject to Section 409A of the
Code, such payment shall be made at the earliest time permitted under the applicable Company Equity Plan that shall not trigger a Tax or penalty
under Section 409A of the Code.
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(i)  With respect to each Company PSU Award that is outstanding immediately prior to the Effective Time and that is not
converted into a right to receive the Merger Consideration in accordance with Section 2.3(d)(i), at the Effective Time, such Company PSU Award
shall, by virtue of the Second Merger and without further action on the part of the holder thereof, be assumed by Parent and converted into a time-
based restricted stock unit (a “Converted Parent PSU Award”) in respect of (A) an amount in cash equal to the number of shares of Company
Common Stock subject to such Company PSU Award immediately prior to the Effective Time (determined based on the achievement of target
performance) multiplied by the Mixed Election Per Share Cash Consideration and (B) that number of shares of Parent Common Stock, rounded
down to the nearest whole number of shares of Parent Common Stock, equal to the product of (x) the number of shares of Company Common

Stock subject to such Company PSU Award immediately prior to the Effective Time (determined based on the achievement of target

conditions as applied to the corresponding Company PSU Award immediately prior to the Effective Time, except such Converted Parent PSU
Award shall only be subject to time-based vesting through the applicable vesting date of the Company PSU Award (which shall be the vesting date
set forth in the applicable award agreement governing such Company PSU Award without giving effect to any determination related to
performance achievement).

(e) At the Effective Time, Parent shall assume all the obligations of the Company under the Company Equity Plans, and the number

and kind of shares available for issuance under the Company Equity Plans shall be adjusted to reflect shares of Parent Common Stock in accordance with
the provisions of the Company Equity Plans.

(f) As soon as reasonably practicable after the Effective Time, if and to the extent necessary to cause a sufficient number of shares of

Parent Common Stock to be registered and issuable under Converted Parent RSU Awards or Converted Parent Options, Parent shall file a post-effective
amendment to the Form S-4 and/or a registration statement on Form S-8 (or any successor or other appropriate form) with respect to the shares of Parent
Common Stock subject to Converted Parent RSU Awards or Converted Parent Options.

(g) Assoon as practicable following the date of this Agreement, the Company shall take all actions necessary pursuant to the terms of

the Company’s 2012 Employee Stock Purchase Plan (the “Company ESPP”) to terminate the Company ESPP effective immediately prior to, and
contingent upon, the Effective Time.
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(h)  Prior to the Effective Time, the Company Board of Directors (and/or the compensation committee of the Company Board of
Directors) and the Parent Board of Directors (and/or the compensation committee of the Parent Board of Directors) shall adopt such resolutions as are
necessary to give effect to the transactions contemplated by this Section 2.3.

Section 2.4  Further Assurances. If at any time before or after the Effective Time, Parent reasonably believes or is advised that any
further instruments, deeds, assignments or assurances are reasonably necessary or desirable to consummate the Transactions or to carry out the purposes
and intent of this Agreement at or after the Effective Time, then Parent, Parent Merger Subs, the Company, HoldCo, Merger Sub 1 and the HoldCo
Surviving Company and their respective officers and directors or managers shall execute and deliver all such proper instruments, deeds, assignments or
assurances and do all other things reasonably necessary or desirable to consummate the Transactions and to carry out the purposes and intent of this
Agreement.

Section 2.5  Withholding Rights. Each of Parent, Parent Merger Subs, the Company, HoldCo, Merger Sub I, the HoldCo Surviving
Company, the Exchange Agent and any other applicable withholding agent shall be entitled to deduct and withhold from any amounts otherwise payable
pursuant to this Agreement such amounts as may be required to be deducted or withheld pursuant to applicable Law. Any amounts so deducted or withheld
and, if required, paid over to the applicable Governmental Entity, shall be treated for all purposes of this Agreement as having been paid to the person in
respect of which such deduction or withholding was made.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY, HOLDCO AND MERGER SUB 1

Except as disclosed in (a) the Company SEC Documents filed or furnished since the Lookback Date, and publicly available prior to the
date hereof (excluding any disclosures that are predictive, cautionary or forward looking in nature or any disclosures that are set forth in any “risk factor” or
“forward-looking statements” sections or any similar precautionary sections), or (b) the applicable section of the disclosure schedule delivered by the
Company to Parent immediately prior to the execution of this Agreement (the “Company Disclosure Schedule”) (provided, that disclosure in any section of
such Company Disclosure Schedule shall apply only to the corresponding section of this Agreement, except to the extent that the relevance of such
disclosure to another section or representation is reasonably apparent on its face), the Company, HoldCo and Merger Sub 1 represent and warrant to Parent
and Parent Merger Subs, as of the date of this Agreement and as of the Closing Date, as follows:

Section 3.1  Organization; Authority; Enforceability.

(a)  Each of the Company, HoldCo and Merger Sub 1 is a corporation duly incorporated, validly existing and in good standing under
the Laws of the State of Delaware. Each of the Company’s Subsidiaries is a corporation, limited liability company or other business entity, as the case may
be, and each of the Company and its Subsidiaries is duly organized, validly existing and in good standing (or the equivalent thereof, if applicable) under the
Laws of its respective jurisdiction of formation or organization (as applicable), except where the failure to be in good standing (or the equivalent thereof, if
applicable) has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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(b)  Each of the Company and its Subsidiaries has all the requisite corporate, limited liability company or other applicable power and
authority to own, lease and operate its assets and properties and to carry on its businesses as presently conducted, except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(c) Each of the Company and its Subsidiaries is duly qualified, licensed or registered to do business under the Laws of each
jurisdiction in which the conduct of its business or locations of its assets and/or properties makes such qualification necessary, except where the failure to
be so qualified has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(d)  True and complete copies of the Organizational Documents of the Company have been made available to Parent, in each case, as
amended and in effect as of the date of this Agreement. The Organizational Documents of the Company are in full force and effect, and the Company is not
in violation of any of its Organizational Documents, except as would not reasonably be expected to be material to the Company and the Company’s
Subsidiaries, taken as a whole. None of the Company’s Subsidiaries is in violation of any of its Organizational Documents, except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. None of the Company or its Subsidiaries is the
subject of any bankruptcy, dissolution, liquidation, reorganization (other than internal reorganizations conducted in the ordinary course of business) or
similar Proceeding.

(e) Each of the Company, HoldCo and Merger Sub 1 has the requisite corporate power and authority to execute and deliver this
Agreement and to perform its obligations hereunder, and to consummate the transactions contemplated hereby, subject in the case of the consummation of
the Transactions, to the Company Stockholder Approval. The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary corporate, limited liability company or other business entity actions, as applicable. This
Agreement has been duly executed and delivered by the Company, HoldCo and Merger Sub 1 and constitutes a valid, legal and binding agreement of the
Company, HoldCo and Merger Sub 1, enforceable against the Company, HoldCo and Merger Sub 1 in accordance with its terms, except as such may be
limited by bankruptcy, insolvency, reorganization or other Laws affecting creditors’ rights generally and by general equitable principles.

(f)  The affirmative vote of the holders of a majority of the issued and outstanding shares of Company Common Stock in favor of the
adoption of this Agreement (the “Company Stockholder Approval”) is the only vote of the holders of any class or series of Company capital stock that is
necessary under applicable Law and the Organizational Documents of the Company to adopt, approve or authorize this Agreement, for the Company to
engage in the transactions contemplated by this Agreement and for the Company to consummate the Transactions. The Company Board of Directors (at a
meeting duly called and held) on or prior to the date of this Agreement has unanimously (i) approved the terms of this Agreement and the Transactions,
(i1) determined that it is advisable to enter into this Agreement, (iii) approved the execution and delivery by the Company of this Agreement, the
performance by the Company of its covenants and agreements contained herein and the consummation of the Transactions upon the terms and subject to
the conditions contained herein, and (iv) resolved to submit this Agreement to the stockholders of the Company and to recommend the adoption of this
Agreement by the stockholders of the Company.
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Section 3.2 Non-contravention. Subject to the receipt of the Company Stockholder Approval, the filing of the Certificates of Merger
and the filings pursuant to the HSR Act and as set forth on Section 5.7(a) of the Company Disclosure Schedule, neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated hereby by the Company or any of its Subsidiaries will: (a) conflict with or result in any
breach of any material provision of the Organizational Documents of the Company or any of its Subsidiaries; (b) require any material filing with, or the
obtaining of any material consent or approval of, any Governmental Entity; (c) result in a material violation of or a material default (or give rise to any right
of termination, cancellation, or acceleration of material rights) under, any of the terms, conditions or provisions of any Company Material Contract or
Company Material Lease (in each case, whether with or without the giving of notice, the passage of time or both); (d) result in the creation of any Lien
(other than Permitted Liens) upon any of the properties or assets of the Company or any of its Subsidiaries; or (e) violate in any material respect any Law,
Order, or Lien applicable to the Company or any of its Subsidiaries, excluding from the foregoing clauses (b), (c), (d) and (e), such requirements, violations
or defaults that have not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.3  Capitalization.

(a)  The authorized capital stock of the Company consists of 200,000,000 shares of Company Common Stock and 5,000,000 shares of
undesignated preferred stock, par value $0.01 per share (the “Company Preferred Stock™). As of the close of business on January 3, 2025 (the “Company
Capitalization Date”), (i) 34,829,638 shares of Company Common Stock were issued and outstanding, (ii) 5,521,642 shares of Company Common Stock
were held in treasury, (iii) no shares of Company Preferred Stock were issued or outstanding, (iv) 1,970,573 shares of Company Common Stock were
subject to outstanding Company RSU Awards (v) 909,379 shares of Company Common Stock were subject to outstanding Company PSU Awards
(assuming achievement of the applicable performance goals at the target level), (vi) outstanding Company Options to acquire 299,267 shares of Company
Common Stock, (vii) 3,940,681 shares of Company Common Stock were reserved for issuance but not yet granted pursuant to the Company Equity Plans
and (viii) no other shares of capital stock or other voting or equity securities or interests of the Company were issued, reserved for issuance or outstanding.
Except as set forth in this Section 3.3(a) and except for changes since the Capitalization Date resulting from the issuance of shares of Company Common
Stock pursuant to Company Equity Awards outstanding on the date hereof or issued after the date hereof in compliance with Section 5.1 or the Company
Equity Plans, no other shares of capital stock or other voting or equity securities or interests of the Company are issued, reserved for issuance or
outstanding and, there are no outstanding subscriptions, options, warrants, puts, calls, convertible securities, exchangeable securities or other equity or
equity-based rights or similar rights, agreements or commitments to which the Company or any of its Subsidiaries is a party (whether or not currently
exercisable) (A) obligating the Company or any of its Subsidiaries to (1) issue, transfer, exchange, sell or register for sale, or make any payment with
respect to, any shares of capital stock or other equity securities or interests of the Company or any Subsidiary of the Company or securities convertible into
or exchangeable for, or that correspond to or with a value that is linked to (including any “phantom” stock, “phantom” stock rights, stock appreciation
rights, stock-based units or any other similar interests), such shares or equity securities or interests, (2) grant, extend or enter into any such subscription,
option, warrant, put, call, convertible security or equity or equity-based right or other similar right, agreement or arrangement, (3) redeem or otherwise
acquire any such shares of capital stock or other equity securities or interests, or (4) make any payment to any person the value of which is derived from or
calculated based on the value of the Company Common Stock or Company Preferred Stock, or (B) granting any right of first refusal, right of repurchase,
right of participation, preemptive or antidilutive or similar rights with respect to any security or interest issued by the Company or its Subsidiaries. All
outstanding shares of Company Common Stock are, and shares of Company Common Stock reserved for issuance with respect to Company Equity Awards,
when issued in accordance with the respective terms thereof, will be, duly authorized, validly issued, fully paid and nonassessable and free of preemptive
rights. No Subsidiary of the Company owns any Company Common Stock or any other equity interests in the Company. Neither the Company nor any of
its Subsidiaries has outstanding any bonds, debentures, notes or other indebtedness, the holders of which have the right to vote (or which are convertible or
exchangeable into or exercisable for securities having the right to vote) with the stockholders of the Company on any matter. There are no voting trusts or
other agreements or understandings to which the Company or any of its Subsidiaries is a party (x) with respect to the voting or registration of the capital
stock or other equity securities or interests of the Company or any of its Subsidiaries or (y) that restrict any person from purchasing, selling, pledging or
otherwise disposing of any shares of Company Common Stock. As of the date hereof, no dividends or similar distributions have accrued or been declared
but are unpaid on the Company Common Stock or Company Preferred Stock and the Company is not subject to any obligation (contingent or otherwise) to
pay any dividend or otherwise to make any distribution or payment to any current or former holder of Company Common Stock.
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(b)  The Company or a Subsidiary of the Company owns, directly or indirectly, all of the issued and outstanding shares of capital stock
or other equity securities or interests of each Subsidiary of the Company, free and clear of any preemptive rights and any Liens other than Permitted Liens,
and all of such shares of capital stock or other equity securities or interests are duly authorized, validly issued, fully paid and nonassessable. Except for
equity securities or interests in the Company’s Subsidiaries, neither the Company nor any of its Subsidiaries owns, directly or indirectly, any equity security
or interest in any person (or any security or other right, agreement or commitment convertible or exercisable into, or exchangeable for, any equity security
or interest in any person). Neither the Company nor any of its Subsidiaries has any obligation to acquire any equity security or interest, right, agreement or
commitment or to provide funds to or make any investment (in the form of a loan, capital contribution or otherwise) in any person.

(c)  There is no stockholder rights plan, “poison pill,” anti-takeover plan or similar device in effect to which the Company is a party or
otherwise bound.
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Section 3.4 Financial Statements.

(a)  Each of the Company and its Subsidiaries has timely filed or furnished all forms, documents and reports required to be filed or
furnished by it with the SEC (including under the Securities Act and the Exchange Act) (all such documents and reports filed or furnished by the Company
or any of its Subsidiaries, the “Company SEC Documents”) since the Lookback Date. As of their respective dates or, if amended prior to the date hereof, as
of the date of the last such amendment (and, in the case of registration statements and proxy statements, on the dates of effectiveness and the dates of the
relevant meetings, respectively), the Company SEC Documents filed since the Lookback Date complied in all material respects with the requirements of
the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), as the case may be, and the applicable rules and
regulations promulgated thereunder, and none of the Company SEC Documents filed since the Lookback Date contained any untrue statement of a material
fact or omitted to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. None of the Company’s Subsidiaries is, or at any time since the Lookback Date has been, required to file any forms,
reports or other documents with the SEC. As of the date of this Agreement, (i) there are no outstanding or unresolved comments in any comment letters of
the staff of the SEC received by the Company relating to the Company SEC Documents and (ii) none of the Company SEC Documents is, to the
Knowledge of the Company, the subject of ongoing SEC review.

(b) The consolidated financial statements (including all related notes and schedules) of the Company included in or incorporated by
reference into the Company SEC Documents filed since the Lookback Date (the “Company Financial Statements™) (i) fairly present in all material respects
the consolidated financial position of the Company and its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated results of their
operations and their consolidated cash flows for the respective periods then ended, (ii) were prepared in conformity with U.S. generally accepted
accounting principles (“GAAP”) (except, in the case of the unaudited statements, as permitted by Form 10-Q or any successor form under the Exchange
Act and subject to normal year-end audit adjustments and the absence of footnote disclosure) as in effect on the date of such statement, applied on a
consistent basis during the periods involved (except as may be indicated therein or in the notes thereto), (iii) were prepared from, and are in accordance
with, the books and records of the Company and its consolidated Subsidiaries in all material respects and (iv) complied, as of their respective dates of filing
with the SEC, in all material respects with the applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the
Securities Act. The books and records of the Company and its Subsidiaries have been, and are being, maintained in all material respects in accordance with
GAAP and any other applicable legal and accounting requirements. As of the date of this Agreement, Pricewaterhousecoopers, LLC has not resigned (or
informed the Company that it intends to resign) or been dismissed as independent public accountants of the Company as a result of or in connection with
any disagreements with the Company on a matter of accounting principles or practices, financial statement disclosure or auditing scope or procedure.

(¢)  Neither the Company nor any of its Subsidiaries is a party to, or has, any commitment to become a party to, any off-balance sheet
joint venture, off-balance sheet partnership or any other “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the SEC).
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(d)  Since the Lookback Date, (i) none of the Company or any Subsidiary of the Company nor, to the Knowledge of the Company, any
director or officer of the Company has received or otherwise had or obtained knowledge of any material complaint, allegation, assertion or claim, whether
written or oral, regarding accounting, internal accounting controls or auditing practices, procedures, methodologies or methods of the Company or any
Subsidiary of the Company or any material complaint, allegation, assertion or claim from employees of the Company or any Subsidiary of the Company
regarding questionable accounting or auditing matters with respect to the Company or any Subsidiary of the Company, and (ii) no attorney representing the
Company or any Subsidiary of the Company, whether or not employed by the Company or any Subsidiary of the Company, has reported evidence of a
material violation of securities Laws, material breach of fiduciary duty or similar material violation by the Company, any Subsidiary of the Company or
any of their respective officers, directors, employees or agents to the Company Board of Directors or any committee thereof, or to the General Counsel or
Chief Executive Officer of the Company.

Section 3.5 Internal Controls and Procedures.

(a) The Company has established and maintains, and since December 31, 2023, has maintained, disclosure controls and procedures
and internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as
required by Rule 13a-15 under the Exchange Act. The Company’s disclosure controls and procedures are reasonably designed to ensure, that all material
information required to be disclosed by the Company in the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the rules and forms of the SEC, and that all such material information is accumulated and communicated
to the Company’s management as appropriate to allow timely decisions regarding required disclosure and to make the certifications required pursuant to
Sections 302 and 906 of the Sarbanes-Oxley Act. The Company’s management has completed an assessment of the effectiveness of the Company’s system
of internal control over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act for the fiscal year ended
December 31, 2023, and such assessment concluded that such controls were effective and the Company’s independent registered accountant has issued an
attestation report concluding that the Company maintained effective internal control over financial reporting as of December 31, 2023. Based on such
evaluation, management of the Company has disclosed to the Company’s auditors and the audit committee of the Company Board of Directors (i) any
significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting and (ii) any fraud, whether or not
material, that involves management or other employees who have a significant role in the Company’s internal control over financial reporting, and each
such deficiency, weakness and fraud so disclosed to auditors or the audit committee of the Company Board of Directors, if any, has been disclosed to Parent
prior to the date hereof.

(b)  As of the date of this Agreement, the Company is in compliance in all material respects with all (i) the provisions of the Sarbanes-
Oxley Act and (ii) current listing and corporate governance requirements of the NYSE applicable to the Company.
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Section 3.6 No Undisclosed Liabilities. There are no Liabilities of the Company or any of its Subsidiaries of any nature whatsoever
(whether accrued, absolute, determined, contingent or otherwise and whether due or to become due), except for (a) Liabilities as (and to the extent)
reflected or reserved against on the consolidated balance sheet of the Company and its Subsidiaries included in its Annual Report on Form 10-K for the
fiscal year ended December 31, 2023 (or in the notes thereto), (b) Liabilities incurred under this Agreement or in connection with the transactions
contemplated hereby, including the Transactions, (c) Liabilities incurred in the ordinary course of business since December 31, 2023, and (d) Liabilities that
have not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.7 No Company Material Adverse Effect. Since the Latest Company Balance Sheet Date through the date of this Agreement
there has been no Company Material Adverse Effect.

Section 3.8 Absence of Certain Developments. Since the Latest Company Balance Sheet Date through the date of this Agreement,
except for the execution, delivery and performance of this Agreement and the discussions, negotiations and transactions related thereto and to discussions
and negotiations regarding alternative transactions to the transactions contemplated hereby, and other than as contemplated by or required by this
Agreement, the Company and each of its Subsidiaries has conducted its business in the ordinary course of business in all material respects.

Section 3.9 Real Property.
(a)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material

Adverse Effect, the Company or one of its Subsidiaries has good and marketable fee simple title to all material real property owned by the Company and its
Subsidiaries (the “Company Owned Real Property”), free and clear of all Liens, other than Permitted Liens.

(b)  With respect to each of the material leases, subleases, licenses or other occupancy agreements for real property to which the
Company or any of its Subsidiaries is a party that are currently in effect, including all amendments, extensions, renewals, guaranties and other agreements
with respect thereto (collectively, the “Company Leases,” and each, a “Company Lease”) (the real and personal property leased pursuant to the Company
Leases, the “Company Leased Real Property”), except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect: (i) none of the Company Leases has been assigned, amended or modified, and the Company or its applicable Subsidiary
holds good and subsisting leasehold interests in the Company Leased Real Property, free and clear of all subtenancies and other occupancy rights and
Liens, other than Permitted Liens; (ii) to the Knowledge of the Company, such Company Lease is valid, legal and binding on the Company or its applicable
Subsidiary and in full force and effect; (iii) to the Knowledge of the Company neither the Company nor its applicable Subsidiary is in default under, nor has
any event occurred or, to the Knowledge of the Company, does any circumstance exist that, with notice of lapse of time or both would constitute a default
by the Company or its applicable Subsidiary under such Company Lease; and (iv) to the Knowledge of the Company, no default, event or circumstance
exists that, with notice or lapse of time, or both, would constitute a material default by any counterparty to any such Company Lease.
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Section 3.10 Tax Matters.

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

(1)  All Tax Returns required to be filed by or with respect to each of the Company and its Subsidiaries have been timely filed
(taking into account any applicable extensions) in accordance with applicable Laws, and all such Tax Returns are true, complete and correct;

(i)  All Taxes due and payable by each of the Company and its Subsidiaries (whether or not shown as due and payable on any
Tax Return) have been timely paid, and each of the Company and its Subsidiaries has timely and properly withheld and paid to the applicable
Governmental Entity all Taxes required to have been withheld and paid by it;

(iii)  No claim has been made in writing by a Taxing Authority in a jurisdiction where the Company or any of its Subsidiaries
does not file a Tax Return that the Company or any of its Subsidiaries is or may be subject to Tax by, or required to file Tax Returns in, that
jurisdiction;

(iv) There is no audit, examination, claim, assessment, contest or judicial or administrative Proceeding with respect to any
Taxes or Tax Returns, in each case, of the Company or any of its Subsidiaries that is ongoing, pending or threatened in writing;

(v)  There is no Lien for Taxes on any of the assets of the Company or any of its Subsidiaries, other than Permitted Liens;

(vi) None of the Company or its Subsidiaries has agreed to (or has had agreed to on its behalf) any extension or waiver of the
statute of limitations applicable to any Tax or any Tax Return, or any extension of time with respect to a period of Tax collection, assessment or
deficiency with respect to Taxes, which period (after giving effect to such extension or waiver) has not yet expired (in each case, other than
automatic extensions of time to file income Tax Returns entered into in the ordinary course of business); and

(vii) None of the Company or its Subsidiaries (a) has ever been a member of any affiliated, combined, unitary or other similar
group (other than any such group the common parent of which is the Company or any of its Subsidiaries) or (b) has any liability for Taxes of any
other person (other than the Company or its Subsidiaries) as a result of Treasury Regulations Section 1.1502-6 (or any similar provision of state,
local, or non-U.S. Laws), as a transferee or successor, by Contract (other than pursuant to a Contract entered into in the ordinary course of
business the primary purpose of which is not related to Taxes), or otherwise by operation of Law.

(b)  No closing agreement, private letter ruling, request for a change of any method of accounting or other similar ruling or request has

been granted or issued by, or is pending with, any Governmental Entity that relates to material Taxes or any material Tax Return of the Company or any of
its Subsidiaries.
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(¢)  None of the Company or its Subsidiaries are a party to any Tax allocation, Tax sharing, Tax protection or similar agreement, other
than customary commercial Contracts entered into in the ordinary course of business the primary purpose of which does not relate to Tax.

(d)  During the three (3)-year period ending on the date hereof, none of the Company or its Subsidiaries has been a distributing
corporation or a controlled corporation in a transaction reported or intended to be governed by Section 355 or Section 361 of the Code.

() None of the Company or its Subsidiaries has participated in any “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4 (or any similar provision of state, local or non-U.S. Law).

(f)  After reasonable diligence, none of the Company or its Subsidiaries is aware of any facts, circumstances or plans, or has taken or
agreed to take any action, that, either alone or in combination, would reasonably be expected to prevent the Transactions from qualifying for the Intended
Tax Treatment.

Section 3.11 Material Contracts.

(a)  Except for any Company Employee Benefit Plan and the Contracts filed as exhibits to or incorporated by reference in the
Company SEC Documents filed or furnished since the date of the Company’s most recent Annual Report on Form 10-K that are available as of the date
prior to the date of this Agreement, Section 3.11(a) of the Company Disclosure Schedule sets forth a list of the following Contracts to which the Company
or any of its Subsidiaries is, as of the date of this Agreement, a party or by which it or its assets or properties are bound (each Contract required to be set
forth on Section 3.11(a) of the Company Disclosure Schedule, together with each of the Contracts entered into after the date of this Agreement that would
be required to be set forth on Section 3.11(a) of the Company Disclosure Schedule if entered into prior to the execution and delivery of this Agreement,
collectively, the “Company Material Contracts”). Except as set forth on Section 3.11(a) of the Company Disclosure Schedule, none of the Company or its
Subsidiaries is a party to, or bound by, and no asset of the Company or any of its Subsidiaries is bound by, any:

(i) Contract under which the Company or any of its Subsidiaries has borrowed, guaranteed, assumed or incurred any
Indebtedness for borrowed money (including any indenture, note or other instrument evidencing Indebtedness for borrowed money) having an
outstanding or committed amount in excess of $1,000,000 (other than intercompany financing arrangements);

(i)  Contract resulting in any Lien (other than any Permitted Lien) on any material portion of the assets of the Company or
any of its Subsidiaries;

(iii)  Contract providing for the Company or any of its Subsidiaries to make (or agreeing to make), directly or indirectly, any
loan, advance, or assignment of payment to any person or to make any capital contribution to, or other investment in, any person (excluding any
intercompany financing arrangements), in each case in excess of five hundred thousand dollars ($500,000), except where such advances are in
respect of royalty payments made to content partners;
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(iv)  Contract providing for aggregate payments to or from the Company or any of its Subsidiaries in excess of two million and
five-hundred thousand dollars ($2,500,000) in any calendar year, other than those that can be terminated without material penalty by the Company
or its applicable Subsidiary upon ninety (90) days’ notice or less and can be replaced with a similar Contract on materially equivalent terms in the
ordinary course of business, except where such payments are in respect of minimum guarantees on royalty payments made to content partners;

(v)  Contract that limits or restricts the Company or any of its Subsidiaries (or after the Closing, Parent or any of its Affiliates)
from (A) engaging or competing in any line of business or business activity in any jurisdiction or (B) acquiring any material product or asset or
receiving material services from any person or selling any product or asset or performing services for any person;

(vi) any Contract under which the Company or any of its Subsidiaries is lessee of or holds or operates, in each case, any
material tangible property (other than real property), owned by any other person necessary to operate the business of the Company or any of its
Subsidiaries;

(vii) any Contract under which the Company or any of its Subsidiaries is lessor of or permits any third party to hold or
operate, in each case, any tangible property (other than real property), owned or controlled by such of the Company or its Subsidiaries, except for
any Contract under which the aggregate annual rental payments do not exceed two hundred and fifty thousand dollars ($250,000);

(viii) any Contract requiring any capital commitment or capital expenditure (or series of capital commitments or expenditures)
by the Company or any of its Subsidiaries in an amount in excess of one million dollars ($1,000,000) annually or one million dollars ($1,000,000)
over the term of the Contract;

(ix)  Contract requiring the Company or any of its Subsidiaries to guarantee the Liabilities of any person (other than any other
of the Company or its Subsidiaries) or pursuant to which any person (other than the Company or any of its Subsidiaries) has guaranteed the
Liabilities of the Company or any of its Subsidiaries;

(x)  material interest rate, currency, or other hedging Contracts;

(xi)  Contracts providing for indemnification by the Company or any of its Subsidiaries, except for any such Contract that is
entered into in the ordinary course of business;

(xii) Contract concerning: (A) confidentiality obligations other than in the ordinary course of business; and (B) non-
solicitation obligations that are ongoing (other than (I) non-solicitation agreements with customers or prospective customers of the Company or its
Subsidiaries or with any of the Company’s or its Subsidiaries’ current or former service providers or employees (including release agreements)
entered into in the ordinary course of business), (II) settlement agreements entered into in the ordinary course of business, or (III) confidentiality
or similar agreements with non-solicitation obligations entered into by the Company or any of its Subsidiaries with respect to potential
transactions, including any capital raising transaction);
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(xiii) Contract (including licenses, sublicenses, and development, collaboration or research agreements (whether inbound,
outbound, or otherwise)) (A) under which the Company or any of its Subsidiaries (1) grants to any person any license, assignment, immunity from
suit, right, or covenant not to assert under any Owned Intellectual Property of the Company or any of its Subsidiaries that is exclusive or otherwise
material to the businesses of the Company and its Subsidiaries, taken as a whole, (2) is restricted from using any such material Owned Intellectual
Property, or (3) receives any license, assignment, immunity from suit, right, or covenant not to assert under any Intellectual Property (or IT Assets)
material to the conduct of the businesses of the Company and its Subsidiaries, taken as a whole, or (B) under which any Owned Intellectual
Property that is material to the businesses of the Company and its Subsidiaries, taken as a whole, is or was created, conceived, or developed by or
with any person, but, in each of clauses (A) and (B), excluding any Standard IP Agreements;

(xiv) Contract that relates to any future or contemplated disposition or acquisition by the Company or any of its Subsidiaries of
(A) any material business (whether by merger, consolidation or other business combination, sale of securities, sale of assets or otherwise) or
(B) any material assets or properties, except for (1) any agreement related to the transactions contemplated hereby, or (2) any agreement for the
purchase or sale of inventory or assets or services or licenses in the ordinary course of business; and

(xv) Contract that binds or purports to bind the Company’s Affiliates, including after the Closing that would bind or would
purport to bind Parent or its Affiliates (other than the Company and its Subsidiaries), that contain provisions that (A) prohibit the Company or any
of its Subsidiaries from competing in any material line of business or marketing or selling any material products or services or (B) grant a right of
exclusivity to any person that prevents the Company or any Subsidiary of the Company from entering any material territory, market or field or
freely engaging in business or marketing or selling any material products or services anywhere in the world, other than in each of clauses (A) and
(B) that can be terminated without material penalty by the Company or its applicable Subsidiary upon ninety (90) days’ notice or less and can be
replaced with a similar Contract on materially equivalent terms (other than with respect to such restrictions).
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(b)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, each Company Material Contract is in full force and effect and is valid, legal and binding on the Company or applicable Subsidiary thereof
party thereto and, to the Knowledge of the Company, against each other party thereto, except as such may be limited by bankruptcy, insolvency,
reorganization or other Laws affecting creditors’ rights generally and by general equitable principles. The Company has delivered to, or made available for
inspection by, Parent a complete and accurate copy of each Company Material Contract (including all exhibits thereto and all material amendments,
waivers or other material changes thereto). With respect to all Company Material Contracts, none of the Company or its Subsidiaries or, to the Knowledge
of the Company any other party to any such Company Material Contract, is in breach thereof or default thereunder, except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. During the last twelve (12) months, none of the
Company or its Subsidiaries has received any written, or to the Knowledge of the Company, oral claim or notice of breach of or default under any such
Company Material Contract, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. To the Knowledge of the Company, no event has occurred, which individually or together with other events, would reasonably be expected
to result in a breach of or a material default under any such Company Material Contract by the Company or any of its Subsidiaries or, to the Knowledge of
the Company, any other party thereto (in each case, with or without notice or lapse of time or both), except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. During the last twelve (12) months, none of the Company or its
Subsidiaries has received written notice from any other party to any such Company Material Contract that such party intends to terminate or not renew any
such Company Material Contract, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

Section 3.12 Intellectual Property.

(a) None of the Company, its Subsidiaries, or the former and current products, services or operation of the business of the Company
and its Subsidiaries have since the Lookback Date infringed, misappropriated or otherwise violated, nor currently infringe, misappropriate or otherwise
violate, any Intellectual Property rights of any person, in each case, except for any such infringement, misappropriation or violation which has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. None of the Company or its Subsidiaries
has since the Lookback Date received any material written charge, complaint, claim, demand, or notice alleging any such infringement, misappropriation or
other violation (including any claim that such of the Company or its Subsidiaries must (or is invited or offered to) license or refrain from using any
Intellectual Property rights of any person) or challenging the ownership, registration, validity or enforcement of any material Owned Intellectual Property
of the Company or its Subsidiaries. To the Knowledge of the Company, no person is interfering with, challenging, infringing upon, misappropriating or
otherwise violating any material Owned Intellectual Property of the Company and its Subsidiaries, and none of the Company or its Subsidiaries has since
the Lookback Date brought any material written charge, complaint, claim, demand or notice alleging any such interference, infringement, misappropriation,
or other violation.

(b)  Each of the Company and its Subsidiaries owns, or has a valid right to use (as used in its business), all Intellectual Property that is
(A) used in and material to the business of the Company and its Subsidiaries, taken as a whole, and (B) necessary for the business of the Company or its
applicable Subsidiary as currently conducted, in each case, free and clear of any Liens other than Permitted Liens; provided, that, the foregoing is not, and
shall not be deemed, a representation or warranty with respect to Intellectual Property infringement, misappropriation or violation, which representations
and warranties are solely as set forth in Section 3.12(a). Section 3.12(b), of the Company Disclosure Schedule identifies each item of material Registered
Intellectual Property (other than Copyrights) that is owned by or filed in the name of the Company or any of its Subsidiaries. All material Registered
Intellectual Property of the Company and its Subsidiaries is subsisting, and, to the Knowledge of the Company, valid and enforceable. The Company or one
of its Subsidiaries is the sole and exclusive owner of all right, title and interest in and to all material Owned Intellectual Property purported to be owned by
the Company or any of its Subsidiaries, free and clear of any Liens other than Permitted Liens, and such Owned Intellectual Property is not subject to any
outstanding Order restricting the use or licensing thereof by the Company or applicable Subsidiary as used in the business of the Company and its
Subsidiaries. All material Registered Intellectual Property of the Company and its Subsidiaries has been maintained effective by the filing of all necessary
filings, maintenance and renewals and timely payment of requisite fees, except where the Company or its applicable Subsidiary has made a reasonable
business judgment to permit such registrations or applications that are not material to the Company’s or its Subsidiaries’ business to expire, be canceled or
become abandoned.
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()  Each of the Company and its Subsidiaries has taken commercially reasonable measures to protect the confidentiality and value of
all material Trade Secrets included in its Owned Intellectual Property and any other material confidential information owned or purported to be owned by
the Company or its applicable Subsidiary (and any confidential information owned by any person to whom the Company or any of its Subsidiaries has a
valid, enforceable confidentiality obligation with respect to such confidential information). Except as required or requested by Law or as part of any audit
or examination by a regulatory authority or self-regulatory authority, no such material Trade Secret or material confidential information has been, to the
Knowledge of the Company, disclosed (or authorized to be disclosed) by the Company or any of its Subsidiaries (and none of the Company or its
Subsidiaries has a duty or obligation to disclose or authorize to disclose) to any person other than to persons subject to a duty of confidentiality under
applicable Law or pursuant to a written agreement restricting the disclosure and use of such Trade Secrets or confidential information by such person.

(d) No person (including any current or former founder, employee, contractor, director, officer, or consultant of the Company or any of
its Subsidiaries) owns any right, title or interest, directly or indirectly, in whole or in part, in any material Owned Intellectual Property of the Company and
its Subsidiaries. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
each person who has developed any material Owned Intellectual Property for the Company or any of its Subsidiaries has (i) presently assigned all right,
title and interest in and to such Intellectual Property to the Company or its Subsidiaries by a valid written assignment (or ownership of such Intellectual
Property vests in the Company or its Subsidiaries by operation of Law), and (ii) entered into a valid written Contract providing for the non-disclosure by
such person of all Trade Secrets included in the Owned Intellectual Property of the Company and its Subsidiaries. To the Knowledge of the Company, no
person is in violation of any such non-disclosure or Intellectual Property assignment agreement.

(e)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, the IT Assets of the Company and its Subsidiaries are sufficient for the purposes for which such IT Assets are used in the current business
operations of the Company and its Subsidiaries. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company and its Subsidiaries have in place industry standard disaster recovery and security plans and procedures
and have taken commercially reasonable steps to safeguard the availability, security and integrity of their IT Assets and all confidential data and
information (including their Business Data) stored thereon, including from unauthorized access and infection by Malicious Code. Except as has not had and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the IT Assets of the Company and its
Subsidiaries are free from any Malicious Code. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company and its Subsidiaries have maintained in the ordinary course of business all required licenses and service
Contracts, including the purchase of a sufficient number of license seats for all Software, with respect to their IT Assets.
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(f) Each item of Intellectual Property owned or purported to be owned, or Intellectual Property licensed from a third party, by the
Company or its Subsidiaries immediately prior to the Closing will be owned or available for use by the Company and its Subsidiaries immediately
subsequent to the Closing on identical terms and conditions as owned or licensed for use by the Company and its Subsidiaries immediately prior to the
Closing, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. None
of the Company or its Subsidiaries is a party to or bound by any Contract pursuant to which, immediately following the Closing, any rights under any of
Parent’s or Parent’s Subsidiaries’ (other than the Company or its Subsidiaries immediately prior to the Closing) Owned Intellectual Property will be
granted, licensed or otherwise transferred to a third party, except as would not reasonably be expected to be, individually or in the aggregate, material to the
business of the Parent or any of its controlled Affiliates.

(g) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (i) the Company and its Subsidiaries have not experienced any material Security Incidents since the Lookback Date and (ii) there have been
no written notices or complaints delivered to the Company or its Subsidiaries or, to the Knowledge of the Company, oral notices or complaints from any
person regarding such material Security Incident. Since the Lookback Date, none of the Company or its Subsidiaries has received any written complaints,
claims, demands, inquiries or other notices, including a notice of investigation, from any person regarding any of the Company’s or its Subsidiaries’
processing of Personal Data or compliance with applicable Privacy and Security Requirements, in each case, which have had or would reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. Since the Lookback Date, none of the Company or its Subsidiaries
has provided or has been obligated to provide notice under any Privacy and Security Requirements regarding any Security Incident, or other suspected
unauthorized access to or use of any of their IT Assets, Business Data or Owned Intellectual Property, which have had or would reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

(h)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, the Company and its Subsidiaries are and have been in compliance with all applicable Privacy and Security Requirements since the
Lookback Date. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
the Company and its Subsidiaries have a valid, legal and binding right (whether contractually, by Law or otherwise) to access or use all Personal Data and
Business Data that is subject to processing by or on behalf of the Company or its applicable Subsidiary in connection with the use or operation of its
products, services and business, in the manner such Personal Data and Business Data is accessed or used by the Company and its Subsidiaries. The
execution, delivery, or performance of this Agreement and the consummation of the transactions contemplated herein will not violate any applicable
Privacy and Security Requirements or result in or give rise to any right of termination or other right to impair or limit the Company’s or its Subsidiaries’
right to own or process any Personal Data used in or necessary for the conduct of the business of the Company and its Subsidiaries, in any material respect.
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(1)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, the Company and its Subsidiaries have implemented Privacy Policies as required by applicable Privacy and Security Requirements, and the
Company and its Subsidiaries are in compliance with all such Privacy Policies.

(j)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, the Company and its Subsidiaries have implemented, and have directed their third party vendors to implement, reasonable physical, technical and
administrative safeguards, including adequate policies and commercially reasonable security, designed to protect the confidentiality, integrity, and
availability of Business Data in their possession or control, including from unauthorized access, disclosure, use, or disabling, by any person, including each
of the Company’s and its Subsidiaries’ employees and contractors, and designed to ensure compliance with all applicable Privacy and Security
Requirements.

(k)  No material source code that constitutes a material Trade Secret included within the Owned Intellectual Property of the Company
or its Subsidiaries has been (or has been authorized to be) disclosed, licensed, released, escrowed, or made available to any third party, other than a
contractor, consultant or developer pursuant to a written commercially reasonable confidentiality agreement. No event has occurred, and no circumstance
or condition exists, that (whether with or without the passage of time, the giving of notice or both) will, or would reasonably be expected to, result in a
requirement that any such material source code be disclosed, licensed, released, escrowed, or made available to any third party, or that an escrow agent
disclose or deliver any such material source code to any third party. Except as has not had and would not reasonably be expected to have, individually or in
the aggregate, a Company Material Adverse Effect, none of the Software included in the Owned Intellectual Property of the Company or its Subsidiaries
links to or integrates with or is used with any code licensed under an “open source,” “copyleft” or analogous license (including any license approved by the
Open Source Initiative and listed at http://www.opensource.org/licenses, GPL, AGPL or other open source software license) (collectively, “Copyleft
Terms”) in a manner that has or would require any public distribution of any Software, restrict in any material respect the Company’s or any of its
Subsidiaries’ rights to use or license or otherwise exploit any Software included in the Owned Intellectual Property of the Company or its Subsidiaries, or a
requirement that any other licensee of such Software be permitted to modify, make derivative works of or reverse-engineer any such Software.
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()  The key terms with respect to licensing of Intellectual Property (e.g., non-exclusive, royalty-free and perpetual term, restrictions on
sublicensing) contained in the customer Contracts made available to Parent (or otherwise generally available on the Company’s or its Subsidiaries’ public-
facing websites) are representative of the key terms with respect to licensing of Intellectual Property contained in such Contracts entered into by the
Company and its Subsidiaries in the ordinary course of business.

Section3.13 Information Supplied. The information supplied or to be supplied by the Company for inclusion or incorporation by
reference in the Form S-4 (including the Proxy Statement/Prospectus), any other document submitted or to be submitted to any other Governmental Entity
or any announcement or public statement regarding the transactions contemplated hereby shall not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements therein, in light of the circumstances in which they are made, not misleading at: (a)the time such
information is filed, submitted or made publicly available (provided, if such information is revised by any subsequently filed amendment or supplement to
the Form S-4 prior to the time the FormS-4 is declared effective by the SEC, this clause(a)shall solely refer to the time of such subsequent revision or
supplement); (b)the time the Form S-4 is declared effective by the SEC; (c)the time the Proxy Statement/Prospectus included in the FormS-4 (or any
amendment thereof or supplement thereto) is first mailed to the stockholders of the Company and the stockholders of Parent (if required in connection with
the Parent Stockholder Meeting); or (d) the time of Company Stockholder Meeting and the Parent Stockholder Meeting (if held pursuant to Section 5.8(e)).
Notwithstanding the foregoing provisions of this Section3.13, no representation or warranty is made by the Company with respect to information or
statements made in the Form S-4 (including the Proxy Statement/Prospectus) or any amendment thereof or supplement thereto which were not supplied by
or on behalf of the Company.

Section3.14 Litigation. There are no (and have not been since the Lookback Date any) Proceedings pending or, to the Knowledge of the
Company, threatened in writing against the Company or any of its Subsidiaries, any of their respective properties or assets, or any present or former officer,
director or employee of the Company or any of its Subsidiaries in such individual’s capacity as such, other than any Proceeding that is not criminal in
nature and has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Neither the
Company nor any of its Subsidiaries nor any of their respective properties or assets is subject to any outstanding Order except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section3.15 Labor Matters.

(a)  Except as set forth in Schedule3.15(a)of the Company Disclosure Schedule, other than national, trade, industry-wide or sector-
level agreements, none of the Company or its Subsidiaries is a party to or bound by any CBA (including generally applicable collective bargaining
agreements) and, to the Knowledge of the Company, no employees of the Company or its Subsidiaries are represented by any labor union, works council,
trade union, employee organization or other labor organization with respect to their employment with the Company or its Subsidiaries. Since the Lookback
Date, no labor union or other labor organization, or group of employees of the Company or any of its Subsidiaries has made a demand for recognition or
certification, and there are no representation or certification Proceedings presently pending or, to the Knowledge of the Company, threatened to be brought
or filed with the National Labor Relations Board or any other labor relations tribunal or authority, except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect. As of the date hereof, there are no ongoing or, to the Knowledge of
the Company, threatened union organizing activities with respect to employees of the Company or any of its Subsidiaries and no such activities have
occurred since the Lookback Date. Since the Lookback Date, except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, there has been no actual or, to the Knowledge of the Company, threatened, grievances, strikes, walkouts,
work stoppages, lockouts, slowdowns, picketing, handbilling, arbitrations, unfair labor practice charges, or other labor disputes against the Company or any
of its Subsidiaries.
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(b) The Company and its Subsidiaries are and, since the Lookback Date, have been in compliance with all applicable Laws relating to
labor and employment, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

(¢)  Since the Lookback Date, the Company and its Subsidiaries have reasonably investigated all sexual harassment or other
discrimination or retaliation allegations of or against any employee of the Company or its Subsidiaries at the level of Vice President or above (in each case,
in their capacity as such), and of which the Company and its Subsidiaries was made aware. With respect to each such allegation with potential merit, the
Company or its applicable Subsidiary has taken prompt corrective action that is reasonably calculated to prevent further discrimination or harassment.

Section3.16 Employee Benefits.

(a)  The Company has made available (or within thirty (30) Business Days following the date hereof will make available) to Parent true
and complete copies (or a summary of the material terms) of each material Company Employee Benefit Plan.

(b) ()No Company Employee Benefit Plan provides, and none of the Company or its Subsidiaries has any current or potential
obligation to provide, retiree, post-service, or post-employment health or life insurance or any other similar welfare-type benefits to any person other than
as required under Section4980B of the Code or any similar state Law and for which the covered person pays the full cost of coverage, (ii)no Company
Employee Benefit Plan is, and none of the Company or its Subsidiaries sponsors, maintains or contributes to (or is required to contribute to), or has any
Liability (including on account of an ERISA Affiliate) under or with respect to a “defined benefit plan” (as defined in Section3(35) of ERISA) or a plan
that is or was subject to TitleIV of ERISA or Section412 or 430 of the Code, and (iii)none of the Company or its Subsidiaries contributes to or has any
obligation to contribute to, or has any Liability (including on account of an ERISA Affiliate) under or with respect to, any “multiemployer plan,” as defined
in Section3(37) of ERISA. No Company Employee Benefit Plan is (x)a “multiple employer plan” within the meaning of Section413(c)of the Code or
Section210 of ERISA, or (y)a “multiple employer welfare arrangement” (as defined in Section3(40) of ERISA). None of the Company or its Subsidiaries
has any, or is reasonably expected to have any, Liability under TitleIV of ERISA or on account of being considered a single employer under Section414 of
the Code with any other person.
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(c) Each Company Employee Benefit Plan intended to be qualified within the meaning of Section401(a)of the Code has timely
received, or may rely upon, a current favorable determination, advisory or opinion letter from the IRS and, to the Knowledge of the Company, nothing has
occurred that could reasonably be expected to cause the loss of the tax-qualified status or to materially adversely affect the qualification of such Company
Employee Benefit Plan. Each Company Employee Benefit Plan has been established, operated, maintained, funded and administered in accordance in all
material respects with its respective terms and in compliance in all material respects with all applicable Laws, including ERISA and the Code. Except as
has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, there is no Proceeding
(other than routine and uncontested claims for benefits) pending or, to the Knowledge of the Company, threatened, with respect to any Company Employee
Benefit Plan or against the assets of any Company Employee Benefit Plan.

(d)  Except as set forth in Schedule3.16(d), neither the execution or delivery of this Agreement nor the consummation of the
transactions contemplated hereby, alone or together with any other event could, directly or indirectly: (i)result in any payment or benefit becoming due or
payable, or required to be provided, to any current or former officer, employee, director or individual independent contractor of the Company or any of its
Subsidiaries under a Company Employee Benefit Plan or otherwise; (ii) increase the amount or value of any benefit or compensation otherwise payable or
required to be provided to any current or former officer, employee, director or individual independent contractor of the Company or any of its Subsidiaries
under a Company Employee Benefit Plan or otherwise; (iii) result in the acceleration of the time of payment, vesting or funding, or forfeiture, of any such
benefit or compensation under a Company Employee Benefit Plan or otherwise; (iv)result in the forgiveness in whole or in part of any outstanding loans
made by the Company or any of its Subsidiaries to any current or former officer, employee, director or individual independent contractor of the Company
or any of its Subsidiaries; or (v)result in the payment or provision of any amount or benefit that could, individually or in combination with any other
payment, constitute a “parachute payment” (as defined in Section280G(b)(2) of the Code) or in the imposition of an excise Tax under Section4999 of the
Code.

Section3.17 Insurance. The insurance policies held by the Company provide adequate coverage for all normal risks incident to the
Company and its Subsidiaries and the properties and assets of the Company and its Subsidiaries, except for any such failures to maintain such policies that
have not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. Each such policy is in
full force and effect and all premiums due with respect to all such policies have been paid, except as has not had and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.
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Section3.18 Compliance with Laws; Permits.

(a)  (i)Each of the Company and its Subsidiaries is and, since the Lookback Date has been, in compliance with all Laws and Orders
applicable to the conduct of the Company and its Subsidiaries and (ii) since the Lookback Date, none of the Company or its Subsidiaries has received any
written or oral notice from any Governmental Entity or any other person alleging a material violation of or noncompliance with any such Laws or Orders,
except, in the case of each of the foregoing clauses (i)and (ii), as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect.

(b)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, each of the Company and its Subsidiaries holds all permits, licenses, registrations, approvals, consents, accreditations, waivers,
exemptions, certificates and authorizations of any Governmental Entity required for the ownership and use of its assets and properties or the conduct of its
business (including for the occupation and use of the Company Leased Real Property) (collectively, “Company Permits”) and is in compliance with all
terms and conditions of such Company Permits. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, all of such Company Permits are valid and in full force and effect and none of such Company Permits will be
terminated as a result of, or in connection with, the consummation of the transactions contemplated hereby. None of the Company or its Subsidiaries is in
default under any such Company Permit and no condition exists that, with the giving of notice or lapse of time or both, would constitute a default under
such Company Permit, and no Proceeding is pending or, to the Knowledge of the Company, threatened, to suspend, revoke, withdraw, modify or limit any
such Company Permit in a manner that has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.

Section3.19 Environmental Matters. Except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect: (a) Each of the Company and its Subsidiaries is, and since the Lookback Date has been, in compliance in
all material respects with all Environmental Laws; (b)each of the Company and its Subsidiaries has since the Lookback Date timely obtained and
maintained, and is, and since the Lookback Date has been, in compliance in all material respects with, all Company Permits required by Environmental
Laws (collectively, the “Environmental Company Permits”); (c)none of the Company or its Subsidiaries has received any written notice regarding any
actual or alleged material violation of, or material Liabilities under, any Environmental Laws, the subject of which remains unresolved; (d)none of the
Company or its Subsidiaries has used, generated, manufactured, distributed, sold, treated, stored, disposed of, arranged for or permitted the disposal of,
transported, handled, released, exposed any person to, or owned, leased or operated any property or facility contaminated by, any Hazardous Materials, that
has resulted or could result in material Liability to any of the Company or its Subsidiaries under Environmental Laws; and (e) none of the Company or its
Subsidiaries has assumed, undertaken or become subject to any material Liability of any other person, or provided an indemnity with respect to any
material Liability, in each case under Environmental Laws.

Section3.20 Related Party Transactions. No present or former director or executive officer, or, to the Knowledge of the Company, any
stockholder, partner, member, employee or Affiliate of the Company or any of its Subsidiaries, nor, to the Knowledge of the Company, any of such person’s
Affiliates or immediate family members, is a party to any Contract with or binding upon the Company or any of its Subsidiaries or has engaged in any
transaction with any of the foregoing since the Lookback Date, in each case, that is of a type that would be required to be disclosed in the Company SEC
Documents pursuant to Item 404 of Regulation S-K that has not been so disclosed.
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Section3.21 Trade & Anti-Corruption Compliance.

(a) The Company and all of its Subsidiaries have since April24, 2019 been in compliance with applicable Sanctions or Ex-Im Laws
(together “Trade Controls™), in connection with the business of the Company and its Subsidiaries, except as would not, individually or in the aggregate,
reasonably be expected to be material to the Company and its Subsidiaries taken as a whole.

(b) In the last five (5)years, in connection with or relating to the business of the Company, except as would not, individually or in the
aggregate, reasonably be expected to be material to the Company and its Subsidiaries taken as a whole, neither the Company nor any of its Subsidiaries,
directors, officers or managers of the Company nor, to the Knowledge of the Company, any of its employees, agents or third party representatives acting on
behalf of the Company or any of its Subsidiaries: (i)has made, authorized, solicited or received any bribe, unlawful rebate, payoff, influence payment or
kickback; (ii) has established or maintained, or is maintaining, any unlawful fund of corporate monies or properties; (iii) has used or is using any corporate
funds for any illegal contributions, gifts, entertainment, hospitality, travel or other unlawful expenses; or (iv)has, directly or indirectly, made, offered,
authorized, facilitated, received or promised to make or receive, any payment, contribution, gift, entertainment, bribe, rebate, kickback, financial or other
advantage, or anything else of value, regardless of form or amount, to or from any Governmental Entity or any other person, in each case in violation of
applicable Anti-Corruption Laws.

(c)  As of the date hereof, to the Knowledge of the Company, there are no, and in the last five (5) years there have been no, Proceedings
or Orders alleging any such contributions, payments, bribes, kickbacks, expenditures, gifts or fraudulent conduct by or on behalf of the Company or any of
its Subsidiaries, or since April24, 2019, any other such violation, disclosure or Proceedings or Orders alleging violation of any Trade Controls by or on
behalf of the Company or any of its Subsidiaries, except as would not, individually or in the aggregate, reasonably be expected to be material to the
Company and its Subsidiaries taken as a whole.

Section3.22 Opinion of Financial Advisor. The Company Board of Directors has received the opinion of Allen & Company LLC to the
effect that, as of the date thereof and subject to the assumptions, limitations, qualifications and other matters considered in the preparation thereof, the
Merger Consideration provided for in this Agreement is fair, from a financial point of view, to holders of Company Common Stock (other than, to the
extent applicable, Parent, Parent Merger Subs and their respective affiliates). The Company will make available to Parent a copy of such opinion as soon as
practicable following the execution of this Agreement for informational purposes only.
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Section3.23 Takeover Statutes. Assuming the accuracy of Parent’s representations in Section4.24, the Company Board of Directors has
taken all action necessary to render inapplicable to this Agreement and the transactions contemplated hereby (including the Transactions) all potentially
applicable state anti-takeover statutes or regulations (including Section203 of the DGCL) and any similar provisions in the Organizational Documents of
the Company.

Section3.24 Ownership of Parent Common Stock. None of the Company or its Subsidiaries is or has been an “interested stockholder”
(as defined in Section 203 of the DGCL) of Parent at any time during the past three (3) years prior to the date of this Agreement.

Section3.25 Organization of HoldCo and Merger Sub 1. The Company is the sole stockholder of HoldCo, and HoldCo is the sole
stockholder of Merger Sub 1. As of the date of this Agreement, (a)the authorized capital stock of HoldCo consists of 100 shares of common stock, par
value $0.01 per share, all of which are issued and outstanding, and (b) the authorized capital stock of Merger Sub 1 consists of 100 shares of common stock,
par value $0.01 per share, all of which are issued and outstanding. Merger Sub 1 was formed solely for the purpose of engaging in the transactions
contemplated hereby, and other than entry into this Agreement and the transactions contemplated hereby, has not conducted any business activities, and has
no assets or Liabilities other than those incident to its formation and the transactions contemplated hereby.

Section3.26 Brokerage. None of the Company or its Subsidiaries has any Liability in connection with this Agreement, or the
transactions contemplated hereby, that would result in the obligation of the Company, its Subsidiaries or any of its Affiliates, or Parent or any of its
Affiliates to pay any finder’s fee, brokerage or agent’s commissions or other like payments.

Section3.27 No Other Representations and Warranties. NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO PARENT,ITS
SUBSIDIARIES OR ANY OF ITS OR THEIR RESPECTIVE REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER INFORMATION
(INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN
THIS ARTICLEIIl, NEITHER THE COMPANY NOR ANY OTHER PERSON MAKES, AND THE COMPANY EXPRESSLY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, IN CONNECTION WITH THIS AGREEMENT OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY,INCLUDING AS TO THE MATERIALS RELATING TO THE BUSINESS AND
AFFAIRS OR HOLDINGS OF THE COMPANY AND ITS SUBSIDIARIES THAT HAVE BEEN MADE AVAILABLE TO PARENT,ITS
SUBSIDIARIES OR ANY OF ITS OR THEIR RESPECTIVE REPRESENTATIVES OR IN ANY PRESENTATION OF THE BUSINESS AND
AFFAIRS OF THE COMPANY AND ITS SUBSIDIARIES BY THE MANAGEMENT OR ON BEHALF OF THE COMPANY, ITS SUBSIDIARIES OR
OTHERS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY, AND NO STATEMENT CONTAINED IN ANY OF SUCH
MATERIALS OR MADE IN ANY SUCH PRESENTATION SHALL BE DEEMED A REPRESENTATION OR WARRANTY HEREUNDER OR
OTHERWISE OR DEEMED TO BE RELIED UPON BY PARENT OR ITS SUBSIDIARIES IN EXECUTING, DELIVERING OR PERFORMING THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY SET FORTH IN THIS ARTICLENLIT IS UNDERSTOOD THAT ANY COST ESTIMATES, PROJECTIONS OR OTHER
PREDICTIONS, ANY DATA, ANY FINANCIAL INFORMATION OR ANY MEMORANDA OR OFFERING MATERIALS OR
PRESENTATIONS, INCLUDING ANY OFFERING MEMORANDUM OR SIMILAR MATERIALS MADE AVAILABLE BY OR ON BEHALF OF
THE COMPANY ARE NOT AND SHALL NOT BE DEEMED TO BE OR TO INCLUDE REPRESENTATIONS OR WARRANTIES OF THE
COMPANY AND ITS SUBSIDIARIES OR ANY OTHER PERSON, AND ARE NOT AND SHALL NOT BE DEEMED TO BE RELIED UPON BY
PARENT OR ITS SUBSIDIARIES IN EXECUTING, DELIVERING OR PERFORMING THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, NOTHING IN THIS
SECTION3.27 SHALL LIMIT ANY CLAIM OR CAUSE OF ACTION (OR RECOVERY IN CONNECTION THEREWITH) WITH RESPECT TO
FRAUD.
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ARTICLEIV

REPRESENTATIONS AND WARRANTIES OF PARENT AND PARENT MERGER SUBS

Except as disclosed in (a) the Parent SEC Documents filed or furnished since the Lookback Date, and publicly available prior to the date
hereof (excluding any disclosures that are predictive, cautionary or forward looking in nature or any disclosures that are set forth in any “risk factor” or
“forward-looking statements” sections or any similar precautionary sections), or (b)in the applicable section of the disclosure schedule delivered by Parent
to the Company immediately prior to the execution of this Agreement (the “Parent Disclosure Schedule”) (provided, that disclosure in any section of such
Parent Disclosure Schedule shall apply only to the corresponding section of this Agreement, except to the extent that the relevance of such disclosure to
another section or representation is reasonably apparent on its face), Parent and Parent Merger Subs represents and warrants to the Company, HoldCo and
Merger Sub 1, as of the date of this Agreement and as of the Closing Date, as follows:

(a)  Each of Parent and Parent Merger Subs is duly incorporated, validly existing and in good standing under the Laws of the State of
Delaware. Each of Parent’s Subsidiaries is a corporation, limited liability company or other business entity, as the case may be, and each of Parent and its
Subsidiaries is duly organized, validly existing and in good standing (or the equivalent thereof, if applicable) under the Laws of its respective jurisdiction of
formation or organization (as applicable), except where the failure to be in good standing (or the equivalent thereof, if applicable) has not had and would
not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(b) Each of Parent and its Subsidiaries has all the requisite corporate, limited liability company or other applicable power and

authority to own, lease and operate its assets and properties and to carry on its businesses as presently conducted, except as has not had and would not
reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
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(c)  Each of Parent and its Subsidiaries is duly qualified, licensed or registered to do business under the Laws of each jurisdiction in
which the conduct of its business or locations of its assets and/or properties makes such qualification necessary, except where the failure to be so qualified
has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

(d)  True and complete copies of the Organizational Documents of Parent have been made available to the Company, in each case, as
amended and in effect as of the date of this Agreement. The Organizational Documents of Parent are in full force and effect, and Parent is not in violation
of any of its Organizational Documents, except as would not reasonably be expected to be material to the Parent and the Parent’s Subsidiaries, taken as a
whole. None of Parent’s Subsidiaries is in violation of any of its Organizational Documents, except as has not had and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect. None of Parent or its Subsidiaries is the subject of any bankruptcy, dissolution,
liquidation, reorganization (other than internal reorganizations conducted in the ordinary course of business) or similar Proceeding.

(e)  Each of Parent and Parent Merger Subs has the requisite corporate power and authority to execute and deliver this Agreement and
to perform its obligations hereunder, and to consummate the transactions contemplated hereby, subject in the case of the consummation of the Transactions,
to the Parent Stockholder Approval. The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly authorized by all necessary corporate, limited liability company or other business entity actions, as applicable. This Agreement has been duly
executed and delivered by Parent and constitutes a valid, legal and binding agreement of Parent, enforceable against Parent in accordance with its terms,
except as such may be limited by bankruptcy, insolvency, reorganization or other Laws affecting creditors’ rights generally and by general equitable
principles.

(f)  Either (i)the approval of the Parent Share Issuance by a majority of the issued and outstanding shares of Parent Common Stock
present in person or by proxy at the Parent Stockholder Meeting and entitled to vote on the proposal to approve the Parent Share Issuance or (ii) the written
consent by a majority of the issued and outstanding shares of Parent Common Stock to the Parent Share Issuance (either, the “Parent Stockholder
Approval”) would separately be the only approval of the holders of any class or series of Parent’s capital stock that is necessary under applicable Law and
Parent’s Organizational Documents to adopt, approve or authorize this Agreement, for Parent to engage in the transactions contemplated by this Agreement
and for Parent to consummate the Transactions. The Parent Board of Directors (at a meeting duly called and held) on or prior to the date of this Agreement
has unanimously (A)approved the terms of this Agreement and the Transactions, (B)determined that it is advisable to enter into this Agreement,
(C)approved the execution and delivery by Parent of this Agreement, the performance by Parent of its covenants and agreements contained herein and the
consummation of the Transactions upon the terms and subject to the conditions contained herein, including the Parent Share Issuance, and (D)resolved to
take all actions necessary to seek and obtain the Parent Stockholder Approval (x) by an irrevocable written consent of the Parent Significant Stockholders
or (y)in the event the Stockholder Written Consent is not obtained and delivered in accordance with Section 5.8(a), and the Company does not terminate
this Agreement in accordance with Section 7.1(j), pursuant to and in accordance with Section 5.8(e).
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Section4.2 Non-contravention. Subject to the receipt of the Parent Stockholder Approval, the filing of the Certificates of Merger,
Certificate of Conversion and the filings pursuant to the HSR Act and as set forth on Section5.7(a)of the Company Disclosure Schedule, neither the
execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby Parent or any of its Subsidiaries will: (a) conflict
with or result in any breach of any material provision of the Organizational Documents of Parent or any of its Subsidiaries; (b) require any material filing
with, or the obtaining of any material consent or approval of, any Governmental Entity; (c)result in a material violation of or a material default (or give rise
to any right of termination, cancellation, or acceleration of material rights) under, any of the terms, conditions or provisions of any Parent Material Contract
or Parent Material Lease (in each case, whether with or without the giving of notice, the passage of time or both); (d)result in the creation of any Lien
(other than Permitted Liens) upon any of the properties or assets of Parent or any of its Subsidiaries; or (e) violate in any material respect any Law, Order,
or Lien applicable to Parent or any of its Subsidiaries, excluding from the foregoing clauses (b), (c), (d)and (e), such requirements, violations or defaults
that have not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section4.3 Capitalization.

(a)  The authorized capital stock of Parent consists of 2,006,140,000 shares, consisting of 2,000,000,000 shares of Parent Common
Stock, 5,140,000 shares of Class B common stock and 1,000,000 shares of undesignated preferred stock, par value $0.0001 per share (the “Parent Preferred
Stock™). As of the close of business on January 3, 2025 (the “Parent Capitalization Date”), (i)412,270,402 shares of Parent Common Stock were issued and
outstanding, (ii)noshares of Parent Common Stock were held in treasury, (iii)no shares of Parent Preferred Stock were issued or outstanding,
(iv) 5,431,592 shares of Parent Common Stock were subject to outstanding Converted Parent RSU Awards, (v) 2,559,979 shares of Parent Common Stock
were subject to outstanding Parent PSU Awards (assuming achievement of the applicable performance goals at the target level), (vi)outstanding Parent
Options to acquire 25,598,834 shares of Parent Common Stock, (vii) 6,259,322 shares of Parent Common Stock were reserved for issuance but not yet
granted pursuant to the Parent Equity Plans and (viii)no other shares of capital stock or other voting or equity securities or interests of Parent were issued,
reserved for issuance or outstanding. Except as set forth in this Section4.3(a)and except for changes since the Capitalization Date resulting from the
issuance of shares of Parent Common Stock pursuant to Parent Equity Awards outstanding on the date hereof or issued after the date hereof in compliance
with Section 5.2 or the Parent Equity Plans, no other shares of capital stock or other voting or equity securities or interests of the Parent are issued, reserved
for issuance or outstanding and, there are no outstanding subscriptions, options, warrants, puts, calls, convertible securities, exchangeable securities or
other equity or equity-based rights or similar rights, agreements or commitments to which Parent or any of its Subsidiaries is a party (whether or not
currently exercisable) (A)obligating Parent or any of its Subsidiaries to (1)issue, transfer, exchange, sell or register for sale, or make any payment with
respect to, any shares of capital stock or other equity securities or interests of Parent or any Subsidiary of Parent or securities convertible into or
exchangeable for, or that correspond to or with a value that is linked to (including any “phantom” stock, “phantom” stock rights, stock appreciation rights,
stock-based units or any other similar interests), such shares or equity securities or interests, (2) grant, extend or enter into any such subscription, option,
warrant, put, call, convertible security or equity or equity-based right or other similar right, agreement or arrangement, (3) redeem or otherwise acquire any
such shares of capital stock or other equity securities or interests or (4) make any payment to any person the value of which is derived from or calculated
based on the value of the Parent Common Stock or Parent Preferred Stock, or (B)granting any right of first refusal, right of repurchase, right of
participation, preemptive or antidilutive or similar rights with respect to any security or interest issued by Parent or its Subsidiaries. All outstanding shares
of Parent Common Stock are, and shares of Parent Common Stock reserved for issuance with respect to Parent Equity Awards, when issued in accordance
with the respective terms thereof, will be, duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. No Subsidiary of
Parent owns any Parent Common Stock or any other equity interests in Parent. Neither Parent nor any of its Subsidiaries has outstanding any bonds,
debentures, notes or other indebtedness, the holders of which have the right to vote (or which are convertible or exchangeable into or exercisable for
securities having the right to vote) with the stockholders of Parent on any matter. There are no voting trusts or other agreements or understandings to which
Parent or any of its Subsidiaries is a party (x) with respect to the voting or registration of the capital stock or other equity securities or interests of Parent or
any of its Subsidiaries or (y)that restrict any person from purchasing, selling, pledging or otherwise disposing of any shares of Parent Common Stock. As
of the date hereof, no dividends or similar distributions have accrued or been declared but are unpaid on Parent Common Stock or Parent Preferred Stock
and Parent is not subject to any obligation (contingent or otherwise) to pay any dividend or otherwise to make any distribution or payment to any current or
former holder of Parent Common Stock.
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(b)  Parent or a Subsidiary of Parent owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity
securities or interests of each Subsidiary of Parent, free and clear of any preemptive rights and any Liens other than Permitted Liens, and all of such shares
of capital stock or other equity securities or interests are duly authorized, validly issued, fully paid and nonassessable. Except for equity securities or
interests in Parent’s Subsidiaries, neither Parent nor any of its Subsidiaries owns, directly or indirectly, any equity security or interest in any person (or any
security or other right, agreement or commitment convertible or exercisable into, or exchangeable for, any equity security or interest in any person). Neither
Parent nor any of its Subsidiaries has any obligation to acquire any equity security or interest, right, agreement or commitment or to provide funds to or
make any investment (in the form of a loan, capital contribution or otherwise) in any person.

(¢)  There is no stockholder rights plan, “poison pill,” anti-takeover plan or similar device in effect to which Parent is a party or
otherwise bound.

Section4.4 Financial Statements.

(a)  Each of Parent and its Subsidiaries has timely filed or furnished all forms, documents and reports required to be filed or furnished
by it with the SEC (including under the Securities Act and the Exchange Act) (all such documents and reports filed or furnished by Parent or any of its
Subsidiaries, the “Parent SEC Documents”) since the Lookback Date. As of their respective dates or, if amended prior to the date hereof, as of the date of
the last such amendment (and, in the case of registration statements and proxy statements, on the dates of effectiveness and the dates of the relevant
meetings, respectively), the Parent SEC Documents filed since the Lookback Date complied in all material respects with the requirements of the Securities
Act, the Exchange Act and the Sarbanes-Oxley Act, as the case may be, and the applicable rulesand regulations promulgated thereunder, and none of the
Parent SEC Documents filed since the Lookback Date contained any untrue statement of a material fact or omitted to state any material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. None of Parent’s
Subsidiaries is, or at any time since the Lookback Date has been, required to file any forms, reports or other documents with the SEC. As of the date of this
Agreement, (i)there are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by Parent relating to the Parent
SEC Documents and (ii) none of the Parent SEC Documents is, to the Knowledge of Parent, the subject of ongoing SEC review.
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(b)  The consolidated financial statements (including all related notes and schedules) of Parent included in or incorporated by reference
into the Parent SEC Documents filed since the Lookback Date (the “Parent Financial Statements™) (i) fairly present in all material respects the consolidated
financial position of Parent and its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated results of their operations and their
consolidated cash flows for the respective periods then ended, (ii) were prepared in conformity with GAAP (except, in the case of the unaudited statements,
as permitted by Form 10-Q or any successor form under the Exchange Act and subject to normal year-end audit adjustments and the absence of footnote
disclosure) as in effect on the date of such statement, applied on a consistent basis during the periods involved (except as may be indicated therein or in the
notes thereto), (iii)were prepared from, and are in accordance with, the books and records of Parent and its consolidated Subsidiaries in all material
respects and (iv) complied, as of their respective dates of filing with the SEC, in all material respects with the applicable accounting requirements and with
the rulesand regulations of the SEC, the Exchange Act and the Securities Act. The books and records of Parent and its Subsidiaries have been, and are
being, maintained in all material respects in accordance with GAAP and any other applicable legal and accounting requirements. As of the date of this
Agreement, Ernst& Young LLP has not resigned (or informed Parent that it intends to resign) or been dismissed as independent public accountants of
Parent as a result of or in connection with any disagreements with Parent on a matter of accounting principles or practices, financial statement disclosure or
auditing scope or procedure.

(¢)  Neither Parent nor any of its Subsidiaries is a party to, or has, any commitment to become a party to, any off-balance sheet joint
venture, off-balance sheet partnership or any other “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K of the SEC).

(d)  Since the Lookback Date, (i)none of Parent or any Subsidiary of Parent nor, to the Knowledge of Parent, any director or officer of
Parent has received or otherwise had or obtained knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding
accounting, internal accounting controls or auditing practices, procedures, methodologies or methods of Parent or any Subsidiary of Parent or any material
complaint, allegation, assertion or claim from employees of Parent or any Subsidiary of Parent regarding questionable accounting or auditing matters with
respect to Parent or any Subsidiary of Parent, and (ii) no attorney representing Parent or any Subsidiary of Parent, whether or not employed by Parent or
any Subsidiary of Parent, has reported evidence of a material violation of securities Laws, material breach of fiduciary duty or similar material violation by
Parent, any Subsidiary of Parent or any of their respective officers, directors, employees or agents to the Parent Board of Directors or any committee
thereof, or to the General Counsel or Chief Executive Officer of Parent.
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Section4.5 Internal Controls and Procedures.

(a)  Parent has established and maintains, and since December31, 2023, has maintained, disclosure controls and procedures and
internal control over financial reporting (as such terms are defined in paragraphs (e)and (f), respectively, of Rule13a-15 under the Exchange Act) as
required by Rule13a-15 under the Exchange Act. Parent’s disclosure controls and procedures are reasonably designed to ensure, that all material
information required to be disclosed by Parent in the reports that it files or furnishes under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the rulesand forms of the SEC, and that all such material information is accumulated and communicated to
Parent’s management as appropriate to allow timely decisions regarding required disclosure and to make the certifications required pursuant to Sections
302 and 906 of the Sarbanes-Oxley Act. Parent’s management has completed an assessment of the effectiveness of Parent’s system of internal control over
financial reporting in compliance with the requirements of Section404 of the Sarbanes-Oxley Act for the fiscal year ended December31, 2023, and such
assessment concluded that such controls were effective and Parent’s independent registered accountant has issued an attestation report concluding that
Parent maintained effective internal control over financial reporting as of December31, 2023. Based on such evaluation, management of Parent has
disclosed to Parent’s auditors and the audit committee of the Parent Board of Directors (i)any significant deficiencies and material weaknesses in the
design or operation of internal controls over financial reporting and (ii) any fraud, whether or not material, that involves management or other employees
who have a significant role in Parent’s internal control over financial reporting, and each such deficiency, weakness and fraud so disclosed to auditors or the
audit committee of the Parent Board of Directors, if any, has been disclosed to the Company prior to the date hereof.

(b)  As of the date of this Agreement, Parent is in compliance in all material respects with all (i) the provisions of the Sarbanes-Oxley
Act and (ii) current listing and corporate governance requirements of the NYSE applicable to Parent.

Section4.6 No Undisclosed Liabilities. There are no Liabilities of Parent or any of its Subsidiaries of any nature whatsoever (whether
accrued, absolute, determined, contingent or otherwise and whether due or to become due), except for (a)Liabilities as (and to the extent) reflected or
reserved against on the consolidated balance sheet of Parent and its Subsidiaries included in its Annual Report on Form 10-K for the fiscal year ended
December31, 2023 (or in the notes thereto), (b)Liabilities incurred under this Agreement or in connection with the transactions contemplated hereby,
including the Transactions, (c)Liabilities incurred in the ordinary course of business since December31, 2023, and (d) Liabilities that have not had and
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section4.7 No Parent Material Adverse Effect. Since the Latest Parent Balance Sheet Date through the date of this Agreement there has
been no Parent Material Adverse Effect.
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Section4.8 Absence of Certain Developments. Since the Latest Parent Balance Sheet Date through the date of this Agreement, except
for the execution, delivery and performance of this Agreement and the discussions, negotiations and transactions related thereto and to discussions and
negotiations regarding alternative transactions to the transactions contemplated hereby, and other than as contemplated by or required by this Agreement,
Parent and each of its Subsidiaries has conducted its business in the ordinary course of business in all material respects.

Section4.9 Real Property.
(a)  Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse

Effect, Parent or one of its Subsidiaries has good and marketable fee simple title to all material real property owned by Parent and its Subsidiaries (the
“Parent Owned Real Property”) free and clear of all Liens, other than Permitted Liens.

(b)  With respect to each of the material leases, subleases, licenses or other occupancy agreements for real property to which Parent or
any of its Subsidiaries is a party that are currently in effect, including all amendments, extensions, renewals, guaranties and other agreements with respect
thereto (collectively, the “Leases,” and each, a “Lease”) (the real and personal property leased pursuant to the Leases, the “Leased Real Property”) except
as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect: (i)none of the Leases has
been assigned, amended or modified, and Parent or its applicable Subsidiary holds good and subsisting leasehold interests in the Leased Real Property, free
and clear of all subtenancies and other occupancy rights and Liens, other than Permitted Liens; (ii)to the Knowledge of Parent such Lease is valid, legal
and binding on Parent or its applicable Subsidiary and in full force and effect; (iii) to the Knowledge of Parent neither Parent nor its applicable Subsidiary is
in default under, nor has any event occurred or, to the Knowledge of Parent, does any circumstance exist that, with notice of lapse of time or both would
constitute a default by Parent or its applicable Subsidiary under such Lease; and (iv)to the Knowledge of Parent, no default, event or circumstance exists
that, with notice or lapse of time, or both, would constitute a material default by any counterparty to any such Lease.

Section4.10 Tax Matters.

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

(1)  All Tax Returns required to be filed by or with respect to Parent or any of its Subsidiaries have been timely filed (taking
into account any applicable extensions) in accordance with applicable Laws, and all such Tax Returns are true, complete and correct;

(i)  All Taxes due and payable by Parent or any of its Subsidiaries (whether or not shown as due and payable on any Tax

Return) have been timely paid, and Parent and each of its Subsidiaries has timely and properly withheld and paid to the applicable Governmental
Entity all Taxes required to have been withheld and paid by it;
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(iii)) No claim has been made in writing by a Taxing Authority in a jurisdiction where Parent or any of its Subsidiaries does
not file a Tax Return that Parent or such Subsidiary is or may be subject to Tax by, or required to file Tax Returns in, that jurisdiction;

(iv) There is no audit, examination, claim, assessment, contest or judicial or administrative Proceeding with respect to any
Taxes or Tax Returns, in each case, of Parent or any of its Subsidiaries that is ongoing, pending or threatened in writing;

(v)  There is no Lien for Taxes on any of the assets of Parent or any of its Subsidiaries, other than Permitted Liens;

(vi) None of Parent and its Subsidiaries has agreed to (or has had agreed to on its behalf) any extension or waiver of the
statute of limitations applicable to any Tax or any Tax Return, or any extension of time with respect to a period of Tax collection, assessment or
deficiency with respect to Taxes, which period (after giving effect to such extension or waiver) has not yet expired (in each case, other than
automatic extensions of time to file income Tax Returns entered into in the ordinary course of business); and

(vii) None of Parent and its Subsidiaries (a) has ever been a member of any affiliated, combined, unitary or other similar group
(other than any such group the common parent of which is Parent or any of its Subsidiaries) or (b) has any liability for Taxes of any other person
(other than Parent or any of its Subsidiaries) as a result of Treasury Regulations Section 1.1502-6 (or any similar provision of state, local, or non-
U.S. Laws), as a transferee<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>