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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forwiaiwking statements within the meaning of the Pev@ecurities Litigation Refor
Act of 1995. All statements contained in this Qadyt Report on Form 1@ other than statements of historical fact, inatgdstatemen
regarding our future results of operations andriiai@ position, our business strategy and pland, @ objectives for future operations,
forward{ooking statements. The words "believe," "may,"ll\WiI'estimate," "continue," "anticipate," "interid\expect,” and similar expressic
are intended to identify forward-looking statememé& have based these forwdodking statements largely on our current expewmtatian:
projections about future events and trends thabelieve may affect our financial condition, reswfsoperations, business strategy, shertr
and long-term business operations and objectived, fmancial needs. These forwdobking statements are subject to a number of |
uncertainties and assumptions, including thoseriestin Part II, Item 1A, "Risk Factors" in thisu@rterly Report on Form 1Q- Moreovet
we operate in a very competitive and rapidly chagginvironment. New risks emerge from time to tithés not possible for our managem
to predict all risks, nor can we assess the impaatl factors on our business or the extent tocltiny factor, or combination of factors, r
cause actual results to differ materially from #hantained in any forwarddoking statements we may make. In light of thesks
uncertainties and assumptions, the future everdgrands discussed in this Quarterly Report on Fb@) may not occur and actual res
could differ materially and adversely from thoséicipated or implied in the forward-looking stateme

We undertake no obligation to revise or publicliease the results of any revision to these forvaoeting statements, except as requ
by law. Given these risks and uncertainties, reader cautioned not to place undue reliance on feuafard-looking statements.

Unless expressly indicated or the context requitegrwise, the terms "Facebook,” "company," "wes," and "our" in this docume
refer to Facebook, Inc., a Delaware corporation, ahere appropriate, its wholly owned subsidiariése term "Facebook" may also refe
our products, regardless of the manner in whicly ire accessed. For references to accessing Facehdbe "web" or via a "website," st
terms refer to accessing Facebook on desktop @opal computers. For references to accessing Faketo "mobile," such term refers
accessing Facebook via a mobile application oravimobileoptimized version of our website such as m.facelmmok, whether on a mob
phone or tablet.




LIMITATIONS OF KEY METRICS AND OTHER DATA

The numbers for our key metrics, which include daily active users (DAUs), mobile DAUs, monthly igetusers (MAUs), mobi
MAUSs, and average revenue per user (ARPU), as agltertain other metrics such as mobile-only DAWd eobileonly MAUSs, are
calculated using internal company data based oratfieity of user accounts. While these numbers lmased on what we believe to
reasonable estimates of our user base for thecapygi period of measurement, there are inhereiiealgas in measuring usage of our prod
across large online and mobile populations arobhednorld.

For example, there may be individuals who mainteia or more Facebook accounts in violation of euns of service. We estimate,
example, that "duplicate" accounts (an accountdhaser maintains in addition to his or her priatiaccount) may have represented bet\
approximately 4.3% and 7.9% of our worldwide MAWS2013. We also seek to identify "false" accoumtsich we divide into two categorit
(1) user-misclassified accounts, where users heeated personal profiles for a business, orgamizatr nonhuman entity such as a pet (s
entities are permitted on Facebook using a Pager#ttan a personal profile under our terms ofisejyand (2) undesirable accounts, wl
represent user profiles that we determine are d@erno be used for purposes that violate our texheervice, such as spamming. In 2013
example, we estimate usmiisclassified accounts may have represented betaggroximately 0.8% and 2.1% of our worldwide MABisc
undesirable accounts may have represented betvwmmoxamately 0.4% and 1.2% of our worldwide MAUs.eWelieve the percentage
accounts that are duplicate or false is meaningfolver in developed markets such as the UnitedeStar United Kingdom and higher
developing markets such as India and Turkey. Howeliese estimates are based on an internal redfienlimited sample of accounts and
apply significant judgment in making this deterntioa, such as identifying names that appear todie for other behavior that appe
inauthentic to the reviewers. As such, our estiomtif duplicate or false accounts may not accuyratgpresent the actual number of <
accounts. We are continually seeking to improve ahitity to identify duplicate or false accountsdlaastimate the total number of s
accounts, and such estimates may change due toverpents or changes in our methodology. Due tor@rtievariability in such estimates
particular dates of measurement, we disclose thstimates as a range over a recent period.

Our data limitations may affect our understandifigestain details of our business. For example,lavhserprovided data indicates
decline in usage among younger users, this ageislatareliable because a disproportionate humbesuofyounger users register with
inaccurate age. In the third quarter of 2013, weked with third parties to develop models to moceusately analyze user data by age ir
United States. These models suggested that usageSbyeens overall was stable, but that DAUs amanmger U.S. teens had declined.
data and models we are using are not precise anghoerstanding of usage by age group may not biplete.

Some of our historical metrics through the secoundrigr of 2012 were also affected by applicationscertain mobile devices tl
automatically contact our servers for regular upglavith no user action involved, and this activign cause our system to count the
associated with such a device as an active uséheoday such contact occurs. For example, we eftithat less than 5% of our estim
worldwide DAUSs as of December 31, 2011 resultednfthis type of automatic mobile activity, and tkiais type of activity had a substantic
smaller effect on our estimate of worldwide MAUglanobile MAUs. The impact of this automatic actvitn our metrics varies by geogray
because mobile usage varies in different regionth®fworld. In addition, our data regarding the gyaphic location of our users is estim:
based on a number of factors, such as the useaddiess and seffisclosed location. These factors may not alwagsi@tely reflect the use
actual location. For example, a mobierly user may appear to be accessing Facebook tinentocation of the proxy server that the |
connects to rather than from the user's actuatitocalThe methodologies used to measure user metray also be susceptible to algorithr
other technical errors. For example, in early J20&2, we discovered an error in the algorithm wedu® estimate the geographic locatio
our users that affected our attribution of certaser locations for the period ended March 31, 20%Rile this issue did not affect our ove
worldwide DAU and MAU numbers, it did affect outtrétution of users across different geographic aagi We estimate that the numbe
MAUs as of March 31, 2012 for the United States &n@&da region was overstated as a result of the byr@approximately 3% and tl
overstatement was offset by understatements irr afggons. The number of such users for the peeioded March 31, 2012 disclosec
"Management's Discussion and Analysis of Finan€lahdition and Results of Operations Fends in Our User Metrics" reflects
reclassification to more correctly attribute udeysgeographic region. Our estimates for revenuadey location and revenue by user devic
also affected by these factors. We regularly revéawl may adjust our processes for calculating thesgics to improve their accuracy.
addition, our DAU and MAU estimates will differ fio estimates published by third parties due to difiees in methodology. For exam
some third parties are not able to accurately nreaswobile users or do not count mobile users faageuser groups or at all in their analyses.

The numbers of DAUs, mobile DAUs, MAUs, mobile MAUsobile-only DAUs and mobilenly MAUs discussed in this Quarte
Report on Form 1@, as well as ARPU, do not include users of Instagunless they would otherwise qualify as suchsjisespectively, bas
on their other activities on Facebook. In additiother user engagement metrics included hereinaddnelude Instagram unless otherv
specifically stated.




PART I—FINANCIAL INFORMATION

Iltem 1. Financial Statement:

FACEBOOK, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except for number of shares and par value)
(Unaudited)

March 31, December 31,
2014 2013
Assets
Current assets:
Cash and cash equivalents $ 299 $ 3,32¢
Marketable securities 9,631 8,12¢
Accounts receivable, net of allowances for doutaftdounts of $31 and $38 as of March 31, 2C
and December 31, 2013, respectively 1,00¢ 1,10¢
Prepaid expenses and other current assets 42¢ 512
Total current assets 14,06( 13,07(
Property and equipment, net 3,07¢ 2,88:
Goodwill and intangible assets, net 1,68: 1,72
Other assets 21z 221
Total assets $ 19,02¢ $ 17,89¢
Liabilities and stockholders' equity
Current liabilities:
Accounts payable $ 85 $ 87
Developer partners payable 18¢ 181
Accrued expenses and other current liabilities 52t 55E
Deferred revenue and deposits 38 38
Current portion of capital lease obligations 201 23¢
Total current liabilities 1,03i 1,10(
Capital lease obligations, less current portion 191 237
Other liabilities 1,06% 1,08¢
Total liabilities 2,291 2,42¢
Stockholders' equity:
Common stock, $0.000006 par value; 5,000 millioasSIA shares authorized, 1,991 million and
1,970 million shares issued and outstanding, incly& million and 6 million outstanding shares
subject to repurchase, as of March 31, 2014 anember 31, 2013, respectively; 4,141 million
Class B shares authorized, 573 million and 57 7ianilshares issued and outstanding, including
6 million outstanding shares subject to repurchas@f March 31, 2014 and December 31, 2013,
respectively — —
Additional paid-in capital 12,92: 12,297
Accumulated other comprehensive income 15 14
Retained earnings 3,801 3,15¢
Total stockholders' equity 16,737 15,47(
Total liabilities and stockholders' equity $ 19,02¢ $ 17,89t

See Accompanying Notes to Condensed Consolidated Financial Statements.
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FACEBOOK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)
Three Months Ended March 31,
2014 2013

Revenue $ 250z $ 1,45¢
Costs and expenses:

Cost of revenue 462 413

Research and development 45k 29:¢

Marketing and sales 323 203

General and administrative 187 17€

Total costs and expenses 1,427 1,08t

Income from operations 1,07t 373
Interest and other income/(expense), net — (20)
Income before provision for income taxes 1,07t 358
Provision for income taxes 43: 134
Net income $ 64z $ 21¢
Less: Net income attributable to participating seias 3 2
Net income attributable to Class A and Class B coman stockholders $ 63¢ $ 217
Earnings per share attributable to Class A and Clas B common stockholders:

Basic $ 028 % 0.0¢

Diluted $ 028 % 0.0¢
Weighted average shares used to compute earnings ghare attributable to Class A and Class B
common stockholders:

Basic 2,54t 2,38¢

Diluted 2,60¢ 2,49¢
Share-based compensation expense included in coatel expenses:

Cost of revenue $ 12 %

Research and development 181 117

Marketing and sales 43 24

General and administrative 38 21

Total share-based compensation expense $ 274 % 17C

See Accompanying Notes to Condensed Consolidated Financial Statements.




FACEBOOK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended March 31,
2014 2013
Net income $ 64z $ 21¢
Other comprehensive income (loss):
Change in foreign currency translation adjustment (D) (18)
Change in unrealized gain/loss on available-foe-galestments, net of tax 2 —
Change in unrealized gain/loss on derivative, fiédo — 1
Comprehensive income $ 64z $ 20z

See Accompanying Notes to Condensed Consolidated Financial Statements.
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FACEBOOK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ended March 31,
2014 2013
Cash flows from operating activities
Net income $ 64z $ 21¢
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization 264 238
Lease abandonment (13 8
Share-based compensation 274 17C
Deferred income taxes @ @)
Tax benefit from share-based award activity 34t 58
Excess tax benefit from share-based award activity (34¢) (62)
Other 9 9
Changes in assets and liabilities:
Accounts receivable 10t 54
Prepaid expenses and other current assets 4 @
Other assets 16 (36)
Accounts payable (10 1
Developer partners payable 7 21
Accrued expenses and other current liabilities (27) (33
Other liabilities 26 84
Net cash provided by operating activities 1,28¢ 71¢
Cash flows from investing activities
Purchases of property and equipment (363) (327)
Purchases of marketable securities (2,979 (1,509
Sales of marketable securities 847 69¢
Maturities of marketable securities 61¢ 90z
Acquisitions of businesses, net of cash acquined,parchases of intangible assets — (99
Other investing activities, net 1) 6
Net cash used in investing activities (1,872 (326)
Cash flows from financing activities
Taxes paid related to net share settlement of yquitirds 3 (40%)
Proceeds from exercise of stock options 1 8
Principal payments on capital lease obligations (84) (209
Excess tax benefit from share-based award activity 34¢ 62
Net cash provided by (used in) financing activities 262 (444
Effect of exchange rate changes on cash and casbeénts — (8)
Net decrease in cash and cash equivalents (325) (59)
Cash and cash equivalents at beginning of period 3,328 2,38¢
Cash and cash equivalents at end of period $ 299% $ 2,32¢

See Accompanying Notes to Condensed Consolidated Financial Statements.
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FACEBOOK, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ended March 31,
2014 2013
Supplemental cash flow data
Cash paid during the period for:
Interest $ 4 12
Income taxes $ 37 9
Non-cash investing and financing activities:
Net change in accounts payable and accrued expandesther current liabilities related to
property and equipment additions $ 3 47
Property and equipment acquired under capital fease $ — 11
Fair value of shares issued related to acquisitifimisinesses and other assets $ — 33

See Accompanying Notes to Condensed Consolidated Financial Statements.
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FACEBOOK, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1. Summary of Significant Accounting Policie
Basis of Presentatiol

The accompanying unaudited condensed consolidétedcial statements have been prepared in accardaitb generally accept
accounting principles in the United States (GAAR{ applicable rules and regulations of the Seasriind Exchange Commission regar
interim financial reporting. Certain informationdanote disclosures normally included in the finahstatements prepared in accordance
GAAP have been condensed or omitted pursuant tb siles and regulations. As such, the informatieeiuded in this quarterly report
Form 106 should be read in conjunction with the consoliddinancial statements and accompanying noteaded in our Annual Report
Form 10-K for the fiscal year ended December 31,320

The condensed consolidated balance sheet as ofribec81, 2013ncluded herein was derived from the audited finalnstatements
of that date, but does not include all disclosumekiding notes required by GAAP.

The condensed consolidated financial statementkidacthe accounts of Facebook, Inc. and its whallyned subsidiaries. /
intercompany balances and transactions have begimaied.

The accompanying condensed consolidated finantatéraents reflect all normal recurring adjustmergsessary to present fairly
financial position, results of operations, and cialvs for the interim periods, but are not necegsandicative of the results of operations tc
anticipated for the full year ending December 311 2.

There have been no changes to our significant aticmupolicies described in our Annual Report omrd.0K for the fiscal year end:
December 31, 2013 that have had a material impaotio condensed consolidated financial statememntgelated notes.

Use of Estimates

Conformity with GAAP requires the use of estimatesl judgments that affect the reported amountshéndondensed consolida
financial statements and accompanying notes. Téstmates form the basis for judgments we maketabewcarrying values of our assets
liabilities, which are not readily apparent fronhet sources. We base our estimates and judgmerttigstamical information and on varic
other assumptions that we believe are reasonalder uhe circumstances. GAAP requires us to makmatds and judgments in several ar
including, but not limited to, those related to eaue recognition, collectability of accounts reedie, contingent liabilities, fair value
financial instruments, fair value of acquired irgdole assets and goodwill, useful lives of intahgibssets and property and equipment,
income taxes. These estimates are based on manatekmwledge about current events and expectatbout actions we may undertak
the future. Actual results could differ materiditgm those estimates.

Note 2. Earnings per Share

We compute earnings per share (EPS) of Class AGlass B common stock using the telass method required for participal
securities. We consider restricted stock awardsetparticipating securities because holders of sheles have ndiorfeitable dividend righ
in the event of our declaration of a dividend forramon shares.

Undistributed earnings allocated to participatimgigities are subtracted from net income in deteimgi net income attributable
common stockholders. Basic EPS is computed by idigidet income attributable to common stockholdsrshe weightedsverage number
shares of our Class A and Class B common stockamuaig, adjusted for outstanding shares thatwgest to repurchase.

For the calculation of diluted EPS, net incomeilamable to common stockholders for basic EPS jasaed by the effect of diluti
securities, including awards under our equity conspéon plans. In addition, the computation of dilated EPS of Class A common sti
assumes the conversion of our Class B common gt&ass A common stock, while the diluted EPS &£s€ B common stock does
assume the conversion of those shares to Classnnoo stock. Diluted EPS attributable to commonldiotders is computed by dividing 1
resulting net income attributable to common stoddtéis by the weighted-average number of fully éititommon shares outstanding.

We have excluded 3 million and 18 million restrittock units (RSUs) from the EPS calculation far three months endédarch 31
2014 and 2013 because the impact would be antindilu
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Basic and diluted EPS are the same for each cfagsmamon stock because they are entitled to theedmuidation and dividend rights.

The numerators and denominators of the basic aludedi EPS computations for our common stock weteutaed as follows (i
millions, except per share amounts):

Three Months Ended March 31,

2014 2013
Class A Class B Class A Class B
Basic EPS:
Numerator
Net income $ 49¢ % 144 $ 15¢ $ 63
Less: Net income attributable to participating sei@s 2 1 1 1
Net income attributable to common stockholders $ 49 $ 14z $ 158 $ 62
Denominator
Weighted average shares outstanding 1,98: 574 1,70¢ 691
Less: Shares subject to repurchase 5 6 4 1C
Number of shares used for basic EPS computation 1,97 56¢ 1,70¢ 681
Basic EPS $ 02t $ 0.2t $ 0.0¢ $ 0.0¢
Diluted EPS:
Numerator
Net income attributable to common stockholders $ 49¢ $ 14z $ 158§ 62
Reallocation of net income attributable to partitipg securities 3 — 2 —
Reallocation of net income as a result of convarsioClass B to Class A
common stock 145 — 62 —
Reallocation of net income to Class B common stock — 7 — 7
Net income attributable to common stockholdersdfbrted EPS $ 64z $ 15C $ 21¢ % 69
Denominator
Number of shares used for basic EPS computation 1,97 56¢ 1,70t 681
Conversion of Class B to Class A common stock 56¢ — 681 —
Weighted average effect of dilutive securities:
Employee stock options 15 15 80 8C
RSUs 41 20 29 29
Shares subject to repurchase 8 5 4
Number of shares used for diluted EPS computation 2,60¢ 60¢ 2,49¢ 794
Diluted EPS $ 02t $ 02t $ 0.0¢ $ 0.0¢
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Note 3. Cash, Cash Equivalents and Marketable Securiti¢

The following table sets forth the cash, cash esjaivts and marketable securities (in millions):

March 31, 2014 December 31, 2013
Cash and cash equivalents:
Cash $ 1,12: % 1,044
Money market funds 1,87¢ 2,27¢
Total cash and cash equivalents 2,99¢ 3,328
Marketable securities:
U.S. government securities 6,75¢ 5,68
U.S. government agency securities 2,87 2,43¢
Total marketable securities 9,631 8,12¢
Total cash, cash equivalents and marketable sizurit $ 12,62¢ $ 11,44¢

The gross unrealized gains or losses on our mdolleetcurities as of March 31, 2014 and DecembgB13were not significant. |
addition, there were no securities in a contindoss position for 12 months or longer as of Maréh2)14 and December 31, 2013 .

The following table classifies our marketable sémg by contractual maturities (in millions):

March 31, 2014

Due in one year $ 6,581
Due in one to two years 3,05(
Total $ 9,631
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Note 4. Fair Value Measurement:

Assets and liabilities measured at fair value oacairring basis are summarized below (in millions):

Fair Value Measurement at
Reporting Date Using

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Description March 31, 2014 (Level 1) (Level 2) (Level 3)
Cash equivalents:
Money market funds $ 187¢ % 187¢ % — % —
Marketable securities:
U.S. government securities 6,75¢ 6,75¢ — —
U.S. government agency securities 2,87z 2,87 — —
Total cash equivalents and marketable securities $ 11,507 $ 11,507 $ — % —
Fair Value Measurement at
Reporting Date Using
Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
Description December 31, 2013 (Level 1) (Level 2) (Level 3)
Cash equivalents:
Money market funds $ 2,27¢ % 2,27¢ % —  $ —
Marketable securities:
U.S. government securities 5,681 5,68 — —
U.S. government agency securities 2,43¢ 2,43¢ — —
Total cash equivalents and marketable securities $ 10,40 $ 10,408 $ — % —
Note 5. Property and Equipment
Property and equipment consisted of the followingngillions):
March 31, December 31,
2014 2013
Network equipment $ 244 $ 2,35]
Land 45 45
Buildings 1,07¢ 1,071
Leasehold improvements 214 203
Computer software, office equipment and other 104 95
Construction in progress 487 377
Total 4,37( 4,14;
Less: Accumulated depreciation (1,29¢) (1,260)
Property and equipment, net $ 3,07 % 2,88:

Construction in progress includes costs primaehated to the construction of data centers in lawd Sweden and network equipn
infrastructure to support our data centers arotmedvtorld. Construction in progress also includes dingoing construction to expand
corporate headquarters in Menlo Park, Californiteriest capitalized during the periods presentesirnwea material.
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Note 6. Goodwill and Intangible Asset:

The changes in the carrying amount of goodwilltfa three months ended March 31, 2014 are as fsl{owmillions):

Balance as of December 31, 2013 $ 83¢
Effect of currency translation adjustment 1
Balance as of March 31, 2014 $ 84(

Intangible assets consisted of the following (itlions):

March 31, 2014 December 31, 2013
Useful lives from date Gross
of acquisitions (in Gross Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying
years) Amount Amortization Amount Amount Amortization Amount
Amortizable intangible
assets:
Acquired patents 2-18 $ 77 $ (167) $ 606 $ 77 % (142) $ 631
Acquired technology 2-10 227 (75) 152 227 (65) 162
Tradename and other 2-10 13¢€ (59) 84 13¢€ (48) 9C
Total $ 1,13¢  $ (296) $ 84z $ 1,13t $ (255) $ 88z

Amortization expense of intangible assets was $4liom and $33 million for the three months endechrigh 31, 2014 and 2013
respectively.

As of March 31, 2014 estimated amortization expense for the unamat@émguired intangible assets for the next five yeaud thereaft
is as follows (in millions):

The remainder of 2014 $ 11¢
2015 15C
2016 13¢
2017 11€
2018 82
2019 64
Thereafter 178

$ 84z

Note 7. Long-term Debt

In August 2013, we entered into a fiyear senior unsecured revolving credit facility Y2Revolving Credit Facility) that allows us
borrow up to $6.5 billion to fund working capitatdgeneral corporate purposes with interest payablthe borrowed amounts settd#BOR
plus 1.0% , as well as an annual commitment feé&#%on the daily undrawn balance of the facility. Wédparigination fees at closing of t
2013 Revolving Credit Facility, which fees are lgeamortized over the term of the facility. Any amtsioutstanding under this facility will
due and payable on August 15, 2018. As of Marci2B814 , noamounts had been drawn down and we were in conggliasith the covenar
under this facility.

Note 8. Commitments and Contingencie
Leases

We entered into various capital lease arrangemerdbtain property and equipment for our operatidwitionally, on occasion we hg
purchased property and equipment for which we hswesequently obtained capital financing under Esleeback transactions. Th
agreements are typically for three years , exceptfbuilding lease which is for 15 years , witkenest rates ranging from 1% to 13%he
leases are secured by the underlying leased bgddileasehold improvements, and equipment. We lada@ entered into various non-
cancelable operating lease agreements for certainrooffices, equipment, land and data centerf witginal lease periods expiring betw
2014 and 2029 . We are committed to pay a portidheorelated
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actual operating expenses under certain of thesee lagreements. Certain of these arrangementsfles/eent periods or escalating 1
payment provisions, and we recognize rent expenderwsuch arrangements on a straight-line basis.

Operating lease expense was $29 million and $4liomflor the three months ended March 31, 20142018B , respectively.
Other Agreements

In February 2014, we entered into an agreementdaige WhatsApp Inc. (WhatsApp), a privately-hetdssplatform mobile messagil
company, for 183,865,778 shares of our Class A comstock and approximately $4 billiam cash, subject to certain adjustments such ke
cash paid will comprise at least 25% of the aggeegfansaction consideration. Upon closing, we aldb grant 45,966,448SUs to WhatsAf
employees. The value of the equity component offiitted purchase price and RSUs granted will be mieiteed for accounting purposes be
on the fair value of our common stock on the clgsiétate. This acquisition is subject to customasicly conditions, including certi
regulatory approvals, and is expected to close iat2014. We have agreed to pay a terminatioride&'hatsApp of $1 billionn cash and iss!
a number of shares of our Class A common stocklequl billion , based on the average closingen€ the tertrading days preceding st
termination, if the closing of this acquisition hast occurred by August 19, 2014 (or August 19,50fLas of August 19, 2014, all clos
conditions have been completed except for the peogicertain regulatory approvals).

In March 2014, we entered into an agreement toieeddculus VR, Inc. (Oculus), a privateheld company developing virtual rea
technology, for 23,071,377 shares of our Class fBrnon stock and approximately $400 millisncash. The value of the equity componel
the final purchase price will be determined for@aetting purposes based on the fair value of oumsomstock on the closing date. Further
to an additional 3,460,706 shares of our Class Bngon stock and $60 milliom cash would be payable upon the completion ofaae
milestones. The earmodt portion that would be payable to employee diotders is also subject to continuous employmenduiiph thi
applicable payment dates. This acquisition is shje customary closing conditions, including certaegulatory approvals, and is expecte
close in the second quarter of 2014.

Contingencies

Beginning on May 22, 2012, multiple putative classions, derivative actions, and individual actierese filed in state and federal col
in the United States and in other jurisdictionsiagfaus, our directors, and/or certain of our a@ffi alleging violation of securities laws
breach of fiduciary duties in connection with omitial public offering (IPO) and seeking unspedaifidamages. We believe these lawsuit:
without merit, and we intend to continue to vigastyudefend them. On October 4, 2012, on our motilba,vast majority of the cases in
United States, along with multiple cases filed ageifhe NASDAQ OMX Group, Inc. and The Nasdaq Stéekket LLC (collectively referre
to herein as NASDAQ) alleging technical and othading+elated errors by NASDAQ in connection with our |[R@ere ordered centralized
coordinated or consolidated piréal proceedings in the U.S. District Court foetBouthern District of New York. On February 13120the
court granted our motion to dismiss four derivatagtions against our directors and certain of dficers with leave to amend. On Decenr
18, 2013, the court denied our motion to dismigsdbnsolidated securities class action. On Dece2®e2013, the court granted our motio
dismiss, and denied the plaintiffisiotion to remand to state court, another derivadistion against our directors and certain of oficefs; or
February 28, 2014, the plaintiffs in this actiokedi a notice of appeal. In addition, the eventsaaunding our IPO have been the subjer
various government inquiries, and we are coopegatiith those inquiries.

We are also party to various legal proceedingscéaichs that arise in the ordinary course of businésnong these pending legal matt
one case is currently scheduled for trial in tharrfature.Rembrandt Social Media, LP v. Facebook, Inc., et al ., was scheduled to begin t
December 2013 in the U.S. District Court for thesteen District of Virginia. In th&embrandt case, the plaintiff alleges that we infringe cen
patents held by the plaintiff. The plaintiff is &&®y significant monetary damages and equitabieftelhe trial date was vacated in Decen
2013 pending appeal, which the court of appealérdetto hear on April 7, 2014. Accordingly, thiase is in the process of being reschec
for trial, which will likely take place between Mand July of 2014. We believe the claims made lyplaintiff in theRembrandt case ar
without merit, and we intend to defend ourselveprausly.

With respect to our outstanding legal matters, wiele that the amount or estimable range of restslgrpossible loss will not, eitr
individually or in the aggregate, have a materéaase effect on our business, consolidated firdnpmsition, results of operations, or ¢
flows. However, the outcome of litigation is inhetlg uncertain. Therefore, if one or more of thésgal matters were resolved against u
amounts in excess of management's expectationgesults of operations and financial condition,luding in a particular reporting peric
could be materially adversely affected.
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Note 9. Stockholders' Equity
Share-based Compensation Plans

We maintain two sharbased employee compensation plans: the 2012 Etnigntive Plan (2012 Plan) and the 2005 Stock
(collectively, Stock Plans). Our 2012 Plan servesttee successor to our 2005 Stock Plan and proviatethe issuance of incentive ¢
nonstatutory stock options, restricted stock awasisck appreciation rights, RSUs, performance eshand stock bonuses to quali
employees, directors and consultants. Outstandiragds under the 2005 Stock Plan continue to beestilp the terms and conditions of
2005 Stock Plan. The maximum term for stock optigreited under the 2012 Plan may not exceed tems frean the date of grant. Our 2C
Plan will terminate ten years from the date of appl unless it is terminated earlier by our compéing committee.

We have initially reserved 25,000,080ares of our Class A common stock for issuancemoar 2012 Plan, which amount increase
the first day of January of each year through 20@2d on a formula or as determined by the boadireftors. Our board of directors elec
not to increase the number of shares reservedd$aance in 2014. In addition, shares availablgfant under the 2005 Stock Plan, which v
reserved but not issued or subject to outstandivegd@s under the 2005 Stock Plan as of the effed@te of our IPO, were added to the rese
of the 2012 Plan and shares that were withhel®imection with the net settlement of RSUs were atied to the reserves of the 2012 |
In January 2014, we began requiring that emploge#is portion of the shares that they receive upervesting of RSUs in order to cover
required withholding taxes, rather than our presiapproach of net share settlement.

In February 2014, we terminated our 2005 OfficBtah as the only outstanding option issued undsiplan had been exercised in full.

The following table summarizes the stock optionvitgtunder the Stock Plans during the three mowetided March 31, 2014 :

Shares Subject to Options Outstanding

Weighted-
Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Term Vvalue @
(in thousands) (in years) (in millions)
Balance as of December 31, 2013 22,10: $ 3.5€
Stock options exercised (2,705 0.32
Balance as of March 31, 2014 19,397 $ 4.01 460 $ 1,091
Stock options vested and expected to vest as oftiMzit, 2014 19,37¢  $ 4.01 460 $ 1,09(
Stock options exercisable as of March 31, 2014 14,91 ¢ 2.0¢ 410 $ 86¢

Q) The aggregate intrinsic value is calculated aglifierence between the exercise price of the ugthgylstock option awards and the closing priceuw
Class A common stock of $60.24 on March 31, 2014 .

The aggregate intrinsic value of the options eseitiwas $161 million and $311 million for the threenths ended March 31, 20&4c
2013, respectively.

The following table summarizes the activities for anvested RSUs for the three months ended MakcR@®L4 :

Unvested RSUs

Weighted Average Grant Date
Number of Shares Fair Value

(in thousands)

Unvested at December 31, 2013 103,97 $ 27.3(
Granted 19,52: 68.1:
Vested (14,55() 24.5¢
Forfeited (2,57 31.5¢

Unvested at March 31, 2014 106,36¢ ¢ 35.07
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The fair value as of the respective vesting daté®3iJs that vested during the three months endedhvizl, 2014 and 2013 was $952
million and $485 million , respectively.

As of March 31, 2014 , there was $3.67 billion ofecognized share-based compensation expense,ic $8.42 billionis related t
RSUs and $254 milliois related to restricted shares and stock optidh&s unrecognized compensation expense is expéated recognize
over a weighted-average period of approximatelgedhyears .

Note 10Income Taxe:

Our tax provision for interim periods is determineging an estimate of our annual effective tax, ratfusted for discrete items arising
that quarter. In each quarter we update our estimbthe annual effective tax rate, and if ourreated annual tax rate changes, we mz
cumulative adjustment in that quarter. Our quaytéaik provision, and our quarterly estimate of annual effective tax rate, are subjec
significant volatility due to several factors, inding our ability to accurately predict our incotfiess) before provision for income taxe:
multiple jurisdictions, including the portions ofiosharebased compensation that will not generate tax litsnahd the effects of acquisitic
and the integration of those acquisitions. In addijtour effective tax rate can be more or lesstiel based on the amount of income be
provision for income taxes.

Our effective tax rate has exceeded the U.S. stgtuate primarily because of the effect of nonalible shardsased compensation ¢
the impact of acquiring intellectual property antegrating it into our business. Our effective tate in the future will depend on the portiol
our profits earned within and outside the Unitedt&t, which will also be affected by our method@edor valuing our intellectual prope
and intercompany transactions.

We are subject to taxation in the United Stateswamibus other state and foreign jurisdictions. Tigerial jurisdictions in which we ¢
subject to potential examination include the Unigtdtes and Ireland. We are under examination éyriternal Revenue Service (IRS) for
2008, 2009 and 2010 tax years. We believe thatusdecqamounts have been reserved for any adjustitieitmay ultimately result from the
examinations, and we do not anticipate a signifiGanpact to our gross unrecognized tax benefithiwithe next 12 months related to tt
years. Our 2011 and subsequent tax years remajacsub examination by the IRS and all tax yeaeststg in 2008 remain subject
examination in Ireland. We remain subject to pdesi#xaminations or are undergoing audits in variotiger jurisdictions that are
anticipated to be material to our financial statetae

Although the timing of the resolution, settlemeantd closure of any audit is highly uncertain, iteasonably possible that the balanc
gross unrecognized tax benefits could significaotignge in the next 12 months. However, given thmber of years remaining that are sutk
to examination, we are unable to estimate therdwlje of possible adjustments to the balance afsgnarecognized tax benefits.

Note 11 Geographical Information

Revenue by geography is based on the billing addséshe marketer or developer. The following takdet forth revenue and prope
and equipment, net by geographic area (in millions)

Three Months Ended March 31,

2014 2013
Revenue:
United States $ 1,12¢ % 681
Rest of the world 1,37¢ 777
Total revenue $ 250 % 1,45¢
Q) No individual country exceeded 10% of our totaleewe for any period present

March 31, December 31,
2014 2013

Property and equipment, net:
United States $ 252 % 2,36¢
Sweden 42% 41F
Rest of the world 12¢€ 99
Total property and equipment, net $ 3,07« $ 2,88:
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Item 2. Management's Discussion and Analysis of Financial@dition and Results of Operation

You should read the following discussion of our financial condition and results of operations in conjunction with the condensed consolidated
financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q and with our audited consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2013 , as filed with the Securities and
Exchange Commission. In addition to historical condensed consolidated financial information, the following discussion contains forward-
looking statements that reflect our plans, estimates, and beliefs. Our actual results could differ materially from those discussed in the forward-
looking statements. Factors that could cause or contribute to these differences include those discussed below and elsewhere in this Quarterly
Report on Form 10-Q, particularly in Part 11, Item 1A. "Risk Factors." For a discussion of limitations in the measurement of certain of our user
metrics, see the section entitled "Limitations of Key Metrics and Other Data" in this Quarterly Report on Form 10-Q.

Overview
Our mission is to give people the power to shackraake the world more open and connected.
We build products that support our mission by éngatitility for users, marketers, and developers:

Users. We enable people who use Facebook to stay connadtiedheir friends and family, to discover whatgeing on in the worl
around them, and to share and express what maitérem to the people they care about.

Marketers. We enable marketers to engage with more than Ili@rbimonthly active users (MAUs) on Facebook or subsétsur user
based on information they have chosen to shareuwsitbuch as their age, location, gender, or irteres

Developers. We enable developers to use Facebook's developacesto build, grow and monetize their mobile ameb applicatior
more rapidly and successfully.

We generate substantially all of our revenue fralveatising and from fees associated with our Paymisrfrastructure that enables u:
to purchase virtual and digital goods from devetspin the first quarter of 2014 , we recorded reieof $2.5 billion, income from operatiol
of $1.08 billion and net income of $642 million .
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Trends in Our User Metrics

The numbers for our key metrics, our daily actisens (DAUs), mobile DAUs, MAUs, mobile MAUs and axge revenue per u:
(ARPU), and certain other metrics such as mobilg-&@AUs and mobilesnly MAUs, do not include Instagram users unlessy tivoulc
otherwise qualify as such users, respectively, dasetheir other activities on Facebook. In additiother user engagement metrics dc
include Instagram unless otherwise specificallyesta

Trends in the number of users affect our revenukfimancial results by influencing the number o ack are able to show, the valu
our ads to marketers, the volume of Payments tctioss, as well as our expenses and capital expeadi

« Daily Active Users (DAUs)We define a daily active user as a registered Fasdehser who logged in and visited Facebook thr
our website or a mobile device, used our Messeagey or took an action to share content or actiwity his or her Facebook frier
or connections via a thirgarty website or application that is integratechviiicebook, on a given day. We view DAUs, and DABs
percentage of MAUs, as measures of user engagement.

Daily Active Users
Worldwide
(in millions)
(daily average over the month ended)
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Note: For purposes of reporting DAUs, MAUs, and ARPU by geographic region, Europe includes all usersin Russia and Turkey, Asia includes all usersin Australia and
New Zealand, and Rest of World includes all usersin Africa, Latin America, and the Middle East.
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Worldwide DAUSs increased 21% to 802 million on age during March 2014 from 665 million during Mai2Bl3. We experience
growth in DAUs across major markets including Bkalridia, and the United States. Overall growttDiAUs was driven largely t
increased mobile usage of Facebook. The numberAdfDaccessing Facebook on personal computers deectéa March201<
compared to the same period in 2013 .

Mobile DAUs. We define a mobile DAU as a user who accesseddemk via a mobile application or via versions of website suc
as m.facebook.com, whether on a mobile phone ¢ettady used our Messenger app on a given day.

Worldwide mobile DAUs increased 43% to 609 million average during March 2014 from 425 million dgriarch 2013 In all
regions, an increasing number of our DAUs are ategd-acebook through mobile devices, with useBrazil, India, and the Unite
States representing key sources of mobile DAU dnowt average during March 2014 as compared toahe geriod during 2013
There were 439 milliomobile DAUs who accessed Facebook solely throughilm@pplications or our mobile website on ave
during the month ended March 31, 2014 , increaS8% from 277 million during the same period in 20The remainind. 70 million
mobile DAUs accessed Facebook from both persomapoters and mobile devices on average during M20di4. We anticipate th
mobile usage will continue to be the primary driwérour user growth for the foreseeable future #rat usage through perso
computers will decline worldwide, including in keyarkets such as the United States and other deactlojarkets in Europe and Asia.

Mobile Daily Active Users
Worldwide
(in millions)
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Monthly Active Users (MAUs)We define a monthly active user as a registere@btak user who logged in and visited Facel
through our website or a mobile device, used ousddager app, or took an action to share contesttivity with his or her Facebo
friends or connections via a thipghrty website or application that is integratedhwitacebook, in the last 30 days as of the de
measurement. MAUs are a measure of the size dflobal active user community.
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(in millions)
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As of March 31, 2014 , we had 1.28 billion MAUSs, ianrease of 15% from March 31, 2018sers in India and Brazil represented
sources of growth in the first quarter of 2014 tigato the same period in 2013 .

Mobile MAUs. We define a mobile MAU as a user who accessed Bagelia a mobile application or via versions of aebsite suc
as m.facebook.com, whether on a mobile phone dettady used our Messenger app during the periadez#surement.
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Worldwide mobile MAUs increased 34% to 1.01 billias of March 31, 2014 from 751 million as of MaB&h 2013. In all regions
an increasing number of our MAUs are accessing easdethrough mobile devices, with users in IndieaZl, and the United Stal
representing key sources of mobile MAU growth other first quarter of 2014 as compared to the saen@g in 2013. There wer
341 million mobile MAUs who accessed Facebook solely througbilm@pplications or our mobile website during thenth ende
March 31, 2014 , increasing 80% from 189 millionidg the same period in 2013 . The remaining 66Hanimobile MAUs accesst
Facebook from both personal computers and mobileés during March 2014We anticipate that mobile usage will continuebé
the primary driver of our user growth for the fareable future and that usage through personal censpwill decline worldwide
including in key markets such as the United Statesother developed markets in Europe and Asia.
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Trends in Our Monetization by User Geography

We calculate our revenue by user geography basediioestimate of the geography in which ad impmssare delivered or virtual a
digital goods are purchased. We define ARPU agatat revenue in a given geography during a giveargr, divided by the average of
number of MAUs in the geography at the beginnind and of the quarter. The geography of our usdexiafour revenue and financial res
because we currently monetize users in differengmephies at different average rates. Our revendeARPU in regions such as United St
& Canada and Europe are relatively higher due eécsthe and maturity of those advertising marketselsas our greater sales presence an
number of payment methods that we make availableaiketers and users. For example, ARPU for anageeunser in the first quarter of 2(
in United States & Canada is more than six timghdii than for an average user in Asia.
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B Payments and Other Fees Revenue

Note: Our revenue by user geography in the charts above is geographically apportioned based on our estimation of the geographic location of our users when they perform a
revenue-generating activity. This allocation differs from our revenue by geography disclosure in our condensed consolidated financial statements where revenue is geographically
apportioned based on the location of the marketer or devel oper.
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During the first quarter of 2014 , worldwide ARPl&sv$2.00 , an increase of 48% from the first quaft®013. Over this period, ARP
increased by approximately 67% in the United St&t&Sanada, 53% in Europe, 45% in Asia, and 40% éstRf World. ARPU in the fir
quarter of 2014 declined 7% from the fourth quaaieR013. We believe the sequential quarterly aeclvas driven by seasonal trends, w
also affected ARPU trends from the fourth quarteR@12 to the first quarter of 2013, during whiclripd ARPU declined by 12%. U:
growth was more rapid in geographies with relayidelver ARPU, such as Asia and Rest of World. Wpeset that user growth in the futi
will continue to be higher in those regions whef@PAJ is relatively lower, such as Asia and Rest afrM/ such that worldwide ARPU m
continue to increase at a slower rate relative RPA in any geographic region, or potentially deseeaven if ARPU increases in e
geographic region.

Components of Results of Operations
Revenue

We generate substantially all of our revenue fralvestising and from fees associated with our Paymierfrastructure that enables u
to purchase virtual and digital goods from our depers with applications on the Facebook website.

Advertising. Our advertising revenue is generated by displagithgproducts on Facebook properties, including oobila application
and thirdparty affiliated websites or mobile applicationsardeters pay for ad products either directly ootigh their relationships wi
advertising agencies, based on the number of clithde by our users, the number of actions takeoubysers or the number of impress
delivered. We recognize revenue from the delivdrgliok-based ads in the period in which a usesrkdion the content, and actibased ads
the period in which a user takes the action theketar contracted for. We recognize revenue fromdibplay of impressiotrased ads in tl
contracted period in which the impressions areveedid. Impressions are considered delivered wheadas displayed to users. The numbe
ads we show is subject to methodological changegeasontinue to evolve our ads business and thetate of our ads products. Whether
count the initial display only or every displayaf ad as an impression is dependent on where tisedigplayed. For example, an individua
in News Feed that is purchased on an impressias &g/ be displayed to users more than once daritgy; however, only the initial disp
of the ad is considered an impression, regardiebsw many times the ad is actually displayed wittiie News Feed to a particular user.
calculate price per ad as total ad revenue divioledhe number of ads delivered, representing tfecefe price paid per impression b
marketer regardless of their desired objective sascimpression, click, or action.

Payments and other feesWe enable Payments from our users to purchasealignd digital goods from our developers \
applications on the Facebook website. Our userstregrsact and make payments on the Facebook wdhsitsing debit and credit car
PayPal, mobile phone payments, gift cards or atiethods. We receive a fee from developers whersusake purchases in these applica
using our Payments infrastructure. We recognizemae net of amounts remitted to our developersh#¥e mandated the use of our Payn
infrastructure for game applications on Facebookl fees related to Payments are generated almoktsasely from games. Our other fi
revenue, which has not been significant in recenibgs, consists primarily of user paid serviced anr ad serving and measurement products

Cost of Revenue and Operating Expenses

Cost of revenue Our cost of revenue consists primarily of experessociated with the delivery and distribution of ptoducts. The
include expenses related to the operation of ota denters such as facility and server equipmeptedétion, facility and server equipm
rent expense, energy and bandwidth costs, suppdnnaintenance costs, and salaries, benefits,rerdisased compensation for employee
our operations teams. Cost of revenue also inclodsgit card and other transaction fees relatgdoessing customer transactions.

Research and developmentResearch and development expenses consist pringdrdglaries, benefits, and shdr@sed compensati
for employees on our engineering and technical seaho are responsible for building new producte/els as improving existing products. \
expense all of our research and development cedteq are incurred.

Marketing and sales.Our marketing and sales expenses consist primafilsalaries, benefits, and shdra@sed compensation for «
employees engaged in sales, sales support, maykbtisiness development, and customer serviceifunsctOur marketing and sales expe
also include user-, marketer-, and developer-famagketing and promotional expenditures.

General and administrative. Our general and administrative expenses consishapily of salaries, benefits, and shdase
compensation for our executives as well as our |égance, human resources, corporate communitsi@md policy, and other administra
employees. In addition, general and administragi¥penses include outside consulting fees, and lgédlaccounting services. General
administrative expenses also include legal settfesn@nd amortization of patents we acquired.
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Results of Operations

The following tables set forth our condensed cddatéd statements of income data:

Revenue
Costs and expenses:
Cost of revenue
Research and development
Marketing and sales
General and administrative
Total costs and expenses
Income from operations
Interest and other income/(expense), net
Income before provision for income taxes
Provision for income taxes
Net income

Share-based compensation expense included inaodtsxpenses:

Cost of revenue
Research and development
Marketing and sales
General and administrative
Total share-based compensation expense
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Three Months Ended March 31,

2014 2013
(in millions)
250z % 1,45¢
462 415
45F 29¢
32: 20<
187 17¢€
1,427 1,08¢
1,07¢ 373
— (20)
1,07¢ 358
43: 134
64z $ 21¢
Three Months Ended March 31,
2014 2013
(in millions)
12 $
181 117
43 24
38 21
274 % 17C




The following table set forth our condensed comtsdéd statements of income data (as a percentageenfue):

Three Months Ended March 31,

2014 2013

Revenue 10(% 10C %
Costs and expenses:

Cost of revenue 18 28

Research and development 18 2C

Marketing and sales 13 14

General and administrative 7 12
Total costs and expenses 57 74
Income from operations 43 26
Interest and other income/(expense), net — @
Income before provision for income taxes 43 24
Provision for income taxes 17 9
Net income 26% 1%

Share-based compensation expense included inaodtsxpenses (as a percentage of revenue):

Three Months Ended March 31,

2014 2013
Cost of revenue —% 1%
Research and development 7 8
Marketing and sales 2 2
General and administrative 2 1
Total share-based compensation expense 11% 12%

Three Months Ended March 31, 2014 and 2013

Revenue
Three Months Ended March 31,
2014 2013 % change
(in millions, except for percentages)

Revenue:

Advertising $ 2,265 % 1,24¢ 82%

Payments and other fees 237 21¢ 11%
Total revenue $ 2,50z $ 1,45¢ 72%

Revenue in the first quarter of 2014 increased 4billion , or 72% , compared to the same perio®®13. The increase was ¢
primarily to increase in advertising revenue.

Advertising revenue increased $ 1.02 billion , 888, in the first quarter of 2014 , compared to $hene period in 2013The primar
factor driving advertising revenue growth in thexripd was an increase in revenue from ads in Nexesl [6n both mobile devices and pers
computers. News Feed ads are displayed more prathinbave significantly higher levels of engageinand a higher price per ad relativ:
our other ad placements. For the first quarterdif42 we estimate that advertising revenue from NewedFags on mobile devices represe
approximately 59% of total advertising revenuec@spared with approximately 30% in the same pendD13 .

Other factors that influenced our advertising rexegrowth in this period included: (i) an incre@#sdhe number of marketers activ
advertising on Facebook, which we believe increadssdand for our ads; and (ii) 21% growth in averBgdJs and 15%growth in MAUs
from March 31, 2013 to March 31, 2014 , which irsed the number of ads we delivered.
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During the first quarter of 2014, as compared ®3hme period in 2013, the average price per adadrsed by 118% and the numbe
ads delivered decreased by 17%. The increase nag&erice per ad was driven by a mix shift towaadgeater percentage of our ads b
shown in News Feed. The reduction in ads delivevad driven by factors including a shift in usagerdods mobile devices where users
shown fewer ads as compared to personal computers.

Payments and other fees revenue in the first quaft®014 increased $24 million , or 11% , compaiedhe same period in 2013
Payments and other fees revenue is currently basetbminantly on Payments revenue from games plagygokrsonal computers. We exj
Facebook usage on personal computers to declie ifuture, negatively affecting our Payments rexen

Cost of revenue

Three Months Ended March 31,

2014 2013 % change
(in millions, except for percentages)
Cost of revenue $ 46z $ 412 12%
Percentage of revenue 18% 28%

Cost of revenue in the first quarter of 2014 ineeeh$49 million , or 12% , compared to the saméogdan 2013. The increase w
primarily due to operational expenses related todatia centers and technical infrastructure, gbrtidfset by a reversal of lease abandonr
liability of $18 million due to our decision to recupy and utilize a previously exited data center.

Research and developme

Three Months Ended March 31,

2014 2013 % change
(in millions, except for percentages)
Research and development $ 458§ 29¢ 55%
Percentage of revenue 18% 20%

Research and development expenses increased $li&# mor 55% , in the first quarter of 2014 comge to the same period in 2013
The increase in the first quarter of 2014 was prilpdue to a $ 64 million increase in shdrased compensation expense compared to the
period in 2013 . Other payroll and benefits expeals® increased due to a 45% growth in employe@dwmt from March 31, 2018
March 31, 2014n engineering and other technical functions. Tihiestment supported our efforts to improve exgtimoducts and build ne
products for users, marketers, and developers.

Marketing and sale

Three Months Ended March 31,

2014 2013 % change
(in millions, except for percentages)
Marketing and sales $ 32 % 203 59%
Percentage of revenue 13% 14%

Marketing and sales expenses increased $120 mijllmn59% , in the first quarter of 2014 comparedhe same period in 2013The
increase in the first quarter of 2014 was primadilie to an increase in payroll and benefits experesulting from a 43%crease in employ
headcount from March 31, 2013 to March 31, 201dugport global sales, business development androestservice. Additionally, our user-
marketer-, and developer-facing marketing expemszeased $27 million and share-based compensatipenses increased $19 millionthe
first quarter of 2014 compared to the same penazDil 3 .
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General and administrative

Three Months Ended March 31,

2014 2013 % change
(in millions, except for percentages)
General and administrative $ 187 $ 17¢€ 6%
Percentage of revenue 7% 12%

General and administrative expenses increased $lidnm or 6% , in the first quarter of 2014 compd to the same period in 2013 he
increase in the first quarter of 2014 was primadle to a $ 17 million increase in shéa@sed compensation expense compared to the
period in 2013 . Other payroll and benefits expsraiso increased due to a 23% increase in emplogadcount from March 31, 2018
March 31, 2014 . These increases were partiallgedvthy a decrease in legal settlement costs.

Interest and other income/(expense), r

Three Months Ended March 31,

2014 2013 % change
(in millions, except for percentages)
Interest income/(expense), net $ — 3 (20 (100%
Other income/(expense), net — (10) (100%
Interest and other income/(expense), net $ — % (20) (100)%

Interest and other income/(expense), net was inmahie the first quarter of 2014 as compared %28 million expense during the sa
period in 2013 . Interest income/(expense), netimasaterial in the first quarter of 2014 as compai®a $10 milliorexpense during the sa
period in 2013 due to lower long-term debt balarares capital lease payments, partially offset bynanease in interest income. Other income
(expense), net immaterial in the first quarter @12 as compared to a $10 millierpense during the same period in 2013 primariky tutht
recognition of foreign exchange losses in the fitgrter of 2013 resulting from the periodic re-sweament of our foreign currency balances.

Provision for income taxe:

Three Months Ended March 31,

2014 2013 % change
(in millions, except for percentages)
Provision for income taxes $ 432 % 134 22%
Effective tax rate 40% 38%

Our provision for income taxes in the first quaér2014 increased $ 299 million compared to thaesgeriod in 201®rimarily due t
an increase in income before provision for incomes.

Our effective tax rate increased in the first geia2014 compared to the same period in 2013 priyndtie to the nomecurring ta
benefit related to the reinstatement of the fedemradlit for research and development activitiediepbple to the yeaended December 31, 2(
that was recorded in the first quarter 2013.

Our effective tax rate has exceeded the U.S. stgtuate primarily because of the effect of nonlible shardsased compensation ¢
the impact of acquiring intellectual property antegrating it into our business. Our effective tate in the future will depend on the portiol
our profits earned within and outside the Unitedt&t, which will also be affected by our method@edor valuing our intellectual prope
and intercompany transactions.

Liquidity and Capital Resources

Our principal sources of liquidity are our cash @agh equivalents, marketable securities, and gesbarated from operations. Cash
cash equivalents and marketable securities copsisiarily of cash on deposit with banks and invesiis in money market funds and
government and U.S. government agency securitiash @nd cash equivalents and marketable secusities $12.63 billion as dflarch 31
2014 , an increase of $1.18 billion from DecemberZd13 , primarily due to $1.29 billion of casingeated from operations anc848 million
in excess tax benefits from share-based awardityctffset by $363 million for purchases of profyesind equipment.
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In February 2014, we entered into an agreementdaige WhatsApp Inc. (WhatsApp), a privately-hetdssplatform mobile messagil
company, for 183,865,778 shares of our Class A comstock and approximately $4 billiam cash, subject to certain adjustments such k&
cash paid will comprise at least 25% of the aggeegfansaction consideration. Upon closing, we aldb grant 45,966,448SUs to WhatsAf
employees. This acquisition is subject to custontdmging conditions, including certain regulatoppeovals, and is expected to close latt
2014. We have agreed to pay a termination fee tat®#pp of $1 billionin cash and issue a number of shares of our Classnfnon stoc
equal to $1 billion, based on the average closing price of the tefingadays preceding such termination, if the clggih this acquisition hi
not occurred by August 19, 2014 (or August 19, 20fl&s of August 19, 2014, all closing conditidreve been completed except for the re:
of certain regulatory approvals).

In March 2014, we entered into an agreement toiezd@dculus VR, Inc. (Oculus), a privateheld company developing virtual rea
technology, for 23,071,377 shares of our Class fAronon stock and approximately $400 million in céaStrther, up to an addition8460,70!
shares of our Class B common stock and $60 milhiocash would be payable upon the completion agemilestones. The eaout portior
that would be payable to employee stockholdertsis subject to continuous employment through thiegble payment dates. This acquisi
is subject to customary closing conditions, inahgdcertain regulatory approvals, and is expectedase in the second quarter of 2014.

In January 2014, we began requiring that emploge#s portion of the shares that they receive upervesting of RSUs in order to
cover any required withholding taxes ("sell-to-cdyerather than our previous approach of net skatdement. We expect this sell-to-cover
approach will reduce our cash outflows comparettiéonet share settlement approach.

In August 2013, we entered into a fiwear senior unsecured revolving credit facility Y3(Revolving Credit Facility) that allows us
borrow up to $6.5 billion to fund working capitatdigeneral corporate purposes with interest payablthe borrowed amounts settd#BOR
plus 1.0% , as well as an annual commitment feé& #%on the daily undrawn balance of the facility. Wédparigination fees at closing of t
2013 Revolving Credit Facility, which fees are lgeamortized over the term of the facility. Any amtsioutstanding under this facility will
due and payable on August 15, 2018. As of Marci2B814, no amounts had been drawn down and we were iplcamse with the covenar
under this credit facility.

As of March 31, 2014 , $658 million of the $12.68idn in cash and cash equivalents and marketable sesuiitis held by our forei
subsidiaries. We have provided for the additioaaks that would be due if we repatriated theseddoduse in our operations in the Un
States.

We currently anticipate that our available fundgdd facilities, and cash flow from operations Iviié sufficient to meet our operatio
cash needs for the foreseeable future.

Cash Provided by Operating Activities

Cash flow from operating activities during the figaiarter of 2014 primarily consisted of net incomdjusted for certain nocash item:
including share-based compensation expense of 8#dn and total depreciation and amortization@64 million. The increase in cash fl
from operating activities during the first quart#r2014 compared to the same period in 2863 mainly due to an increase in net incom
adjusted for certain non-cash items described above

Cash Used in Investing Activities

Cash used in investing activities during the fisiarter of 2014 primarily resulted from $1.51 billiof net purchases of marketa
securities and $363 milliofor capital expenditures related to the purchasseofers, network infrastructure, and the constynaif data cente
and buildings.

We anticipate making capital expenditures in 20fldpproximately $2.0 billion to $2.5 billion. Wesal anticipate spending
approximately $4.4 billion in cash as part of theghase prices for the acquisitions of WhatsApp@ndlus. The cash purchase price relate
WhatsApp acquisition is subject to certain adjusttesuch that the cash paid will comprise at [2&%b of the aggregate transaction
consideration. These acquisitions are still subjgcustomary closing conditions but expected ¢selin 2014,

We have agreed to pay WhatsApp a $1 billion tertionafee in cash if the closing of this acquisitiea&s not occurred by August 19, 2
(or August 19, 2015 if, as of August 19, 2014 chdlsing conditions have been completed excepti@réceipt of certain regulatory approvi
We have also agreed to pay Oculus up to an addIti®®0 million in cash upon completion of certaiflastones. The earaut portion the
would be payable to Oculus employee stockholdeassis subject to continuous employment throughathidicable payment dates.
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Cash Provided by (Used in) Financing Activities

Cash provided by financing activities was $262 ignillfor the first quarter of 2014 , which primarilgsulted from $348 millioof exces
tax benefit from stock award activities, offset$84 million of payments related to our capital E&snsactions.

Cash used in financing activities was $444 millfon the first quarter of 2013 which primarily resulted from $405 million of {
payments related to the net share settlement dfyemyuards.

Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangenzents March 31, 2014 .
Contractual Obligations

There were no material changes in our commitmentiucontractual obligations, as disclosed in onn#al Report on Form 1R-for
the fiscal year ended December 31, 2013 , excepbtesl in “Cash Used in Investing Activities” above

Contingencies

We are involved in claims, lawsuits, governmenteistigations, and proceedings. We record a proviom liability when we beliex
that it is both probable that a liability has beecurred, and that the amount can be reasonahiyatsid. Significant judgment is requirec
determine both probability and the estimated amoich legal proceedings are inherently unpredietand subject to significe
uncertainties, some of which are beyond our con8bbuld any of these estimates and assumptiomgyehar prove to be incorrect, it co
have a material impact on our results of operatifinancial position, and cash flows.

See Note 8 in the notes to the condensed consadidietancial statements included in Part I, Iteendl "Legal Proceedings" containei
Part Il, Item 1 of this Quarterly Report on FormQG@or additional information regarding contingesei

Critical Accounting Policies and Estimates

Our condensed consolidated financial statementpraqgared in accordance with U.S. generally acdepbeounting principles (GAAF
The preparation of these condensed consolidateshdial statements requires us to make estimatesssuimptions that affect the repo
amounts of assets, liabilities, revenue, costsexpenses, and related disclosures. These estifoateshe basis for judgments we make al
the carrying values of our assets and liabilitighich are not readily apparent from other sourt¥s. base our estimates and judgment
historical experience and on various other assumgtihat we believe are reasonable under the cgtaumoes. On an ongoing basis, we eva
our estimates and assumptions. Our actual resalysdiffer from these estimates under different agsions or conditions.

We believe that the assumptions and estimates iatsthavith revenue recognition for Payments aneiofees, income taxes and share
based compensation have the greatest potentiaktngmaour condensed consolidated financial statésndmerefore, we consider these t
our critical accounting policies and estimates.

There have been no material changes to our créicebunting policies and estimates as compareketaritical accounting policies a
estimates described in our Annual Report on Forrx f6r the fiscal year ended December 31, 2013 .

ltem 3. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risks, including changésreign currency exchange rates, interest rated jinflation.
Foreign Currency Exchange Risk

We have foreign currency risks related to our rexeeand operating expenses denominated in currepties than the U.S. doll;
primarily the Euro. In general, we are a net regenf currencies other than the U.S. dollar. Acoagly, changes in exchange rates, ar
particular a strengthening of the U.S. dollar, wiigatively affect our revenue and other operatesglts as expressed in U.S. dollars.

We have experienced and will continue to experighaduations in our net income as a result of $etion gains or losses relate:
revaluing certain current asset and current ligbbalances that are denominated in currencies titla@ the functional currency of the enti
in which they are recorded. At this time we haveemtered into, but in the future we may enter idt@rivatives or other financial instrume
in an attempt to hedge our foreign currency exchatgk. It is difficult to predict the effect hedgj activities would have on our results
operations. Foreign currency gain recognized irfitsequarter of 2014 was not material. We recagdiforeign currency loss of $11 milliam
the first quarter of 2013 .
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Interest Rate Sensitivity

Our exposure to changes in interest rates relaiesaply to interest earned and market value on cash and cash equivalents
marketable securities.

Our cash and cash equivalents and marketable 8eswonsist of cash, certificates of deposit, tikeposits, money market funds
U.S. government and U.S. government agency sessuriDur investment policy and strategy are focusedoreservation of capital a
supporting our liquidity requirements. Changes i .Unterest rates affect the interest earned orcash and cash equivalents and marke
securities and the market value of those securiflefiypothetical 100 basis point increase in irdemates would result in a decreas
approximately $61 million and $73 million in the rkat value of our available-for-sale debt secwsits of March 31, 2014 amkEcember 3:
2013, respectively. Any realized gains or losses rasgifrom such interest rate changes would only odcwe sold the investments prior
maturity.

Item 4. Controls and Procedure:
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our cheekcutive officer (CEO) and chief financial offic€CFO), has evaluated 1
effectiveness of our disclosure controls and procesi (as defined in Rules 13a-15(e) and 15¢k) under the Securities Exchange Act of 1
as amended (Exchange Act)), as of the end of thed)eovered by this Quarterly Report on FormQOBased on such evaluation, our C
and CFO have concluded that as of March 31, 2@i# disclosure controls and procedures are dedigha reasonable assurance level ar
effective to provide reasonable assurance thatrivdiion we are required to disclose in reports Weafile or submit under the Exchange A«
recorded, processed, summarized, and reportednwili@ time periods specified in the rules and fowhghe Securities and Exchat
Commission (SEC), and that such information is audated and communicated to our management, in@udur CEO and CFO,
appropriate, to allow timely decisions regardinguieed disclosure.

Changes in Internal Control

There were no changes in our internal control divemcial reporting identified in management's esion pursuant to Rules 13&{d’
or 15d-15(d) of the Exchange Act during the perodered by this Quarterly Report on FormQahat materially affected, or are reason
likely to materially affect, our internal controber financial reporting.

Limitations on Effectiveness of Controls and Procedres

In designing and evaluating the disclosure contanld procedures and internal control over finan@abrting, management recogni
that any controls and procedures, no matter how dedigned and operated, can provide only reaseraddurance of achieving the des
control objectives. In addition, the design of thsare controls and procedures and internal cowotret financial reporting must reflect the
that there are resource constraints and that maregeis required to apply judgment in evaluating tienefits of possible controls :
procedures relative to their costs.
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PART Il—OTHER INFORMATION
Item 1. Legal Proceeding

Paul D. Ceglia filed suit against us and Mark Zubkeg on or about June 30, 2010, in the Supremet@bthe State of New York fi
the County of Allegheny, claiming substantinership of our company based on a purported actnbetween Mr. Ceglia and Mr. Zuckerk
allegedly entered into in April 2003. We removed thase to the U.S. District Court for the Westerstrizt of New York, where the case
now pending. In his first amended complaint, filed April 11, 2011, Mr. Ceglia revised his claimsitelude an alleged partnership v
Mr. Zuckerberg, he revised his claims for reliektek a substantial share of Mr. Zuckerberg's ostmiiin us, and he included quotations f
supposed emails that he claims to have exchangixdMvi Zuckerberg in 2003 and 2004. On March 26120ve filed a motion to dismi
Mr. Ceglia's complaint and a motion for judgmentthe pleadingsOn March 26, 2013, the magistrate judge oversetiagnatter issued
report recommending that the court grant our mot@dismiss and that it deny as moot our motionjdidgment on the pleading®n Marct
25, 2014, the district judge adopted the magisitatge’s report and recommendation and granted our matioliismiss and denied our mot
for judgment on the pleadings as moot. We contiougelieve that Mr. Ceglia is attempting to peratdra fraud on the court and we inten
continue to defend the case vigorously.

Beginning on May 22, 2012, multiple putative clasgions, derivative actions, and individual actiomsre filed in state and fede
courts in the United States and in other jurisditsi against us, our directors, and/or certain obfficers alleging violation of securities laws
breach of fiduciary duties in connection with omitial public offering (IPO) and seeking unspedaifidamages. We believe these lawsuit:
without merit, and we intend to continue to vigastyudefend them. On October 4, 2012, on our motilba,vast majority of the cases in
United States, along with multiple cases filed ageifhe NASDAQ OMX Group, Inc. and The Nasdaq Stéekket LLC (collectively referre
to herein as NASDAQ) alleging technical and othading+elated errors by NASDAQ in connection with our |[R@ere ordered centralized
coordinated or consolidated piréal proceedings in the U.S. District Court foetBouthern District of New York. On February 13120the
court granted our motion to dismiss four derivatagtions against our directors and certain of dficars with leave to amend. On Decenr
18, 2013, the court denied our motion to dismigsdbnsolidated securities class action. On Dece2®e2013, the court granted our motio
dismiss, and denied the plaintiffisiotion to remand to state court, another derivadistion against our directors and certain of oficefs; or
February 28, 2014, the plaintiffs in this actiokedi a notice of appeal. In addition, the eventsaaunding our IPO have been the subjer
various government inquiries, and we are coopeagatiith those inquiries. Any such inquiries couldet us to substantial costs, diy
resources and the attention of management frorbuginess, and adversely affect our business.

We are also party to various legal proceedings @dauins that arise in the ordinary course of busindamong these pending le
matters, one case is currently scheduled foritritie near futureRembrandt Social Media, LP v. Facebook, Inc., et al. , was scheduled to bet
trial in December 2013 in the U.S. District Cowt the Eastern District of Virginia. In tHRembrandt case, the plaintiff alleges that we infrii
certain patents held by the plaintiff. The plaintf seeking significant monetary damages and ablgtrelief. The trial date was vacate:
December 2013 pending appeal, which the court péals declined to hear on April 7, 2014. Accordnghis case is in the process of bt
rescheduled for trial, which will likely take plabetween May and July of 2014. We believe the dainade by the plaintiff in thRembrandt
case are without merit, and we intend to defendelues vigorously.

In addition, we are also currently parties to nplétiother lawsuits related to our products, inaligdbther patent infringement lawsuits
well as class action lawsuits brought by usersraatketers, and we may in the future be subjectitlitianal lawsuits and disputes. We are
involved in other claims, government investigaticesd proceedings arising from the ordinary coofsaur business.
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Iltem 1A. Risk Factors

Certain factors may have a material adverse effect on our business, financial condition, and results of operations. You should consider carefully
the risks and uncertainties described below, in addition to other information contained in this Quarterly Report on Form 10-Q, including our
condensed consolidated financial statements and related notes. The risks and uncertainties described below are not the only ones we face.
Additional risks and uncertainties that we are unaware of, or that we currently believe are not material, may also become important factors that
adversely affect our business. If any of the following risks actually occurs, our business, financial condition, results of operations, and future
prospects could be materially and adversely affected. In that event, the trading price of our Class A common stock could decline, and you could
lose part or all of your investment.

Risks Related to Our Business and Industry

If we fail to retain existing users or add new usgror if our users decrease their level of engagemwith our products, our revenu
financial results, and business may be significantiarmed.

The size of our user base and our users' levehgégement are critical to our success. Our findipeaformance has been and '
continue to be significantly determined by our ®sscin adding, retaining, and engaging active u¥éesanticipate that our active user gra
rate will continue to decline over time as the if®ur active user base increases, and as wevachigher market penetration rates. If pe
do not perceive our products to be useful, reliabled trustworthy, we may not be able to attractetain users or otherwise maintair
increase the frequency and duration of their engagé. A number of other social networking comparties achieved early popularity hi
since seen their active user bases or levels afgamgent decline, in some cases precipitously. Tisare guarantee that we will not experie
a similar erosion of our active user base or engage levels. Our user engagement patterns havegedamver time and can be difficult
measure, particularly as users engage increasinglynobile devices and as we introduce new ancbdifft services. Any number of faci
could potentially negatively affect user retentigrgwth, and engagement, including if:

. users increasingly engage with other products tiviaes;

. we fail to introduce new products that users fimjaging or if we introduce new products or servittest are not favorab
received,;

. users feel that their Facebook experience is dshad as a result of the decisions we make withemsi the frequenc

prominence, and size of ads that we display, ogttadity of the ads displayed,;

. users have difficulty installing, updating, or atlvese accessing our products on mobile devicesrasudt of actions by us or th
parties that we rely on to distribute our prodwtd deliver our services;

. user behavior on any of our products changes asudt of increasing use of mobile devi

. we are unable to continue to develop products fobite devices that users find engaging, that woith & variety of mobil
operating systems and networks, and that achiénghaevel of market acceptance;

. there are changes in user sentiment about thetyjwaliusefulness of our products or concerns réladeprivacy and sharin
safety, security, or other factors;

. we are unable to manage and prioritize informatmrensure users are presented with content thimtégesting, useful, ai
relevant to them;

. users adopt new technologies where our productshealisplaced in favor of other products or sesjice may not be featured
otherwise available;

. there are adverse changes in our products thatmamedated by legislation, regulatory authorities, liigation, including
settlements or consent decrees;

. technical or other problems prevent us from deilhgour products in a rapid and reliable manneotherwise affect the us
experience, such as any failure to prevent spasingtar content;

. we adopt policies or procedures related to areab a8 sharing or user data that are perceived imelyaby our users or tl
general public;

. if we elect to focus our user growth and engagrenefforts more on longaerm initiatives, or if initiatives designed toraitt an:
retain users and engagement are unsuccessfuloontiisued, whether as a result of actions by usj ffarties or otherwise;
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. we fail to provide adequate customer service tos)searketers, or develope

. we, developers whose products are integrated vatielbook, or other companies in our industry aresthmgect of adverse me:
reports or other negative publicity; or

. our current or future products, such as our dewekg tools and application programming interfades enable developers

build mobile and web applications, reduce usewv#gton Facebook by making it easier for our ugerimteract and share on third-

party mobile and web applications.

If we are unable to maintain or increase our ussekand user engagement, our revenue and finaesidts may be adversely affec
Any decrease in user retention, growth, or engage@uld render our products less attractive tasjgaarketers and developers, which
have a material and adverse impact on our revdrusiness, financial condition, and results of ofi@na. To the extent our active user gra
rate slows, we will become increasingly dependendwar ability to maintain or increase levels of usegagement and monetization in orde
drive revenue growth.

We generate a substantial majority of our revenuerh advertising. The loss of marketers, or reductiin spending by marketers wi
Facebook, could seriously harm our business.

The substantial majority of our revenue is curgegtnerated from third parties advertising on FaockbFor the first quarter of 2014 ¢
2013, advertising accounted for 91% and 85% , sy, of our revenue. As is common in the indysbur marketers do not have lotegr
advertising commitments with us. Many of our maeketspend only a relatively small portion of thererall advertising budget with us. !
expect our ability to grow advertising revenue vialcome increasingly dependent on our ability toegate revenue from ads displayec
mobile devices. In addition, marketers may view sahour products as experimental and unprovenk&tars will not continue to do busin
with us, or they will reduce the prices they ardlimg to pay to advertise with us or the budgesytlare willing to commit to us, if we do 1
deliver ads in an effective manner, or if they @b Ipelieve that their investment in advertisinghais will generate a competitive return rela
to other alternatives. Our advertising revenuea e adversely affected by a number of other faciacluding:

. decreases in user engagement, including time gpeRacebool
. our ability to continue to increase user accesmtbengagement with Facebook through our mobildynts
. product changes or inventory management decisiemmay make that change the size, frequency, ativielprominence of a

displayed on Facebook or of other unpaid conteateshby marketers on Facebook;

. our inability to maintain or increase marketer dathahe pricing of our ads, or bc

. differences between the pricing of our ads disglaye personal computers and mobile dev

. our inability to maintain or increase the qualifyads shown to users, particularly on mobile dey,

. the availability, accuracy, and utility of analgiand measurement solutions offered by us or fharties that demonstrate

value of our ads, or our ability to further imprasigch tools;
. decisions by marketers to use our free products) as Facebook Pages, instead of advertising cebbak

. loss of advertising market share to our competitmicuding if prices for purchasing ads on Facdbimmrease or if competitc
offer lower priced or more integrated products;

. adverse legal developments relating to advertisingluding legislative and regulatory developmeatsd developments
litigation;
. decisions by marketers to reduce their advertisiag result of adverse media reports or other ivegptiblicity involving us

content on Facebook, developers with Facebook-iated mobile and web applications, or other congmaimi our industry;

. our inability to improve our existing products aeate new products that sustain or increase theevafl our ads or markete
ability to analyze and measure the value of our ads

. the degree to which users opt out of social
. the degree to which users cease or reduce the mwohtmes they click on our ac
. changes in the way the industry prices or measauntise advertising
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. the impact of new technologies that could blocklascure the display of our ads;
. the impact of macroeconomic conditions or condgionthe advertising industry, in gene

The occurrence of any of these or other factorddcasult in a reduction in demand for our ads,clifthay reduce the prices we rec
for our ads, or cause marketers to stop advertisitiyus altogether, either of which would negalijvaffect our revenue and financial results.

Mobile advertising is new and evolving and growth the use of Facebook through our mobile products a substitute for use on persol
computers may negatively affect our revenue andafigial results.

We had 1.01 billiormobile monthly active users (MAUSs) in March 2014hi& most of our mobile users also access Facetiwokigt
personal computers, we anticipate that mobile us@fiecontinue to be the primary driver of our griwfor the foreseeable future and -
usage through personal computers will decline weaidd, including in key markets such as the Unit¢ates and other developed marke:
Europe and Asia. For example, during the fourthrigmaof 2013, the number of mobile MAUs exceedesliimber of MAUs using perso
computers for the first time. While our mobile adising revenue continues to grow and comprised bad of our overall advertising rever
in the first quarter of 2014, the mobile advertisimarket remains a new and evolving market. In tamdi we do not currently offer o
Payments infrastructure to applications on mobégicks. If users increasingly access Facebook megiribducts as a substitute for ac
through personal computers, and if we are unabltdinue to grow mobile revenues or successfulbnatize mobile users, or if we in
excessive expenses in these efforts, our finapeidbrmance and ability to grow revenue would bgatigely affected.

Our user growth, engagement, and monetization onbit® devices depend upon effective operation withlife operating systems, networ
and standards that we do not control.

There is no guarantee that popular mobile devicliscantinue to feature Facebook, or that mobilevide users will continue to u
Facebook rather than competing products. We areratigmt on the interoperability of Facebook with ydap mobile operating systems that
do not control, such as Android and iOS, and argngls in such systems and terms of service thaddegur products' functionality, red
or eliminate our ability to distribute our productgve preferential treatment to competitive pradudimit our ability to target or measure
effectiveness of ads, or impose fees or other dsarglated to our delivery of ads could adverséfgcaFacebook usage and monetizatiol
mobile devices. Additionally, in order to delivagh quality mobile products, it is important thatrgroducts work well with a range of mot
technologies, systems, networks, and standardswibatio not control. We may not be successful inettgping relationships with ki
participants in the mobile industry or in develgpiproducts that operate effectively with these medbgies, systems, networks, or standarc
the event that it is more difficult for our usecsédccess and use Facebook on their mobile devdcespur users choose not to access ol
Facebook on their mobile devices or use mobile yetsdthat do not offer access to Facebook, our grmevth and user engagement couli
harmed. From time to time, we may also take actiregarding the distribution of our products or tperation of our business based on \
we believe to be in our lonigrm best interests. Such actions may adversefctaéfur relationships with the operators of moloferating
systems or other business partners, and thereasswance that these actions will result in thiipated longterm benefits. In the event tl
our relationships with operators of mobile opemtisystems or other business partners deteriorate,user growth, engagement,
monetization could be adversely affected and osimass could be harmed.

Our business is highly competitive. Competition peats an ongoing threat to the success of our besis

We face significant competition in every aspecbof business, including from companies that provass to facilitate the sharing
information, companies that enable marketers telals advertising and companies that provide devalnt platforms for applicatio
developers. We compete with companies that offitrféatured products that replicate the range of conications and related capabilities
provide. These offerings include, for example, Geagwhich Google has integrated with certain sfagtoducts, including search and Andr
as well as other, largely regional, social netwatkat have strong positions in particular countrdd&e also compete with companies
develop applications, particularly mobile applicas, that provide social functionality, such as saging, photo- and video-sharing, and micrc
blogging, and companies that provide web- and redi@ked information and entertainment products andces that are designed to eng
users and capture time spent online and on mobil&és. In addition, we face competition from ttextial and online businesses that pro
media for marketers to reach their audiences antdeelop tools and systems for managing and optigniadvertising campaigns.

Some of our current and potential competitors mayelsignificantly greater resources or better cditipe positions in certain prodt
segments, geographic regions or user demogragiaoswe do. These factors may allow our competitorespond more effectively than u:
new or emerging technologies and changes in madatitions. We believe that some of our usersjqdarly our younger users, are awar
and actively engaging with other products and sess/similar to, or as a substitute for, FacebooH, e believe that some of our users |
reduced their engagement with Facebook in favanafeased engagement with these other productsamites. For example, in the tf
quarter of 2013, the best data available to usestgd that while
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usage by U.S. teens overall was stable, DAUs anyongger teens in the United States had declinethdrevent that our users increasil
engage with other products and services, we magreeqce a decline in user engagement in key usandephics or more broadly and
business could be harmed.

Our competitors may develop products, featureseovices that are similar to ours or that achiensatgr acceptance, may under
more farreaching and successful product development effartmarketing campaigns, or may adopt more aggregsiicing policies. |
addition, developers whose mobile and web apptioatiare integrated with Facebook may use informasioared by our users throl
Facebook in order to develop products or featunas compete with us. Certain competitors, includdmpgle, could use strong or domir
positions in one or more markets to gain competifdvantage against us in areas where we operelieding: by integrating competing sot
networking platforms or features into products tleyntrol such as search engines, web browsers,obilendevice operating systems;
making acquisitions; by limiting or denying our ass to advertising measurement or delivery systémdimiting our ability to target «
measure the effectiveness of ads; by imposing deegher charges related to our delivery of adshyomaking access to our products n
difficult. As a result, our competitors may acquéted engage users or generate advertising or mekienue at the expense of our own eff
which may negatively affect our business and fimgnesults.

We believe that our ability to compete effectivdgpends upon many factors both within and beyomaontrol, including:

. the popularity, usefulness, ease of use, performaand reliability of our products compared to @empetitors' produci
particularly with respect to mobile products;

. the size and composition of our user b

. the engagement of our users with our prod

. the timing and market acceptance of products, diolyidevelopments and enhancements to our or aopetitors' product

. our ability to monetize our produc

. the frequency, size, quality, and relative promaeeaf the ads displayed by us or our compet

. customer service and support effc

. marketing and selling efforts, including our alyilib provide marketers with a compelling returntbeir investment

. our ability to establish and maintain developeriiest in building mobile and web applicationd thgegrate with Faceboc

. changes mandated by legislation, regulatory autbsrior litigation, including settlements and cemtsdecrees, some of wh

may have a disproportionate effect on us;

. acquisitions or consolidation within our industwhich may result in more formidable competit

. our ability to attract, retain, and motivate talshemployees, particularly software engineers giess, and product manag:
. our ability to coseffectively manage and grow our operations;

. our reputation and brand strength relative to thafssur competitor:

If we are not able to compete effectively, our usase and level of user engagement may decreaseaywdoecome less attractive
developers and marketers, and our revenue andsesulperations may be materially and adversdbctdd.
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We may not be successful in our efforts to grow gsaf and engagement with mobile and web applicasithat integrate with Facebook.

We have made and are continuing to make investnienémable developers to build mobile and web appbins that integrate wi
Facebook. Such existing and prospective develapassnot be successful in building mobile and/or apblications that create and main
user engagement. Additionally, developers may ohdo$uild on other platforms, including mobile tidams controlled by third parties, ratl
than building products that integrate with Facebdte are continuously seeking to balance the distion objectives of our developers v
our desire to provide an optimal user experiennd,wae may not be successful in achieving a balémaiecontinues to attract and retain ¢
developers. For example, from time to time, we haken actions to reduce the volume of communioatfoom these developers to user
Facebook with the objective of enhancing the ugpesence, and such actions have reduced distoibdtom, user engagement with, and
monetization opportunities from, Facebdokegrated mobile and web applications. In som&amses, these actions, as well as other actic
enforce our policies applicable to developers, hateersely affected our relationships with suchettepers. If we are not successful in
efforts to grow the number of developers that ckawsbuild products that integrate with Faceboolf eve are unable to build and maint
good relations with such developers, our user dgi@amd user engagement and our financial resultsheadversely affected.

We may not be successful in our efforts to furthmionetize how developers use Facebook.

We currently generate revenue from developers ukat Facebook in several ways, including ads ongggeerated by developt
applications on the Facebook website, direct athiegt on Facebook purchased by developers to driaffic to their mobile and we
applications, and fees from developers' use ofRayments infrastructure to sell virtual and digalods to users accessing Facebool
personal computers. Applications built by develspafsocial games are currently responsible fostsuttially all of our revenue derived fri
Payments, and the majority of the revenue fromethagsplications has historically been generated liynised number of the most popu
games. In addition, a relatively small percentafjeur users have transacted with Facebook Paymkrke Facebookntegrated applicatiol
that currently generate revenue fail to grow ornteh their users and engagement, if developersotd@ontinue to introduce new applicati
that attract users and create engagement on Fdceliodevelopers reduce their advertising on Fao&baf we fail to maintain goc
relationships with existing developers or to attnaew developers who build products that integreith Facebook, or if Facebodktegrate:
applications outside of social games do not gapufarity and generate significant revenue for ws,fmancial performance and ability to gr
revenue could be adversely affected.

Additionally, we are actively supporting developeefforts to develop their own mobile and web aggdions that integrate wi
Facebook. Unlike applications that run within thec&book website which enable us to show ads arat Bfiyments, we generally do
directly monetize from developers' integrating tha@ivn mobile and web applications with Facebooker&fore, our developers' efforts
prioritize their own mobile or web applications maduce or slow the growth of our user activityttgenerates advertising and Paym
opportunities, which could negatively affect owesue. Although we believe that there are signifidangterm benefits to Facebook resuli
from increased engagement on Facebiotégrated mobile and web applications, these lisnmiay not offset the possible loss of revenu
which case our business could be harmed.

Action by governments to restrict access to Facdbmotheir countries could substantially harm ourusiness and financial results

It is possible that governments of one or more té@smmay seek to censor content available on Fexdeim their country, restrict acct
to Facebook from their country entirely, or impasther restrictions that may affect the accessybitift Facebook in their country for
extended period of time or indefinitely. For exampiccess to Facebook has been or is currenthctedtin whole or in part in China, Iran, ¢
North Korea. In addition, governments in other does may seek to restrict access to Facebooleif tonsider us to be in violation of tt
laws. In the event that access to Facebook isigestr in whole or in part, in one or more courgrgg our competitors are able to success
penetrate geographic markets that we cannot acoassbility to retain or increase our user basé aser engagement may be advel
affected, we may not be able to maintain or growreuenue as anticipated, and our financial resualtdd be adversely affected.
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Our new products and changes to existing produatsiid fail to attract or retain users or generatevenue.

Our ability to retain, increase, and engage our hase and to increase our revenue depends heavibyr ability to create succes:
new products, both independently and in conjunctith developers or other third parties. We mayddtice significant changes to our exis
products or develop and introduce new and unpr@veducts, including using technologies with whick have little or no prior developmi
or operating experience. If new or enhanced pradiait to engage users, developers, or marketezanay fail to attract or retain users o
generate sufficient revenue, operating margin, therovalue to justify our investments, and our bass may be adversely affected. In
future, we may invest in new products and initiesiio generate revenue, but there is no guarainése approaches will be successful.
example, we began showing ads on Instagram in ttiedl States in late 2013 and we cannot assureéhatuhese ads will generate meanin
revenue for our business. If we are not succesgfhinew products or new approaches to monetizati@may not be able to maintain or g
our revenue as anticipated or recover any assdaiteelopment costs, and our financial resultsccbel adversely affected.

We prioritize user growth and engagement and thewexperience over short-term financial results.

We frequently make product decisions that may redoer shorterm revenue or profitability if we believe thatetlilecisions a
consistent with our mission and benefit the aggeegaer experience and will thereby improve ouariitial performance over the long te
For example, from time to time we may change the,drequency, or relative prominence of ads ireotd improve ad quality and overall v
experience. Similarly, from time to time we update News Feed ranking algorithm to deliver the nrestvant content to our users, wt
may adversely affect the distribution of contentadrketers and developers and could reduce thegntive to invest in their development
marketing efforts on Facebook. We also may intreddicanges to existing products, or introduce namdstlone products, that direct us
away from properties where we have a proven mefn®aetization. For example, we have taken actioretlirect users who send mess
from within the Facebook application to our statmha Messenger application, although we currently bt monetize the staradene
Messenger application. In addition, we plan to ®oun growing the user base for Instagram and gatlnother standalone applications th
may have limited or no monetization, and it is flalssthat these efforts may reduce engagement thvigthcore Facebook application. Th
decisions may not produce the lommgm benefits that we expect, in which case our gsewth and engagement, our relationships
marketers and developers, and our business anitsre§operations could be harmed.

If we are not able to maintain and enhance our brdnor if events occur that damage our reputationdabrand, our ability to expand ot
base of users, marketers, and developers may baire@, and our business and financial results mag barmed.

We believe that the Facebook brand has signifigasghtributed to the success of our business. \We bélieve that maintaining &
enhancing our brand is critical to expanding owsebaf users, marketers, and developers. Many ohewrusers are referred by existing ut
Maintaining and enhancing our brand will dependjédy on our ability to continue to provide useftdliable, trustworthy, and innovati
products, which we may not do successfully. We in&npduce new products or terms of service thataude not like, which may negativi
affect our brand. Additionally, the actions of alevelopers may affect our brand if users do noelmyositive experience using thipelty
mobile and web applications integrated with Fac&bdWe will also continue to experience, media, $&ive, or regulatory scrutiny of ¢
decisions regarding user privacy or other issudsclwmay adversely affect our reputation and bralé. also may fail to provide adequ
customer service, which could erode confidenceuinbwand. Our brand may also be negatively affebiethe actions of users that are dee
to be hostile or inappropriate to other users, yprubers acting under false or inauthentic iderstitier by perceived or actual efforts
governments to obtain access to user informatiorséourityrelated purposes. Maintaining and enhancing ouncdbraay require us to ma
substantial investments and these investments mialgensuccessful. Certain of our past actions leawded confidence in our brand, and if
fail to successfully promote and maintain the Fao&bbrand or if we incur excessive expenses indffisrt, our business and financial res
may be adversely affected.
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Improper access to or disclosure of user informatjoor violation of our terms of service or policiegould harm our reputation an
adversely affect our business.

Our Data Use Policy governs the collection andafseformation we receive in connection with ounsgees. Our efforts to protect t
information we receive may be unsuccessful dudecactions of third parties, software bugs or othehnical malfunctions, employee erro
malfeasance, government surveillance, or otheiofactn addition, third parties may attempt to ttalently induce employees or user:
disclose information in order to gain access todata or our users' data. If any of these evergaroour users' information could be acce
or disclosed improperly. Some of our developerstber partners, such as those that help us mettsueffectiveness of ads, may receiv
store information provided by us or by our usenotlgh mobile or web applications integrated withcétzook. If these third parties
developers fail to adopt or adhere to adequate s#atarity practices or fail to comply with our teyrmnd policies, or in the event of a breac
their networks, our users' data may be impropartesased, used, or disclosed.

Any incidents involving unauthorized access to raptioper use of user information or incidents inwdvviolation of our terms «
service or policies, including our Data Use Policpuld damage our reputation and our brand andniiimiour competitive position.
addition, the affected users or government autiesritould initiate legal or regulatory actions agaius in connection with such incide
which could cause us to incur significant expens lability or result in orders or consent decrémsing us to modify our business practi
Any of these events could have a material and aéveffect on our business, reputation, or finaneislilts.

Unfavorable media coverage could negatively affeat business.

We receive a high degree of media coverage aron@dvorld. Unfavorable publicity regarding, for exale our privacy practice
product changes, product quality, litigation orukegory activity, government surveillance, the aofi of our developers whose products
integrated with Facebook, the actions of our usarshe actions of other companies that providelamservices to us, could adversely af
our reputation. Such negative publicity also coliédbe an adverse effect on the size, engagementiogalty of our user base and resul
decreased revenue, which could adversely affecbasiness and financial results.

Our financial results will fluctuate from quartera quarter and are difficult to predict.

Our quarterly financial results have fluctuatedhia past and will fluctuate in the future. Additaly, we have a limited operating hist
with the current scale of our business, which makefifficult to forecast our future results. Asresult, you should not rely upon our
quarterly financial results as indicators of futperformance. You should take into account thesrahd uncertainties frequently encountere
companies in rapidly evolving markets. Our finahecgsults in any given quarter can be influencedbmerous factors, many of which we
unable to predict or are outside of our contrat|uding:

. our ability to maintain and grow our user base asel engagemel
. our ability to attract and retain marketers in gipalar period
. fluctuations in spending by our marketers due &senality, such as historically strong spendinthanfourth quarter of each ye

or other factors;

. the number and quality of ads shown to u:

. the pricing of our ads and other produ

. our ability to continue to scale monetization ttgbwur mobile product

. our ability to maintain or increase Payments amgofees revenu

. the diversification and growth of revenue souroggamd advertising and Payme

. the development and introduction of new productsesvices by us or our competitc

. increases in marketing, sales, and other operatipgnses that we may incur to grow and expand perations and to remz
competitive;

. our ability to maintain gross margins and operatiraygins

. costs related to the acquisitions of businessdenttatechnologies or intellectual property, indhgl potentially significar

amortization costs and impairment loss;
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. our ability to obtain equipment and componentsdur data centers and other technical infragtredn a timely and cosffective
manner;

. system failures, which could prevent us from sapwads for any period of time, or breaches of sécwai privacy, and the co
associated with remediating any such failures eatihes;

. inaccessibility of Facebook due to thjpdrty actions

. sharebased compensation expel

. adverse litigation judgments, settlements, beotitigationrelated cost:

. changes in the legislative or regulatory environtnercluding with respect to privacy, or enforcernbg government regulato

including fines, orders, or consent decrees;
. the overall tax rate for our business, which mawtiected by the financial results of our interoatl subsidiarie

. tax obligations that may arise from changes in lawgesolutions of tax examinations that materidiffer from the amounts v
have anticipated,;

. fluctuations in currency exchange rates and chamgdbe proportion of our revenue and expenses méraied in foreig
currencies;

. fluctuations in the market values of our portfdiwestments and in interest ra

. changes in U.S. generally accepted accounting iptes; ant

. changes in global business or macroeconomic cong

We expect our rates of growth to decline in thedfts.

We expect that our user growth and revenue groatisrwill decline over time as the size of ourwactiser base increases and a
achieve greater market penetration. For exampéegtbwth rate of our MAUs declined from 39% from120to 2011, to 25% from 2011
2012, to 16% from 2012 to 2013. Historically, oseugrowth has been a primary driver of growthun @venue. As our growth rates decl
investors' perceptions of our business may be adiyeaffected and the trading price of our ClassoAmon stock could decline.

Our costs are continuing to grow, which could haraur business and profitability.

Operating our business is costly and we expeckempenses to continue to increase in the futureeabrwaden our user base, as (
increase the number of connections and amount taf they share with us, and as we develop and ingiémew products. Historically, ¢
costs have increased each year due to these fartdrae expect to continue to incur increasings;astparticular for servers, storage, po
and data centers, to support our anticipated fugmwaith. We expect to continue to invest in these ather efforts to operate and expanc
business around the world, including in countried/ar projects where we may not have a clear pathdnetization, such as our commitn
to the Internet.org initiative to increase glohateknet access. In addition, our costs will inceeas a result of integrating and operating |
and more complex business acquisitions. Our costalso increase as we hire additional employg@asticularly as a result of the signific
competition that we face to attract and retain nézdl talent. Our expenses may grow faster thanrewenue and may be greater thar
anticipate in a particular period or over time, andt investments may not be successful. In addities may increase marketing, sales,
other operating expenses in order to grow and ekpan operations and to remain competitive. Inaeas our costs may adversely affect
business and profitability.
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Our business is subject to complex and evolving LABd foreign laws and regulations regarding privacdata protection, and other matte
Many of these laws and regulations are subject ttange and uncertain interpretation, and could resuh claims, changes to our busine
practices, monetary penalties, increased cost afrations, or declines in user growth or engagememt otherwise harm our busines

We are subject to a variety of laws and regulatiorthe United States and abroad that involve me&ttentral to our business, includ
privacy and data protection, rights of publicitpntent, intellectual property, advertising, markgtidistribution, data security, data reten
and deletion, personal information, electronic cacts and other communications, competition, ptaiacof minors, consumer protecti
taxation, securities law compliance, and onlinenpat services. The introduction of new productexpansion of our activities in cert
jurisdictions may subject us to additional laws aegdulations. In addition, foreign data protectiprivacy, and other laws and regulations
be more restrictive than those in the United Staféese U.S. federal and state and foreign lawsragdlations, which can be enforcec
private parties or government entities, are cotlistagvolving and can be subject to significant apanin addition, the application &
interpretation of these laws and regulations atenofincertain, particularly in the new and rapielylving industry in which we operate, :
may be interpreted and applied inconsistently famantry to country and inconsistently with our et policies and practices. For exam
the interpretation of some laws and regulations gwvern the use of names and likenesses in cdoneafth advertising and marketi
activities is unsettled, and developments in tihesaacould affect the manner in which we designproducts and offer services. A numbe
proposals are pending before federal, state, areigio legislative and regulatory bodies that cosighificantly affect our business. |
example, the European Commission is currently c@msig a data protection regulation that may inelugperational requirements
companies that receive personal data that arerelifféhan those currently in place in the Europdaion, and that may also include signific
penalties for norcompliance. Similarly, there are a number of ledige proposals in the United States, at both ¢uerfal and state level, t
could impose new obligations in areas affectinglmsiness, such as privacy or liability for copitignfringement by third parties. In additi
some countries are considering legislation reqgitical storage and processing of data that, i€k could increase the cost and compls
of delivering our services. These existing and psggl laws and regulations can be costly to compth wnd can delay or impede
development of new products, result in negativelipifyp, increase our operating costs, require digant management time and attention,
subject us to inquiries or investigations, claimsother remedies, including fines or demands thatmodify or cease existing busin
practices.

We have been subject to regulatory investigationsl &ettlements and we expect to continue to be ectiitjio such proceedings in the futu
which could cause us to incur substantial costs mquire us to change our business practices in ammar materially adverse to ol
business.

From time to time, we receive formal and informaguiries from regulators regarding our compliandthMaws and other matters.
2012, the Federal Trade Commission approved eeswdtit agreement with us that, among other thirggglires us to complete bianua
independent privacy assessments and to establshedine certain practices with respect to treatn@nuser information and the prive
settings we offer. In 2011 and 2012, the Irish DRtatection Commissioner audited the data, secuaitg privacy practices and policies
Facebook Ireland. We expect to continue to be thgest of regulatory investigations and auditshe future by these and other regule
throughout the world.

Violation of existing or future regulatory ordersansent decrees could subject us to substantinktary fines and other penalties
could negatively affect our financial condition arebults of operations. In addition, it is possitilat future orders issued by, or inquirie
enforcement actions initiated by, regulatory authes could cause us to incur substantial costequire us to change our business practic
a manner materially adverse to our business.
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If we are unable to protect our intellectual proptgt the value of our brand and other intangible &ts may be diminished, and our busin
may be adversely affected.

We rely and expect to continue to rely on a comtimmaof confidentiality, assignment, and licenseeggnents with our employe
consultants, and third parties with whom we halatienships, as well as trademark, copyright, pateade secret, and domain hame prote
laws, to protect our proprietary rights. In the tddi States and internationally, we have filed wsi@applications for protection of cert
aspects of our intellectual property, and we culyelmold a number of issued patents in multipldsdictions and have acquired patents
patent applications from third parties. In additiom the future we may acquire additional patentpatent portfolios, which could requ
significant cash expenditures. Third parties mapvwkingly or unknowingly infringe oumproprietary rights, third parties may challe
proprietary rights held by us, and pending andriutiademark and patent applications may not beoapgd. In addition, effective intellectt
property protection may not be available in evesyrdry in which we operate or intend to operatelmusginess. In any or all of these cases
may be required to expend significant time and egpein order to prevent infringement or to enfooce rights. Although we have tak
measures to protect our proprietary rights, tharelme no assurance that others will not offer pectslar concepts that are substantially sir
to ours and compete with our business. In addities,regularly contribute software source code urggen source licenses and have n
other technology we developed available under alpen licenses, and we include open source softiwayer products. For example, we h
contributed certain specifications and designsedl#o our data center equipment to the Open Canprdject Foundation, a ngmefit entity
that shares and develops such information withtélsanology community, under the Open Web Founddtioanse. As a result of our of
source contributions and the use of open souroariproducts, we may license or be required taBeeor disclose code and/or innovations
turn out to be material to our business and may hks exposed to increased litigation risk. If thretgction of our proprietary rights
inadequate to prevent unauthorized use or apptapridy third parties, the value of our brand atigeo intangible assets may be diminis
and competitors may be able to more effectively imiour service and methods of operations. Any eéhevents could have an adverse ¢
on our business and financial results.

We are currently, and expect to be in the futurarty to patent lawsuits and other intellectual pregy rights claims that are expensive ¢
time consuming, and, if resolved adversely, coul/b a significant impact on our business, financiabndition, or results of operations.

Companies in the Internet, technology, and mediastries own large numbers of patents, copyrigrasiemarks, and trade secrets,
frequently enter into litigation based on allegati@f infringement, misappropriation, or other widns of intellectual property or other rigl
In addition, various "nomracticing entities" that own patents and otheeliattual property rights often attempt to aggneslyi assert the
rights in order to extract value from technologynganies. Furthermore, from time to time we mayoidtice new products, including in ar
where we currently do not compete, which couldeéase our exposure to patent and other intellepiwgderty claims from competitors &
non-practicing entities.

From time to time, we receive notice letters froatgmt holders alleging that certain of our prodwtd services infringe their pat
rights. We presently are involved in a number o¢liectual property lawsuits, and as we face irgirgpcompetition and gain an increasir
high profile, we expect the number of patent artteointellectual property claims against us to grdefending patent and other intellec
property litigation is costly and can impose a #gigant burden on management and employees, amd @ be no assurances that favol
final outcomes will be obtained in all cases. lditidn, plaintiffs may seek, and we may become ecttijo, preliminary or provisional rulings
the course of any such litigation, including potainpreliminary injunctions requiring us to ceaseng or all of our operations. We may de
to settle such lawsuits and disputes on termsateatinfavorable to us. Similarly, if any litigatiem which we are a party is resolved adver:
we may be subject to an unfavorable judgment ttegt not be reversed upon appeal. The terms of sgektlament or judgment may require
to cease some or all of our operations or pay ankiat amounts to the other party. In addition, way have to seek a license to cont
practices found to be in violation of a third p&tyights, which may not be available on reasonddalms, or at all, and may significar
increase our operating costs and expenses. Asil, niee may also be required to develop alternativeinfringing technology or practices
discontinue the practices. The development of radtire noninfringing technology or practices could requirgrsficant effort and expense
may not be feasible. Our business, financial comditand results of operations could be adverséflyced as a result of an unfavore
resolution of the disputes and litigation refertecébove.

We are involved in numerous class action lawsuitsdaother litigation matters that are expensive atiche consuming, and, if resolve
adversely, could harm our business, financial cotidn, or results of operations.

In addition to intellectual property claims, we aiso involved in numerous other lawsuits, inclgdputative class action lawst
brought by users and marketers, many of which clsiatutory damages or seek significant changesutobasiness operations, and
anticipate that we will continue to be a target fiomerous lawsuits in the future. Because we haee a billion users, the plaintiffs in cl:
action cases filed against us typically claim enaus monetary damages even if the alleged per-umen fis small or nomxistent. An
negative outcome from such lawsuits could resuttagments of substantial monetary
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damages or fines, or undesirable changes to odupt® or business practices, and accordingly oginkbas, financial condition, or results
operations could be materially and adversely agficlthough the results of such lawsuits and ctagi@nnot be predicted with certainty, we
not believe that the final outcome of those mattetating to our products that we currently facdl wave a material adverse effect on
business, financial condition, or results of operat. In addition, we are currently the subjecstifckholder class action suits in connec
with our IPO. We believe these lawsuits are withmoetit and are vigorously defending these lawsuits.

There can be no assurances that a favorable finabme will be obtained in all our cases, and dgifegn any lawsuit is costly and ¢
impose a significant burden on management and gt Any litigation to which we are a party magule in an onerous or unfavora
judgment that may not be reversed upon appeal payments of substantial monetary damages or forese may decide to settle lawsuits
similarly unfavorable terms, which could adversaffect our business, financial conditions, or ressaf operations.

Our CEO has control over key decision making asesult of his control of a majority of our voting stk.

Mark Zuckerberg, our founder, Chairman, and CEQ@big to exercise voting rights with respect toaarity of the voting power of o
outstanding capital stock and therefore has th@ats control the outcome of matters submittedto stockholders for approval, including
election of directors and any merger, consolidat@mrsale of all or substantially all of our assétsis concentrated control could delay, dt
or prevent a change of control, merger, consobdator sale of all or substantially all of our dssthat our other stockholders suppor
conversely this concentrated control could resulthe consummation of such a transaction that thercstockholders do not support. 1
concentrated control could also discourage a piafeintzestor from acquiring our Class A common &taltie to the limited voting power
such stock relative to the Class B common stockraight harm the trading price of our Class A comnstock. In addition, Mr. Zuckerbe
has the ability to control the management and matjategic investments of our company as a re$tiisgosition as our CEO and his ability
control the election or replacement of our direstdn the event of his death, the shares of outtalagiock that Mr. Zuckerberg owns will
transferred to the persons or entities that hegdasés. As a board member and officer, Mr. Zuckerbmves a fiduciary duty to ¢
stockholders and must act in good faith in a maheereasonably believes to be in the best inteodsisr stockholders. As a stockholder, €
a controlling stockholder, Mr. Zuckerberg is emtitlto vote his shares, and shares over which hesdtasy control as a result of voti
agreements, in his own interests, which may noagébe in the interests of our stockholders gelyeral

We plan to continue to make acquisitions, which ¢duequire significant management attention, disrtipur business, result in dilution 1
our stockholders, and adversely affect our finant@ndition and results of operations.

As part of our business strategy, we have made iatghd to continue to make acquisitions to add isfieed employees al
complementary companies, products, or technologfiesome cases, these acquisitions may be suladteffr example, in the first quarter
2014, we entered into agreements to acquire Whatdq (WhatsApp) and Oculus VR, Inc. (Oculus), thesing of each of which is subj
to satisfaction of certain conditions, includingyuéatory clearance. Each of these companies i®laagd more complex than any previ
acquisitions we have made, and our ability to aegaind integrate such companies in a successfulenamunproven

Any acquisitions we announce could be viewed neghtiby users, marketers, developers, or investorsaddition, we may n
successfully evaluate, integrate, or utilize thedpicts, technology, operations, or personnel welieeqThe integration of acquisitions n
require significant time and resources, and we matymanage these integrations successfully. Intiaddiwe may discover liabilities
deficiencies that we did not identify in advanceasated with the companies or assets we acquire effectiveness of our due diligence \
respect to acquisitions, and our ability to evautte results of such due diligence, is dependpnoh the accuracy and completenes
statements and disclosures made or actions takéimebgompanies we acquire or their representatiies may also fail to accurately forec
the financial impact of an acquisition transactiowluding accounting charges. In the future, weymat be able to find suitable acquisit
candidates, and we may not be able to completeisitgqns on favorable terms, if at all. If we aretrsuccessful in identifying and clos
acquisitions, integrating acquired businesses, ynisd technology or people, or identifying and adding liabilities and financial impa
associated with acquisitions, our business, opggaigsults, and financial condition could be adelrsffected.
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We may also incur substantial costs in making asitjons. We may pay substantial amounts of cashawr debt to pay for acquisitiol
which could adversely affect our liquidity. The imeence of indebtedness would also result in irsddixed obligations, increased inte
expense, and could also include covenants or oéstrictions that would impede our ability to maeagur operations. Additionally, we r
issue equity securities to pay for acquisitionsooretain the employees of the acquired companychwtould increase our expenses, adve
affect our financial results, and result in dilutito our stockholders. For example, we have agi@@dy a total of $4.4 billion in cash and is
a total of approximately 207 million shares of cammon stock upon the closings of the WhatsApp@aodus acquisitions, and have agree
issue a substantial number of RSUs to help retaipl@yees of these companies. In addition, acqarstimay result in our recording
substantial amortizable intangible assets on oleince sheet upon closing, which could adverselgcafbur future financial results
financial condition. These factors related to asifi@ns may require significant management attentitisrupt our business, result in dilutiol
our stockholders, and adversely affect our findmeisults and financial condition.

If our goodwill or amortizable intangible assets &@me impaired, we may be required to record a digant charge to earnings

We review our amortizable intangible assets fordimpent when events or changes in circumstanceésatedthe carrying value may |
be recoverable, such as a decline in stock pridensarket capitalization. We test goodwill for impaént at least annually. If such goodwil
intangible assets are deemed impaired, an impatriogs equal to the amount by which the carryingant exceeds the fair value of the as
would be recognized. We may be required to recosijmificant charge in our financial statementsimythe period in which any impairms
of our goodwill or amortizable intangible assetdétermined, which would negatively affect our tesaf operations.

Our business is dependent on our ability to maimtaand scale our technical infrastructure, and anygsificant disruption in our servici
could damage our reputation, result in a potentiaks of users and engagement, and adversely affectfinancial results.

Our reputation and ability to attract, retain, ag@tve our users is dependent upon the reliableomesihce of our products and
underlying technical infrastructure. Our systemsymat be adequately designed with the necessargbilty and redundancy to avc
performance delays or outages that could be harmfolr business. If Facebook is unavailable whesrsiattempt to access it, or if it does
load as quickly as they expect, users may not us@mducts as often in the future, or at all. As oser base and the amount and typ
information shared on Facebook continue to growwileneed an increasing amount of technical infnasture, including network capaci
and computing power, to continue to satisfy thedseaf our users. It is possible that we may faieffectively scale and grow our techn
infrastructure to accommodate these increased ddsném addition, our business may be subject terinptions, delays, or failures resuli
from earthquakes, adverse weather conditions, otierral disasters, power loss, terrorism, or otladastrophic events.

A substantial portion of our network infrastructuseprovided by third parties. Any disruption oilfiae in the services we receive fr
these providers could harm our ability to handlesting or increased traffic and could significantigrm our business. Any financial or of
difficulties these providers face may adverseleeffour business, and we exercise little contrarahese providers, which increases
vulnerability to problems with the services thepyde.

We could experience unforeseen difficulties in bdithg and operating key portions of our technicalfiastructure.

We have designed and built our own data centerskapgortions of our technical infrastructure thghuwvhich we serve our produc
and we plan to continue to significantly expanddtze of our infrastructure primarily through datnters and other projects. The infrastruc
expansion we are undertaking is complex, and ucigated delays in the completion of these projec@vailability of components may leac
increased project costs, operational inefficienadesnterruptions in the delivery or degradatidrit® quality of our products. In addition, th
may be issues related to this infrastructure thatret identified during the testing phases of giesind implementation, which may o
become evident after we have started to fully zdilihe underlying equipment, that could furtherrddg the user experience or increase
costs.

Our products and internal systems rely on softwatet is highly technical, and if it contains undetéd errors, our business could
adversely affected.

Our products and internal systems rely on softwiaduding software developed or maintained intdynand/or by third parties, that
highly technical and complex. In addition, our puots and internal systems depend on the abilityuch software to store, retrieve, proc
and manage immense amounts of data. The softwawhimh we rely has contained, and may now or inftitere contain, undetected err
bugs, or vulnerabilities. Some errors may only Isealered after the code has been released fomaxter internal use. Errors or other de:
defects within the software on which we rely magutein a negative experience for users and marketbo use our products, delay prot
introductions or enhancements, result in measuremehilling errors, or compromise our ability toopect the data of our users and/or
intellectual property. Any errors, bugs, or defatditscovered in the software on which we rely cadsult in damage to our reputation, los
users, loss of revenue, or liability
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for damages, any of which could adversely affectbusiness and financial results.

Certain of our user metrics are subject to inherectallenges in measurement, and real or perceiveddcuracies in such metrics may hal
our reputation and negatively affect our business.

The numbers for our key metrics, which include D&Us, mobile DAUs, MAUs, mobile MAUs, and averageveénue per user (ARP!
as well as certain other metrics such as mobilg-8#AUs and mobileanly MAUSs, are calculated using internal compantadaased on ti
activity of user accounts. While these numbersbased on what we believe to be reasonable estimates user base for the applicable pe
of measurement, there are inherent challenges asunimg usage of our products across large ontiden@obile populations around the world.

For example, there may be individuals who mainteie or more Facebook accounts in violation of eums of service. We estimate,
example, that "duplicate" accounts (an accountdhaser maintains in addition to his or her priatiaccount) may have represented bet\
approximately 4.3% and 7.9% of our worldwide MAWS2013. We also seek to identify "false" accoumtsich we divide into two categorit
(1) user-misclassified accounts, where users heasted personal profiles for a business, orgamizatr nonhuman entity such as a pet (s
entities are permitted on Facebook using a Pager#tan a personal profile under our terms ofisejvand (2) undesirable accounts, w|
represent user profiles that we determine are deeno be used for purposes that violate our texihservice, such as spamming. In 2013
example, we estimate useiisclassified accounts may have represented betapgrmoximately 0.8% and 2.1% of our worldwide MABisc
undesirable accounts may have represented betwgmoxamately 0.4% and 1.2% of our worldwide MAUs.eVlelieve the percentage
accounts that are duplicate or false is meaningfoliver in developed markets such as the UnitedeStar United Kingdom and higher
developing markets such as India and Turkey. Howekliese estimates are based on an internal redfi@wlimited sample of accounts and
apply significant judgment in making this deterntioa, such as identifying names that appear to die for other behavior that appe
inauthentic to the reviewers. As such, our estiomtf duplicate or false accounts may not accuratgpresent the actual number of <
accounts. We are continually seeking to improve ahitity to identify duplicate or false accountsdaestimate the total number of s
accounts, and such estimates may change due tovempents or changes in our methodology. Due torérttevariability in such estimates
particular dates of measurement, we disclose thetimates as a range over a recent period.

Our data limitations may affect our understandifigestain details of our business. For example,levhserprovided data indicate:
decline in usage among younger users, this ageislatareliable because a disproportionate numbesuofyounger users register with
inaccurate age. In the third quarter of 2013, weked with third parties to develop models to analyser data by age in the United St
These models suggested that usage by U.S. teensllavas stable, but that DAUs among younger Uegn$ had declined. The data
models we are using are not precise and our urathelisig of usage by age group may not be complete.

Some of our historical metrics through the seconarigr of 2012 have also been affected by appdicaton certain mobile devices t
automatically contact our servers for regular upslatith no user action involved, and this actiign cause our system to count the
associated with such a device as an active uséheoday such contact occurs. For example, we eithat less than 5% of our estimz
worldwide DAUSs as of December 31, 2011 resultednfthis type of automatic mobile activity, and tkias type of activity had a substantic
smaller effect on our estimate of worldwide MAUslanobile MAUs. The impact of this automatic actvitn our metrics varied by geogra|
because mobile usage varies in different regiorth®fworld. In addition, our data regarding the graphic location of our users is estim:
based on a number of factors, such as the useaddiess and setfisclosed location. These factors may not alwagsi@ately reflect the use
actual location. For example, a mobdlely user may appear to be accessing Facebook tlhentocation of the proxy server that the |
connects to rather than from the user's actuatitotaThe methodologies used to measure user metéy also be susceptible to algorithr
other technical errors. For example, in early 2®E2, we discovered an error in the algorithm wetosestimate the geographic location of
users that affected our attribution of certain useations for the period ended March 31, 2012. [&/khis issue did not affect our ove
worldwide DAU and MAU numbers, it did affect ourtréttution of users across different geographic aagi We estimate that the numbe
MAUs as of March 31, 2012 for the United States &n@da region was overstated as a result of the byr@pproximately 3% and ti
overstatement was offset by understatements irr atfggons. The number of such users for the peeioded March 31, 2012 disclosec
"Management's Discussion and Analysis of Finan€ahdition and Results of Operations Frends in Our User Metrics" reflects
reclassification to more correctly attribute udeysgeographic region. Our estimates for revenuadey location and revenue by user devic
also affected by these factors. We regularly revéawl may adjust our processes for calculating thesgics to improve their accuracy.
addition, our DAU and MAU estimates will differ fno estimates published by third parties due to difiees in methodology. For exam
some third parties are not able to accurately nreasobile users or do not count mobile users faaeuser groups or at all in their analyses.

If marketers, developers, or investors do not peeceur user metrics to be accurate representatibuasir user base, or if we disco
material inaccuracies in our user metrics, our t&pan may be harmed and marketers and developgysmless
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willing to allocate their budgets or resources &mébook, which could negatively affect our busireess financial results.
We cannot assure you that we will effectively maeamur growth.

Our employee headcount and the scope and complekibur business have increased significantly, witt number of employe
increasing to 6,818 as of March 31, 2014 from 4,88®f March 31, 2013, and we expect headcounttgréavcontinue for the foreseea
future. The growth and expansion of our business @oducts create significant challenges for ounaggment, operational, and finan
resources, including managing multiple relationthwisers, marketers, developers, and other thiriiepaln the event of continued growtt
our operations or in the number of our thirarty relationships, our information technologytsyss or our internal controls and procedures
not be adequate to support our operations. Iniaddisome members of our management do not hawdisant experience managing a la
global business operation, so our management malgenable to manage such growth effectively. Teaffely manage our growth, we m
continue to improve our operational, financial, amndnagement processes and systems and to effgcéxphnd, train, and manage
employee base. As our organization continues tavgamd we are required to implement more complgamizational management structu
we may find it increasingly difficult to maintaiié benefits of our corporate culture, including ability to quickly develop and launch n
and innovative products. This could negatively etffeur business performance.

The loss of one or more of our key personnel, orrdailure to attract and retain other highly qualied personnel in the future, could har
our business.

We currently depend on the continued services arfbpnance of our key personnel, including Mark rberg and Sheryl |
Sandberg. Although we have entered into employragntements with Mr. Zuckerberg and Ms. Sandbemry,atireements have no spe«
duration and constitute at-will employment. In didei, many of our key technologies and systemscastommade for our business by 1
personnel. The loss of key personnel, including trens of management as well as key engineeringuptatévelopment, marketing, and s
personnel, could disrupt our operations and havedaerse effect on our business.

As we continue to grow, we cannot guarantee we agititinue to attract the personnel we need to migirdur competitive position.
particular, we intend to continue to hire a sigrdfit number of technical personnel in 2014 andidheseeable future, and we expect to
significant competition from other companies inirigrsuch personnel, particularly in the San FramBay Area. As we mature, the incent
to attract, retain, and motivate employees provioedur equity awards or by future arrangements nmatybe as effective as in the past, al
we issue significant equity to attract additionalpdoyees, the ownership of our existing stockhadaay be further diluted. Additionally,
have a number of current employees whose equityemship in our company has provided them a subsiaaniount of personal wealth, wh
could affect their decisions about whether or watdntinue to work for us. As a result of thesades; it may be difficult for us to continue
retain and motivate our employees. If we do noteed in attracting, hiring, and integrating exagllpersonnel, or retaining and motiva
existing personnel, we may be unable to grow dffelst

We may incur liability as a result of informationatrieved from or transmitted over the Internet oogted to Facebook and claims relatec
our products.

We have faced, currently face, and will continuésite claims relating to information that is pubéisl or made available on Facebool
particular, the nature of our business exposes gfaims related to defamation, intellectual propeights, rights of publicity and privacy, a
personal injury torts. This risk is enhanced intaerjurisdictions outside the United States whame protection from liability for thirgsarty
actions may be unclear and where we may be lessgbed under local laws than we are in the UnitedeS. We could incur significant cc
investigating and defending such claims and, ifaneefound liable, significant damages. If any @ events occur, our business and fina
results could be adversely affected.

Computer malware, viruses, hacking and phishingaatks, and spamming could harm our business and fesof operations.

Computer malware, viruses, and computer hackingpdmshing attacks have become more prevalent inrmustry, have occurred
our systems in the past, and may occur on our rEyste the future. Because of our prominence, wiebelthat we are a particularly attrac
target for such attacks. Though it is difficultdetermine what, if any, harm may directly resutinfirany specific interruption or attack, i
failure to maintain performance, reliability, seityirand availability of our products and technigdtastructure. Any such failure may harm
reputation, our ability to retain existing usersl attract new users, and our results of operations.

In addition, spammers attempt to use our produrtsend targeted and untargeted spam messagesrso whi&Ech may embarrass
annoy users and make Facebook less fugerdly. We cannot be certain that the technolsgiad employees that we have to attempt to ¢
spamming attacks will be able to curb spam messfgesbeing sent on our platform. As a result cdrepming activities, our users may
Facebook less or stop using our products altogether
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Payment transactions on Facebook may subject uadditional regulatory requirements and other risklsat could be costly and difficult 1
comply with or that could harm our business.

Our users can use Facebook to purchase virtuatligitdl goods from developers that offer applicaian the Facebook website us
our Payments infrastructure. We are subject torgetyaof laws and regulations in the United Statesrope, and elsewhere, including tt
governing anti-money laundering and countgrorist financing, money transmission, gift caafsd other prepaid access instruments,
import and export restrictions. Depending on how Bayments product evolves, we may also be sutgjeather laws and regulations includ
those governing electronic funds transfers, gamgblixanking, and lending. In some jurisdictions, aipglication or interpretation of these I
and regulations is not clear. To increase flexiypiln how our use of Payments may evolve and togatié regulatory uncertainty, we hi
received certain money transmitter licenses in Wmnited States and expect to apply for certain &guy licenses in Europe, which v
generally require us to demonstrate compliance miéimy domestic and foreign laws in these areas.e®arts to comply with these laws &
regulations could be costly and result in diverssddmanagement time and effort and may still nadrgatee compliance. In the event tha
are found to be in violation of any such legal @gulatory requirements, we may be subject to mopnéiges or other penalties such as a ¢
and desist order, or we may be required to makdyatochanges, any of which could have an adveifeetedn our business and finan
results.

In addition, we may be subject to a variety of &ddal risks as a result of Payments on Facebowkding:

. increased costs and diversion of management tindeedfiort and other resources to deal with bad &etiens or custom
disputes;

. potential fraudulent or otherwise illegal activity users, developers, employees, or third pa

. restrictions on the investment of consumer fundsius transact Payments;

. additional disclosure and reporting requirems

We plan to continue expanding our operations abroathere we have limited operating experience and rbaysubject to increased busin
and economic risks that could affect our financia¢sults.

We plan to continue the international expansioroof business operations and the translation ofpsaducts. We currently ma
Facebook available in more than 70 different laiggsaand we have offices or data centers in mame 25 different countries. We may el
new international markets where we have limitecharexperience in marketing, selling, and deploydng products. Facebook is gener
available globally through the web and on mobilg, $bme or all of Facebook's services or functibnatay not be available in certain marl
due to legal and regulatory complexities. For exampacebook is not generally available in Chirfawé fail to deploy or manage c
operations in international markets successfully, lousiness may suffer. In addition, we are subleca variety of risks inherent in doi
business internationally, including:

. political, social, or economic instabili

. risks related to the legal and regulatory environimia foreign jurisdictions, including with respetd privacy and tax ai
terrestrial infrastructure matters, and unexpectexhges in laws, regulatory requirements, and eefoent;

. potential damage to our brand and reputation duemapliance with local laws, including potentiahsership or requirements
provide user information to local authorities;

. fluctuations in currency exchange ra

. higher levels of credit risk and payment fre

. enhanced difficulties of integrating any foreigmaisitions

. burdens of complying with a variety of foreign lg

. reduced protection for intellectual property rigitsome countrie

. difficulties in staffing and managing global opévas and the increased travel, infrastructure, whl compliance cos

associated with multiple international locations;

. compliance with the U.S. Foreign Corrupt Practiget the U.K. Bribery Act, and similar laws in oth@risdictions; an
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. compliance with statutory equity requirements arshagement of tax consequen

If we are unable to expand internationally and ngenthe complexity of our global operations sucadbsfour financial results could
adversely affected.

We may incur a substantial amount of indebtednestich could adversely affect our financial conditio

In August 2013, we entered into a fiyear senior unsecured revolving credit facility endhich we may borrow up to $6.5 billion
fund working capital and general corporate purpodssof March 31, 2014, no amounts were outstandimger this facility. If we draw dov
on this facility in the future, our interest experend principal repayment requirements will inceesignificantly, which could have an adve
effect on our financial results.

We may require additional capital to support our finess growth, and this capital may not be avaikabin acceptable terms, if at all.

We may require additional capital to support ousibess growth or to respond to business opporésithallenges or unfores:
circumstances. Our ability to obtain additionalitalpif and when required, will depend on our Imgsis plans, investor demand, our oper.
performance, the condition of the capital markats] other factors. If we raise additional fund®tiyh the issuance of equity, equiityked ol
debt securities, those securities may have rigiteferences, or privileges senior to the right®wf Class A common stock, and our exis
stockholders may experience dilution. If we arehl@do obtain additional capital, or are unableobdain additional capital on satisfact
terms, our ability to continue to support our bes# growth or to respond to business opportunitiesllenges, or unforeseen circumsta
could be adversely affected, and our business radabmed.

If we default on our leasing and credit obligation®ur operations may be interrupted and our busiseand financial results could t
adversely affected.

We finance a significant portion of our expendituterough leasing arrangements, some of which etreequired to be reflected on
balance sheet, and we may enter into additionalairmrrangements in the future. In particular, heve used these types of arrangemer
finance some of our equipment and data centeraddiition, we have a $6.5 billion revolving creditility that we may draw upon to finar
our operations or other corporate purposes. If efaudt on these leasing and credit obligations,leasing partners and lenders may, an
other things:

. require repayment of any outstanding lease obbgator amounts drawn on our credit faci
. terminate our leasing arrangements and credittiasi

. terminate our access to the leased data centeusilize;

. stop delivery of ordered equipme

. sell or require us to return our leased equipnmar

. require us to pay significant damag

If some or all of these events were to occur, qerations may be interrupted and our ability todfur operations or obligations, as wel
our business, financial results, and financial @owl could be adversely affected.

We may have exposure to greater than anticipated|iabilities.

Our income tax obligations are based in part oncouporate operating structure and intercompargngements, including the man
in which we develop, value, and use our intellelgiwaperty and the valuations of our intercompamays$actions. The tax laws applicable to
business, including the laws of the United State$ @ther jurisdictions, are subject to interpretatand certain jurisdictions are aggressi
interpreting their laws in new ways in an effortrégse additional tax proceeds from companies sischacebook. The taxing authorities of
jurisdictions in which we operate may challenge methodologies for valuing developed technologyintercompany arrangements, wk
could increase our worldwide effective tax rate &adm our financial position and results of operagi We are subject to regular review
audit by U.S. federal and state and foreign take@rities. Tax authorities may disagree with cerfaasitions we have taken and any adv
outcome of such a review or audit could have a timgaffect on our financial position and resulfoperations. In addition, the determina
of our worldwide provision for income taxes and esthax liabilities requires significant judgment lbyanagement, and there are
transactions where the ultimate tax determinatioaricertain. Although we believe that our estimatesreasonable, the ultimate tax outc
may differ from the amounts recorded in our finahatatements and may materially affect our finahcésults in the period or periods
which such determination is made. In addition, foture income taxes could be adversely affecteddmings being
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lower than anticipated in jurisdictions that haseér statutory tax rates and higher than anticgpatgurisdictions that have higher statutory
rates, by changes in the valuation of our defetagdassets and liabilities, or by changes in taxs|aegulations, or accounting principles.
example, we have previously incurred losses inageihternational subsidiaries that resulted ireffactive tax rate that is significantly higl
than the statutory tax rate in the United Statekthis could continue to happen in the future.

Changes in tax laws or tax rulings could materialffect our financial position and results of opetians.

Changes in tax laws or tax rulings could materialfect our financial position and results of opienas. For example, the current L
administration and key members of Congress havesrpablic statements indicating that tax reform friarity. Certain changes to U.S.
laws, including limitations on the ability to defetS. taxation on earnings outside of the Uniteatest until those earnings are repatriated t
United States, could affect the tax treatment affoteign earnings. In addition, many countrieshia European Union, as well as a numbi
other countries and organizations such as the @a#on for Economic Cooperation and Developmen, actively considering changes
existing tax laws. Certain proposals could includeommendations that would significantly increase @x obligations in many countr
where we do business. Due to the large and expausdale of our international business activitiey, ehanges in the taxation of such activ
may increase our worldwide effective tax rate aadrhour financial position and results of operagion

Risks Related to Ownership of Our Class A Common 8tk
The trading price of our Class A common stock haselm and will likely continue to be volatile.

The trading price of our Class A common stock haesnb and is likely to continue to be, volatile. &irshares of our Class A comn
stock were sold in our IPO in May 2012 at a pri€&®88.00 per share, our stock price has ranged #$aih55 to $72.5%hrough March 3:
2014. In addition to the factors discussed in @igrterly Report on Form 1Q; the trading price of our Class A common stoclk rikactuate
significantly in response to numerous factors, maiwhich are beyond our control, including:

. actual or anticipated fluctuations in our revennd ather operating resul
. the financial projections we may provide to thelmylany changes in these projections or our failiar meet these projectio
. actions of securities analysts who initiate or rteiincoverage of us, changes in financial estimiyeany securities analysts w

follow our company, or our failure to meet thestnestes or the expectations of investors;

. additional shares of our Class A common stock beoid into the market by us or our existing stod#lbes, including shares st
by our employees to cover tax liabilities in contimt with RSU vesting events, or the anticipatidrsuch sales;

. investor sentiment with respect to our competitots,business partners, and our industry in gej

. announcements by us or our competitors of sigmificaroducts or features, technical innovations,uggitijons, strateg
partnerships, joint ventures, or capital commitragnt

. announcements by us or estimates by third parfie€toal or anticipated changes in the size of user base, the level of u
engagement, or the effectiveness of our ad products

. changes in operating performance and stock maedeations of technology companies in our industrgluding our develope
and competitors;

. price and volume fluctuations in the overall stochrket, including as a result of trends in the eoaynas a whol

. the inclusion or deletion of our Class A commorcktfsom any trading indices, such as the S&P 5@i@x

. media coverage of our business and financial padorce

. lawsuits threatened or filed against

. developments in new legislation and pending lawsuit regulatory actions, including interim or finallings by judicial

regulatory bodies; and
. other events or factors, including those resultiogn war or incidents of terrorism, or responsethizse event
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In addition, the stock markets have experiencedemé price and volume fluctuations that have afi@and continue to affect |
market prices of equity securities of many techggleompanies. Stock prices of many technology congsahave fluctuated in a man
unrelated or disproportionate to the operating grgethnce of those companies. We are currently subjesecurities litigation in connecti
with our IPO. We may experience more such litigatfollowing future periods of volatility. Any sedties litigation could subject us
substantial costs, divert resources and the adtenfimanagement from our business, and adverffelst aur business.

If securities or industry analysts publish inaccuteor unfavorable research about our business, @tiock price could decline

The trading market for our Class A common stockethels in part on the research and reports thatifesusr industry analysts publi
about us or our business. If one or more of théyatsawho cover us downgrade the rating of our €Rgommon stock or publish inaccurat
unfavorable research about our business, our @lassnmon stock price could decline.

We do not intend to pay dividends for the foreseledture.

We have never declared or paid cash dividends orcapital stock. We currently intend to retain doture earnings to finance 1
operation and expansion of our business, and weotl@xpect to declare or pay any dividends in tredeeable future. As a result, you |
only receive a return on your investment in ours€lA common stock if the trading price of our ClAssommon stock increases. In addit
our credit facility contains restrictions on ouilep to pay dividends.

If we are unable to maintain effective internal ctnol over financial reporting in the future, invesirs may lose confidence in the accur
and completeness of our financial reports and tlading price of our Class A common stock may be atgely affected.

We are subject to Section 404 of the Sarbadsy Act (SOX), which requires us to maintain mi@ controls over financial reporti
and to report any material weaknesses in suchniateontrols. We have consumed and will continuednsume management resources
incur expenses for SOX compliance on an ongoingsbHsve identify material weaknesses in our indrcontrol over financial reporting, o
we are unable to comply with the requirements daftiSe 404 in a timely manner or assert that oueriml control over financial reporting
effective, investors may lose confidence in theusacy and completeness of our financial reportsthadrading price of our Class A comn
stock could be negatively affected, and we coultbb® subject to investigations by the stock exchamgwhich our securities are listed,
Securities and Exchange Commission (SEC), or adwarlatory authorities, which could require additibfinancial and management resout

The requirements of being a public company may &traur resources and divert management's attention.

We also are subject to the reporting requiremehthe Securities Exchange Act of 1934, as amenttedDoddFrank Act, the listin
requirements of the NASDAQ Global Select Marketd ather applicable securities rules and regulati@mmpliance with these rules ¢
regulations has increased and likely will continoiéncrease our legal and financial compliances;astake some activities more difficult, time-
consuming, or costly, and increase demand on ostes)ys and resources. As a result, managementgi@itenay be diverted from ott
business concerns, which could harm our busines®p@rating results.

In addition, complying with public disclosure ruleskes our business more visible, which we beliaag result in threatened or aci
litigation, including by competitors and other thjparties. If such claims are successful, our ssirand operating results could be harmec
even if the claims do not result in litigation aeaesolved in our favor, these claims, and thes tand resources necessary to resolve -
could divert the resources of our management ard bar business and operating results.

The dual class structure of our common stock anckthoting agreements among certain stockholders htheeffect of concentrating votir
control with our CEO, and also with certain emploge and directors and their affiliates; this willriit or preclude your ability to influenc
corporate matters.

Our Class B common stock has ten votes per shadeoar Class A common stock has one vote per sBaoekholders who hold sha
of ClassB common stock, including certain of our executbféicers, employees, and directors and their afi#ls, together hold a substar
majority of the voting power of our outstanding itapstock. Because of the ten-doe voting ratio between our Class B and Classmor
stock, the holders of our Class B common stoclectitely control a majority of the combined votipgwer of our common stock and there
are able to control all matters submitted to oaclsholders for approval so long as the shares aé<CB common stock represent at least
of all outstanding shares of our Class A and Clasemmon stock. This concentrated control will lirar preclude your ability to influen
corporate matters for the foreseeable future.

Transfers by holders of Class B common stock wélheyally result in those shares converting to Chasemmon stock, subject
limited exceptions, such as certain transfers &dtedor estate planning or charitable purposes. ddresersion of Class B common stocl
Class A common stock will have the effect, overdjrof increasing the relative voting power of thbsélers
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of Class B common stock who retain their shargkénong term. If, for example, Mr. Zuckerberg iesaa significant portion of his holdings
Class B common stock for an extended period of tineecould, in the future, continue to control garigy of the combined voting power
our Class A common stock and Class B common stock.

We have elected to take advantage of the "contrdlmmpany" exemption to the corporate governancéesifor NASDAQIisted companie!
which could make our Class A common stock lessaative to some investors or otherwise harm our &tpcice.

Because we qualify as a "controlled company" unkdercorporate governance rules for NASDASed companies, we are not requ
to have a majority of our board of directors beeipendent, nor are we required to have a compensatimmittee or an independ
nominating function. In light of our status as antrolled company, our board of directors determinetito have an independent nomina
function and chose to have the full board of dwexte directly responsible for nominating memhdreur board, and in the future we cc
elect not to have a majority of our board of dicgstbe independent or not to have a compensatimmitbee. Accordingly, should the intere
of our controlling stockholder differ from those other stockholders, the other stockholders mayhaek the same protections afforde
stockholders of companies that are subject tofalhe corporate governance rules for NASDAed companies. Our status as a contr
company could make our Class A common stock lgssctive to some investors or otherwise harm catksprice.

Delaware law and provisions in our restated certdie of incorporation and bylaws could make a mergtender offer, or proxy conte
difficult, thereby depressing the trading price ofir Class A common stock.

Our status as a Delaware corporation and thetakeiever provisions of the Delaware General Copmrd_aw may discourage, del;
or prevent a change in control by prohibiting usnrfrengaging in a business combination with an ésted stockholder for a period of tr
years after the person becomes an interested stiogkh even if a change of control would be benaffito our existing stockholders.
addition, our restated certificate of incorporatenmd bylaws contain provisions that may make thguiaition of our company more diffict
including the following:

. until the first date on which the outstanding skas&our Class B common stock represent less tbé&h & the combined votir
power of our common stock, any transaction thatld@asult in a change in control of our companyuiegg the approval of
majority of our outstanding Class B common stockingpas a separate class;

. we have a dual class common stock structure, whiokides Mr. Zuckerberg with the ability to conttble outcome of matte
requiring stockholder approval, even if he ownssigantly less than a majority of the shares of outstanding Class A a
Class B common stock;

. when the outstanding shares of our Class B comitomk sepresent less than a majority of the combirstthg power of commc
stock, certain amendments to our restated cettifiod incorporation or bylaws will require the appal of twothirds of the
combined vote of our then-outstanding shares ofsChaand Class B common stock;

. when the outstanding shares of our Class B comrtmk sepresent less than a majority of the combingtthg power of oL
common stock, vacancies on our board of directdlfdye able to be filled only by our board of diters and not by stockholders;

. when the outstanding shares of our Class B comrtomk sepresent less than a majority of the combinatihg power of oL
common stock, our board of directors will be clfsdiinto three classes of directors with staggehedeyear terms and directc
will only be able to be removed from office for say

. when the outstanding shares of our Class B comrtmuk sepresent less than a majority of the combingtthg power of oL
common stock, our stockholders will only be abl¢atce action at a meeting of stockholders and pattitten consent;

. only our chairman, our chief executive officer, quesident, or a majority of our board of directars authorized to call a spe!
meeting of stockholders;

. advance notice procedures apply for stockholdensotninate candidates for election as directorsodoring matters before
annual meeting of stockholders;

. our restated certificate of incorporation authasimedesignated preferred stock, the terms of wimiat be established, and shi
of which may be issued, without stockholder apphosad

. certain litigation against us can only be broughbelaware
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
a) Sales of Unregistered Securiti
None.

b) Use of Proceed

On May 17, 2012, our registration statement on F8¢h (File No. 333t79287) was declared effective by the SEC for &® lpursuant 1
which we sold an aggregate of 180,000,000 sharesio€lass A common stock at a price to the pulifii§38.00 per share. There has bee
material change in the planned use of proceeds fnemPO as described in our final prospectus fildth the SEC on May 18, 2012 purst
to Rule 424(b).

c) Issuer Purchases of Equity Securitit

None.
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Item 6. Exhibits

Exhibit Incorporated by Reference Filed
Number Exhibit Description Form File No. Exhibit Filing Date Herewith
2.1 Agreement and Plan of Merger and Reorganization, X

dated as of February 19, 2014, among the Registrant
Rhodium Acquisition Sub Il, Inc., Rhodium Merger
Sub, Inc., WhatsApp Inc., and Fortis Advisors LLC.

2.2 Amended and Restated Agreement and Plan of X
Merger, dated as of April 21, 2014, among the
Registrant, Inception Acquisition Sub, Inc., Indept
Acquisition Sub II, LLC, Oculus VR, Inc., and
Shareholder Representative Services LLC.

31.1 Certification of Mark Zuckerberg, Chief Executive X
Officer, pursuant to Rule 13a-14(a)/15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

31.2 Certification of David A. Ebersman, Chief Financial X
Officer, pursuant to Rule 13a-14(a)/15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

32.1# Certification of Mark Zuckerberg, Chief Executive X
Officer, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

32.2# Certification of David A. Ebersman, Chief Financial X
Officer, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-

Oxley Act of 2002.

101.INS XBRL Instance Document. X

101.SCH XBRL Taxonomy Extension Schema Document. X

101.CAL XBRL Taxonomy Extension Calculation Linkbase X
Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase X
Document.

101.LAB XBRL Taxonomy Extension Labels Linkbase X
Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase X
Document.

# This certification is deemed not filed for purpe®of Section 18 of the Securities Exchange Adi9$4, as amended (Exchange Act), or
otherwise subject to the liability of that sectiooy shall it be deemed incorporated by referent®any filing under the Securities Act of 19
as amended (Securities Act), or the Exchange Act.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdQbarterly Report on Form 1Q-to be
signed on its behalf by the undersigned, theredaotp authorized, in the City of Menlo Park, StafeCalifornia, on this 24th day of April 201

FACEBOOK, INC.

Date: April 25, 2014 /s DAVID A. EBERSMAN

David A. Ebersman
Chief Financial Officer
(Principal Financial Officer)

Date: April 25, 2014 /sl JAS ATHWAL

Jas Athwal
Chief Accounting Officer
(Principal Accounting Officer)
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EXHIBIT 2.1

AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

by and among

FACEBOOK, INC.
a Delaware corporation,

RHODIUM ACQUISITION SUB I, INC.
a Delaware corporation,

RHODIUM MERGER SUB, INC.
a Delaware corporation

WHATSAPP INC.
a Delaware corporation,

and

FORTIS ADVISORS LLC.,
a Delaware limited liability company
as the Stockholders’ Agent

Dated as of February 19, 2014

***Schedules and exhibits have been omitted pursuarno Item 601(b)(2) of Regulation S-K. A copy of ayp omitted schedule or exhibit
will be furnished supplementally to the Securitieand Exchange Commission upon request; provided, haver that Facebook, Inc. may
request confidential treatment pursuant to Rule 24k of the Securities Exchange Act of 1934, as amedj for any schedule or exhibit
so furnished.




Exhibits

Exhibit A - Definitions

ExhibitB - Form of Written Consent

Exhibit C - Form of Stockholder Agreement
Exhibit D - Form of Investor Representation Letter

Exhibit E - Form of Opinion

Schedules
Schedule 1 - Key Employees
Schedule 2 - Consenting Stockholders
Schedule 1.2(b)(xix) - Certain AgreementbécAmended or Terminated
Schedule 2.16 - Certain Business Metrics

Schedule 5.17 - Stock Consideration Registiaferms
Schedule 5.12 Certain Terms of Key Empldy&&Js
Schedule 6.1(c) Specified Jurisdictions

Schedule 7.3 Stock Termination Fee Registraierms

Company Disclosure Letter




AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATIO N (this “ Agreement”) is mad
and entered into as of February 19, 2014 (tegfeement Date’), by and among Facebook, Inc., a Delaware cotmorg*
Parent”), Rhodium Acquisition Sub Il, Inc., a Delaware comgayn and a wholly owned (in part directly and @rtpindirectly
subsidiary of Parent (Acquirer "), Rhodium Merger Sub, Inc., a Delaware corporatiomljract wholly owned subsidiary
Acquirer (* Merger Sub”), WhatsApp Inc., a Delaware corporation (th&€bdmpany”), and Fortis Advisors LLC, a Delaw:
limited liability company, as the stockholders’ agéhe “ Stockholders’ Agent). Certain other capitalized terms used herei
defined in_Exhibit A

RECITALS

A. Parent, Acquirer, Merger Sub and the Company inteneffect a merger of Merger Sub with and into @@mpany i
accordance with this Agreement and Delaware Law (tfrirst Merger ”). Upon consummation of the First Merg
Merger Sub will cease to exist, and the Companiheitome a wholly owned subsidiary of Acquirer.dPdy Acquirer an
the Company intend to effect, following the consustion of the First Merger, the merger of the FBstp Survivin
Corporation with and into Acquirer in accordancehwthis Agreement and Delaware Law (th&écond Mergef’ anc
together oiin seriatim with the First Merger, as appropriate, thilérgers”). Upon consummation of the Second Mer
the First Step Surviving Corporation will ceaseetast, and Acquirer will continue to exist as a \Wh@wned (in par
directly and in part indirectly) subsidiary of Pate

B. The board of directors of the Company (th&dard of Directors”) has unanimously (1) declared this Agreement an
transactions contemplated by this Agreement anddcements referenced herein, including the Mer(gafectively, the
“ Transactions”), upon the terms and subject to the conditions s#t feerein, advisable, fair to and in the bestredts o
the Company and the Company Stockholders, (2) &pdrthis Agreement and the Mergers in accordante Delawar:
Law and California Law and (3) adopted a resolutiorcting that the adoption of this Agreement #ralapproval of tr
principal terms of the Mergers be submitted to@wenpany Stockholders for consideration and recondingrthat all o
the Company Stockholders adopt this Agreement pptbae the principal terms of the Mergers.

C. The board of directors of each of Acquirer and Mer§ub has (1) declared this Agreement and thes@céions, includin
the Mergers, upon the terms and subject to theittons set forth herein, advisable, fair to andthe best interests
Acquirer and Merger Sub, respectively, and theldtolder(s) of Acquirer and Merger Sub, respectivély approved th
Agreement and the Mergers in accordance with Delviaw and California Law and (3) in the case & Hoard ¢
directors of Merger Sub, adopted a resolution renemrding that Acquirer, as the sole stockholder efdér Sub, ado
this Agreement and approve the principal term$iefMergers, and Acquirer, as the sole stockholtidtesger Sub, sha
on the Agreement Date, immediately following exemutand delivery of this Agreement, adopt this Agment an
approve the principal terms of the Mergers.

D. The board of directors of Parent has approvedAgreement and the Transactions, including the Margad the issuan
of shares of Parent Common Stock in the First Menggon the terms and subject to the condition$ostt herein.




E. Parent, Acquirer, Merger Sub and the Company inteatithe First Merger and the Second Merger d@egrated steps
the Transactions and will together qualify as aftae “reorganization” within the meaning of Seati®@68(a) of the Code.

F. Concurrently with the execution of this Agreemend as a condition and inducement to Paretquirer's and Merge
Sub’s willingness to enter into this Agreement, he@erson identified on _Schedule(dach, a “Key Employe€’) has
executed (1) an employment offer letter, togethigh & confidential information and assignment agrest (together, an
Offer Letter”), and (2) a non-competition agreement (ddn-Competition Agreemeriy).

G. Immediately following the execution and delivery tbfs Agreement, the Company shall seek to obtaoh @eliver t
Acquirer a copy of a written consent in substalytithe form attached hereto as Exhibit(8 “ Written Consent”)
executed by the Company Stockholders identifiedSghedule 2(the “ Consenting Stockholders$), evidencing th
obtainment of the Company Stockholder Approval tredCharter Amendment Approval, and the Companil shak tc
obtain and deliver to Acquirer immediately aftee thelivery of such Written Consent (i) a stockholdgreement |
substantially the form attached hereto_as Exhibifti@ “ Stockholder Agreement) executed by each Consent
Stockholder and (ii) an investor representatiotefat substantially the form attached hereto asilitkD (an “ Investol
Representation Lette”) executed by each Consenting Stockholder.

NOW, THEREFORE, in consideration of the represdémat warranties, covenants, agreements and ololig
contained herein, and for other good and valuatsideration, the receipt and sufficiency of whach hereby acknowledged,
parties hereto agree as follows:

ARTICLE 1
THE MERGER

1.1 The Mergers

(&) The Mergers Upon the terms and subject to the conditionsfa#th herein, at the First Effective Tin
Merger Sub shall be merged with and into the Comppand the separate existence of Merger Sub séaiec The Company v
continue as the surviving corporation in the FAvigrger (referred to herein as théifst Step Surviving Corporatiori) and as
wholly owned subsidiary of Acquirer. Upon the terars subject to the conditions set forth hereirthatSecond Effective Tirr
the First Step Surviving Corporation shall be mdrggéth and into Acquirer, and the separate exisesfche First Step Survivil
Corporation shall cease. Acquirer will continueths surviving entity (which is sometimes referredherein as the Final
Surviving Corporation” (it being understood that references to “Acquisdrall be deemed to be references to fhedl Surviving
Corporation”to the extent such references relate to the peitat the Second Effective Time) in the Second Mermnd as
wholly owned (in part directly and in part indirggtsubsidiary of Parent.

(b) Effects of the Mergers The Mergers shall have the effects set forthiheard in the applicable provisic
of Delaware Law.

(c) Closing. Upon the terms and subject to the conditiongasét herein, the closing of the First Merger (the
Closing ") shall take place at the offices of Weil, GotshalManges LLP, 201 Redwood Shores Parkway, RedwoodeS
California, or at such other location as Acquirad dhe Company agree, at (i) 10:00 a.m. local tomea date to be agreed
Acquirer and the Company, which date shall be ter ldnan the third Business Day after all of thaditons set forth in Article
of this Agreement have been satisfied or waiveldgjothan those conditions that, by their termsjratended to




be satisfied at the Closing, but subject to thesfsattion or waiver of those conditions), or (ijch other time as Acquirer and
Company agree. The date on which the Closing ogswsmetimes referred to herein as tl@&dsing Date.”

(d) First Effective Time and Second Effective TimeA certificate of merger satisfying the applice
requirements of Delaware Law (thé-lrst Certificate of Merger”) shall be duly executed by the Company and, conetlyrevith
or as soon as practicable following the Closindivdeed to the Secretary of State of the State efaldare for filing. The Fir.
Merger shall become effective upon the filing of first Certificate of Merger with the SecretaryStéte of the State of Delaw
or at such later time as Acquirer and the Compamgeaand specify in the First Certificate of Merftbe “ First Effective Time
). Promptly following the First Effective Time, but mo event later than three Business Days thereateertificate of merg
satisfying the applicable requirements of Delawaa® (the “Second Certificate of Merget) shall be duly executed by Acqui
and delivered to the Secretary of State of theeSthtDelaware for filing. The Second Merger shattme effective upon t
filing of the Second Certificate of Merger with tBecretary of State of the State of Delaware suah later time as the First S
Surviving Corporation and Acquirer agree and speoithe Second Certificate of Merger (th&é&cond Effective Timé).

(e) Certificates of Incorporation and Bylaws; Directarsd Officers Unless otherwise determined by Acqt
and the Company prior to the First Effective Time:

(i) the certificate of incorporation of the First S@prviving Corporation shall be amended and res
as of the First Effective Time to read as set fantthe First Certificate of Merger, until thereafamended as provided
Delaware Law;

(i)  Acquirer and the Company shall take all actionsessary to cause the bylaws of the First
Surviving Corporation to be amended and restateaf #te First Effective Time to be identical (otiban as to name)
the bylaws of Merger Sub as in effect immediatelgmto the First Effective Time;

(i)  Acquirer and the Company shall take all actionsessary to cause the directors and office
Merger Sub immediately prior to the First EffectiVene to be the only directors and officers of Fiest Step Survivin
Corporation immediately after the First Effectivem€& until their respective successors are dulyteteor appointed al
gualified or until their earlier death, resignationremoval in accordance with the certificate rafdrporation and bylav
of the First Step Surviving Corporation;

(iv)  the certificate of incorporation of Acquirer asdffect immediately prior to the Second Effec
Time shall become the certificate of incorporatudrthe Final Surviving Corporation, until thereafeanended as provid
by Delaware Law;

(v) the bylaws of Acquirer as in effect immediatelyoprio the Second Effective Time shall become
bylaws of the Final Surviving Corporation, untietieafter amended as provided by Delaware Law; and

(vi)  the directors and officers of Acquirer immediatpljor to the Second Effective Time shall be
directors and officers of the Final Surviving Coration immediately after the Second Effective Tinmil their respectiv
successors are duly elected or appointed and mabtif until their earlier death, resignation anoal in accordance wi
the certificate of incorporation and bylaws of fieal Surviving Corporation.




1.2 Closing Deliveries

(@) Acaquirer and Parent DeliverieAcquirer and Parent, as applicable, shall deliwehe Company, at or pr
to the Closing:

(i) the Escrow Agreement, executed by Parent, Acqairdrthe Escrow Agent;

(i)  the Registration Rights Agreement, executed byrRaaad

(i)  a certificate, dated as of the Closing Date, exaton behalf of Parent by a duly authorized of
of Parent, and on behalf of Acquirer by a duly autted officer of Acquirer, to the effect that eaahthe conditions set forth
Section 6.2(a) has been satisfied (thatent and Acquirer Closing Certificat®).

(b) Company Deliveries The Company shall deliver to Acquirer, at or ptmthe Closing:

(i) a certificate, dated as of the Closing Date anccaeel on behalf of the Company by its C
Executive Officer, to the effect that each of tlemditions set forth in Sections 6.3(a), 6.3(e) §.a0d 6.3(h) has be
satisfied (the certificates referred to in clauggs and “(ii),” collectively, the “ Company Closing Certificatey;

(i)  a certificate, dated as of the Closing Date andueel on behalf of the Company by its Secre
certifying (A) the certificate of incorporation ¢fie Company (the Certificate of Incorporation”) in effect as of th
Closing, (B) the bylaws of the Company (th&ylaws”) in effect as of the Closing, (C) the resolutiongte Board c
Directors () declaring this Agreement and the Baations, including the Mergers, upon the terms sudgect to th
conditions set forth herein, advisable, fair to amthe best interests of the Company and the CagnfSéockholders, (I
approving this Agreement and the Mergers in acewdawith the provisions of Delaware Law and CalifarLaw an
(111 directing that the adoption of this Agreemearid the approval or the principal terms of the dées be submitted
the Company Stockholders for consideration and mesending that all of the Company Stockholders adbijx
Agreement and approve the principal terms of thegles, and (D) the resolutions of the Board of Etwes referred to
Section 1.2(b)(xiv), (E) the receipt of the Compatpckholder Approval and the Charter Amendmentrapal and, i
obtained, the 280G Stockholder Approval;

(iii) a written opinion from the Comparsy’'outside legal counsel, covering the matters ath for
Exhibit E, dated as of the Closing Date and addressed taifscq

(iv)  written acknowledgments pursuant to which the Comjsaoutside legal counsel and any finar
advisor, accountant or other Person who perforneedces for or on behalf of the Company, or whotiserwise entitle
to any compensation from the Company, in connectiih this Agreement or any of the Transactionknagvledges
(A) the total amount of fees, costs and expensesipinature that is payable or has been paid to Becson in connecti
with this Agreement or any of the Transactions, éB)dthat it has been paid in full and is not (amitl not be) owed an
other amount by any of the Company, the First Sapviving Corporation, the Final Surviving Corpadoat or thei
respective Affiliates with respect to this Agreementhe Transactions;




(v) one or more Written Consents executed by each @tingeStockholder and such other Comg
Stockholders as are necessary, when taken togettiethe Consenting Stockholders, to evidence th@ioment of th
Company Stockholder Approval and the Charter Amestdmpproval;

(vi)  Stockholder Agreements, executed by each ConseS8timgkholder and sufficient other Comp
Stockholders such that at least 90% of the Outstgndompany Capital Stock is covered by such Igtter

(vii) Investor Representation Letters, executed by eamiséhting Stockholder and sufficient o
Company Stockholders such that at least 90% ohthiders of the Outstanding Company Capital Stoekcamvered b
such letters;

(viit) Offer Letters, effective as of the Closing, exedut®y each Key Employee and Contint
Employee;

(ix)  Non-Competition Agreements, effective as of thestlg, executed by each Key Employee;

(x) an escrow agreement, in form and substance redgosetisfactory to Acquirer and the Comp
(the “Escrow Agreement), executed by the Stockholders’ Agent;

(xi) the Registration Rights Agreement, executed byStieekholders’ Agent;

(xif)  evidence reasonably satisfactory to Acquirer ofrésgnation of each director and officer of
Company in office immediately prior to the Closiag directors and/or officers of the Company, effects of, an
contingent upon, the First Effective Time;

(xiiiy  true, correct and complete copies of all electitatesnents under Section 83(b) of the Code
are in the Compang’possession or subject to its control with resfeany unvested securities or other property by
the Company or any ERISA Affiliate to any of theéispective employees, nemployee directors, consultants and ¢
service providers;

(xiv)  unless otherwise requested by Acquirer in writimgless than three Business Days prior t
Closing Date, (A) a true, correct and complete copyesolutions adopted by the Board of Directarsany applicabl
committee thereof, certified by the Secretary & @ompany, authorizing the termination of eachlibofathe Compan
Employee Plans that are “employee benefit planshiwithe meaning of ERISA, including the Company01(k) Pla
(the “401(k) Plan™) and the Company Option Plan, and (B) an amendroethiet401(k) Plan, executed by the Comp
that is sufficient to assure compliance with alplagable requirements of the Code and regulatibesetinder so that t
Tax-qualified status of the 401(k) Plan shall be man#d at the time of its termination, with such ach@ent an
termination to be effective as of the date immedyapreceding the Closing Date and contingent uperClosing;

(xv)  a certificate from the Secretary of State of thatedt of Delaware and California and each «
State or other jurisdiction in which the Companygislified to do business as a foreign corporatttated within thre
Business Days prior to the Closing Date, certifyiingt the Company is in good standing and thalicable Taxes a
fees of the Company through and including the @p&ate have been paid;




(xvi)  evidence reasonably satisfactory to Acquirer of terenination or waiver of any rights of fi
refusal, rights to any liquidation preference, ragéon rights and rights of notice of either Merggrany Compar
Securityholder, effective as of, and contingentrypbe Closing;

(xvii)  the Spreadsheet completed to include all of thermétion specified in Section 5.8, in form .
substance reasonably satisfactory to Acquirer,aacertificate executed by the Chief Executive @ffiand Chief Financi
Officer of the Company, dated as of the ClosingeDatrtifying on behalf of the Company that theeBgisheet is tru
correct and complete;

(xvii)  FIRPTA documentation, in form and substance reddgreatisfactory to Acquirer, consisting
(A) a natice to the IRS, in accordance with theuregments of Treasury Regulation Section 1.88742), dated as of t
Closing Date and executed by the Company, togettibrwritten authorization for Acquirer to deliveuch notice form |
the IRS on behalf of the Company after the Closarg] (B) a FIRPTA Notification Letter, dated astloé Closing Dal
and executed by the Company;

(xix)  evidence reasonably satisfactory to Acquirer ofdheendment or termination, as applicable
each of the Contracts listed on Schedule 1.2(b)(4bany, in the manner set forth on Schedule 3(Ri%) ;

(xx)  the First Certificate of Merger, executed by ther(any;

(xxi)  payoff letters or similar instruments in form andbstance reasonably satisfactory to Acquirer
respect to all Company Debt, if any, which lettprevide for the release of all Encumbrances rejatonthe Compar
Debt following satisfaction of the terms containiedsuch payoff letters (including any premiums abdkie princip:
amount of such Company Debt or any fees payahltennection with such Company Debt);

(xxiiy  a parachute payment waiver, in form and substaeasonably satisfactory to Acquirer, (the
Parachute Payment Waiveé), executed by each Person required to execute aweaiver pursuant to Section 5.15; and

(xxiii)  executed confirmatory assignments of IntellectuabBrty, in a form reasonably satisfactor
Acquirer, from any of the Comparg/turrent employees and independent contractors@mslltants that have contribu
to material Intellectual Property of the Company bat executed valid assignments of such IntelkdcRroperty to tr
Company.

Receipt by Acquirer of any of the agreements, imsents, certificates or documents delivered purtsiaathis Section 1.2
(b) shall not be deemed to be an agreement by Ra&equirer or Merger Sub that the information tatements contained ther
are true, correct or complete, and shall not dishinParent’s, Acquirer's or Merger Sabfemedies hereunder if any of
foregoing agreements, instruments, certificatedoouments are not true, correct or complete.

1.3 Effect on Capital Stock and Options

(@) Treatment of Company Capital Stock and Companyddpti Upon the terms and subject to the condi
set forth herein, at the First Effective Time, bigtue of the First Merger and without any actiontbe part of any party here
Company Stockholder, Company Optionholder or ahgioPerson:




(i) Company Capital StockEach share of Company Capital Stock, including E@nvested Compal
Shares (including, for clarity, any Unvested Comp&hares acquired by the holder thereof in conoeatiith its exercise of i
Company Options in accordance with Section 1.3fg)(hat is outstanding immediately prior to thiesE Effective Time (othe
than Dissenting Shares and shares that are owndldeb@ompany as treasury stock (collectively, tHgiSregarded Share$))
shall be cancelled and automatically converted fhéoright to receive, subject to and in accordamitke Sections 1.3(e) and 1.4
(@), (A) an amount in cash, without interest, eqadll) the Fullybiluted Per Share Cash Consideration less (2) ¢heSRare Ca:
Escrow Contribution Amount with respect to suchrehaf Company Capital Stock, (B) a fraction of arghof Parent Comm:
Stock equal (1) to the Fulliluted Per Share Stock Consideration less (2P#eShare Stock Escrow Contribution Amount:
respect to such share of Company Capital Stock(@hdubject to Article 8, any cash and sharesawséf® Common Stock to
released from the Escrow Fund in respect of suahestf Company Capital Stock in accordance withchet8, as and when st
releases are required to be made. The number oésslod Parent Common Stock into which a Convertittdgder’'s shares «
Company Capital Stock are so converted shall baded down to the nearest whole number of shar@ant Common Sto
and computed after aggregating for each particDtarverting Holder all fractional shares of Pareatrtnon Stock to be receiv
by such holder, and any resulting fractional shafeBarent Common Stock shall be cashed out pursoabection 1.3(g). Tl
amount of cash into which a Converting Holdeshares of Company Capital Stock are so convshieltibe rounded to the nea
cent after aggregating for each particular Conmgrtiolder all cash amounts to be received by summverting Holder for a
shares of Company Capital Stock held by such Cdimgelrolder. Notwithstanding anything to the congrin this Agreement, ai
shares of Parent Common Stock that, but for thiagraph, would have become issuable pursuant tse&lgB)” of this Sectio
1.3(a)(i) to any holder of shares of Company Cafitack outstanding immediately prior to the EffeetTime, may, in Acquireg
sole discretion, be replaced by an amount of aadieu of Parent Common Stock on the basis destiib¢he following senten:
if such holder, at least two Business Days priortite Closing Date, does not deliver to Parent g didecuted Invest
Representation Letter or if Parent does not hav@aaonable belief that such holder is an “accrdditgestor” s such term
defined in Regulation D under the Securities Att).such case, the amount of cash delivered in diethe shares of Pare
Common Stock shall be determined by multiplying tlnenber of shares of Parent Common Stock that wioang been issued
the Parent Stock Price.

(i) Company Options. Each Company Option that is unexpired, unexeticiaad outstandir
immediately prior to the First Effective Time shb# terminated and cancelled at the First EffecTivee without consideratio
unless such Company Option is exercised by theendltereof prior thereto. Effective immediatelyqgorio the First Effectiv
Time, the Company will take all necessary actioffitanake all Company Options immediately exercisabnd (i) amend ea
Company Option (vested and unvested) such thatdhly exercisable for Unvested Company Sharesdthetions, the Option
Amendment”), such that following the aforementioned exercisehsDompany Optionholder shall be treated as holdingeste:
Company Shares and treated in the Mergers pursoiamd in accordance with the terms of Section&)(i3 and 1.3(a)(iii). Th
Company may, within its sole discretion, acceptilarecourse, secured promissory note from eachgamom Optionholder (oth
than as prohibited by Section 402 of the Sarb&hdey Act) up to the amount of the aggregate esgergrice to facilitate tt
exercise described in this Section 1.3(a)(ii)) @dmpany Promissory Not§, provided, however , that such Company Promiss
Note shall (i) require repayment by the holder ¢loéras to that percentage of the total balance rutdeCompany Promissc
Note equal to the Vesting Percentage by reduciegptirtion of the Restricted Merger Consideratiolivdeable as of the Fir
Effective Time, and (ii) require continued repaymfatiowing each interval vesting event of the Rieséd Merger Consideratir
as to that percentage of the balance and accrueck$h under the Company Promissory Note equaigdricremental Vestir
Percentage on such interval vesting date by reduttie portion of the Restricted Merger Consideratiteliverable on suu
interval




vesting date, until the Company Promissory Notpagl in full (such repayment, thelfiterval Note Repayment). Upon the
Company Option Holder’s termination of service,dparor Acquirer will offset the Repurchase Pricdéopaid under Section 1.2
(a)(iv) below by first discharging all amounts datgling and payable under the Company Promissoig,No the maximu
extent permitted by Applicable Law.

(i)  Unvested Company Shares and Vested Company Shal@®yPersons in Company Service ¢
the Closing Date

(1) Each Person holding Vested Company Shares as @lgsng Date who is in Compa
Service as of the Closing Date will be bound taials restriction agreement or Option Amendment egrent, a
applicable, whereby all of their Vested Companyr&bahall be Unvested Company Shares as of thenGlDate an
their Unvested Company Shares shall be treatediantrso Section 1.3(a)(iii)(2) below and such Persioall be treate
as an Unvested Holder for purposes of this Agreemie@ompany Servic€ shall mean that the Person has «
providing services as an employee, officer, dirgato consultant to the Company or an Affiliatetoé Company, ar
shall include partime service, and a Person shall not be deemedvie teased Service while such Person is on &
fide leave of absence approved by the Company rowfoch reinstatement is guaranteed by Contrachmplicable
Law, provided that , any ambiguities as to whether a Person is oblkas in Company Service shall be conclusi
decided by the Acceleration Designee.

(2) Notwithstanding anything to the contrary contaimedhis Agreement, the portion of |
Merger Consideration, if any, that would otherwligepayable to a holder of Company Capital Stock vaspect to ar
Unvested Company Shares held by such holder, imgu@® any Unvested Company Shares acquired blg botder ir
connection with its exercise of Company Optionsi@cordance with Section 1.3(a)(ii) and (ii) any ¥esCompan
Shares which become Unvested Company Shares ptitsudection 1.3(a)(iii)(1) above (such portiontbé Merge
Consideration, until the restrictions with respécereto lapse, being referred to herein a®késtricted Merge
Consideration”) shall be held by Parent or Acquirer (or, to theeakiprovided in this Agreement, as held as patte
Escrow Fund) and shall be subject to permanengifare to Parent by the applicable Company Stoaédroand she
be released by Parent or Acquirer and from anyt nfjforfeiture of Parent as follows: (1) as of thiest Effective Tim:
Eleven and Two Third Percent (11 2/3%) of such iReetl Merger Consideration shall be immediatelgted (“Initial
Vesting Percentagé), (2) as of the First Effective Time, an additionakdé and One Third Percent (3 1/3%) of ¢
Restricted Merger Consideration shall be immedyateisted for each full quarter of Company Serviompleted b
such Unvested Holder, if any &dditional Vesting Percentagé and collectively with the Initial Vesting Percends
the “Vesting Percentagé), and (3) for so long as such holder does noeggpce a ‘Termination” (as such term
defined in the Plan, as may be amended from timine), the remaining Restricted Merger Consideratiill vest ir
equal quarterly installments over the three yeaiogdollowing the Closing Date (each installmemnoortionately, th
“ Incremental Vesting Percentagé and the foregoing schedule, théNéw Vesting Schedul®). On each applicab
vesting date of the remaining Restricted Mergerditteration (after accounting for the Vesting Petage), only to th
extent the Fully-Diluted Per Share Cash Considamadioes not satisfy the Unvested Holddriterval Note Repayme
obligations, such Unvested Holder shall enter mmtsame-day sale of all or a portion of such hofdegwly veste
Parent Common Stock as of such vesting date anceitiately remit that portion of the proceeds frorasrsgale t
Acquirer in order to offset any Interval Note Repeant, if any then outstanding (theSame Day Sal€). All Tax
withholding obligations with respect to




the Restricted Merger Consideration shall be sktite-rata from FullyDiluted Per Share Stock Consideration ant
Fully-Diluted Per Share Cash Consideration. The gamy shall enter into a Réesting Agreement as provided
Section 1.3(a)(v) below to evidence the New Ves#efedule. Upon any termination of the Unvestedieid servic
by Parent or any of its Affiliates, including a f@nation without the Acceleration Designe€onsent, the Accelerati
Designee may, at his or her sole discretion, acatelethe vesting applicable to the remaining Retstli Merge
Consideration of such Unvested Holder as of sughitetion in whole or in parprovided that , for the avoidance
doubt, the acceleration described in this senteha# not be construed to provide for early relezdee Per Share Ce
Escrow Contribution Amount or Per Share Stock Bsc@ontribution Amount, as applicable. Upon the pamen
forfeiture of any Restricted Merger Considerati®arent or Acquirer shall cause to be paid, wittpees to eac
Unvested Company Share with respect to which swegtrRted Merger Consideration is being permanaetiyined, t
the former holder thereof, an amount equal to ¢épairchase price (if any) of such Unvested Compdrayresas in effe
under the terms of the Company Option immediateigrpo the First Effective Time. The Acceleration Designeé
shall initially be Jan Koum, and shall thereaftertis designated successor, or that Pesstesignated successor, as
case may beprovided that , if the Acceleration Designee is unable to appairguccessor due to incapacitatiol
otherwise, the Acceleration Designee shall be ttuekbolders’Agent, and provided further that no Accelera
Designee shall be permitted to act with respetitiéo own Unvested Company Shares.

(iv)  Maintenance of VestingNotwithstanding anything to the contrary in tBisction 1.3 or otherwi
in the Agreement, (i) Jan Koum and Brian Actonwa$l as their associated trusts and Affiliates |ldba fully vested in a
Company Options and Company Capital Stock at atles, (i) any acceleration provisions upon termdamatol
employment following a change in control disclosedthe Company Disclosure Schedule shall apphh¢oRestricte
Merger Consideration in the same manner as suchispns applied to the Company Options or Compamyéddte:
Shares prior to the imposition of the New Vestirh&lule, and (iii) any Person who is not in Comp&ewvice as of tf
Closing Date shall not be treated as an Unvestdddrdander this Agreement and shall be treatedyamtsto Section 1.3

(@)().

(v) ReVesting Agreements Prior to the Closing Date the Company shall caeseh individual wh
holds Company Options or Unvested Company Sharegdiately prior to the Closing to execute avesting agreemel
in form and substance reasonably satisfactory tguier (each, a Re-Vesting Agreemeri)), which will provide for th
Company Options and Unvested Company Shares te&ded in accordance with Section 1.3(a) of thises@gent.

(b) Treatment of Company Capital Stock Owned by the Gamg. At the First Effective Time, all shares
Company Capital Stock that are owned by the Companireasury stock immediately prior to the Firfe&ive Time shall b
cancelled and extinguished without any converdianeof or payment of any cash or other propertyomsideration therefor a
shall cease to exist.

(c) Treatment of Merger Sub Capital Stocldt the First Effective Time, by virtue of the irMerger an
without any action on the part of Parent, AcquiMerger Sub or any other Person, each share ofatapock of Merger Sub tr
is issued and outstanding immediately prior toRivet Effective Time shall be converted into anddrmae one share of commr
stock of the First Step Surviving Corporation (ahe shares of First Step Surviving Corporation iwtdch the shares of Mer¢
Sub capital stock are so converted shall be thesirdres of the First Step Surviving Corporatsocapital stock that are issued
outstanding immediately after the First Effectiven&). From and after the First Effective




Time, each certificate evidencing ownership of anbar of shares of Merger Sub capital stock wildewice ownership of su
number of shares of common stock of the First Stawiving Corporation.

(d) Adjustments. In the event of any stock split, reverse stodk,sgtock dividend (including any dividend
distribution of securities convertible into capitibck), reorganization, reclassification, combomat recapitalization or other li
change with respect to the Company Capital StodRasent Common Stock occurring after the Agreerdaté and prior to tt
First Effective Time, all references herein to sfied numbers of shares of any class or seriectfethereby, and all calculatic
provided for that are based upon numbers of shafresy class or series (or trading prices thereffigcted thereby, shall
equitably adjusted to the extent necessary to geothe parties the same economic effect as coné¢aapby this Agreement pr
to such stock split, reverse stock split, stockd#ind, reorganization, reclassification, combimaticecapitalization or other li
change.

(e) Appraisal Rights Notwithstanding anything to the contrary contdirrein, any Dissenting Shares ¢
not be converted into the right to receive the i@pple portion of the Merger Consideration, butllsinagtead be converted into 1
right to receive such consideration as may be ohéted to be due with respect to any such Disser8hmayes pursuant to Delaw
Law or California Law. Each holder of DissentingaBs who, pursuant to the provisions of Delaware® ba California Law
becomes entitled to payment thereunder for sucheshshall receive payment therefor in accordandd Welaware Law ¢
California Law (but only after the value thereftiai have been agreed upon or finally determinggymant to such provisions).
after the First Effective Time, any Dissenting S¥sashall lose their status as Dissenting Shares dmy such shares sl
immediately be deemed to have converted at the Eifsctive Time into the right to receive the a@pable portion of the Merg
Consideration in respect of such shares as if shahes never had been Dissenting Shares, and Acghiall cause to be issl
and delivered to the holder thereof, at (or as tbymas reasonably practicable after) the appliedlvhe or times specified
Section 1.4(a), following the satisfaction of thgphcable conditions set forth in Section 1.4(&)e &pplicable portion of t
Merger Consideration as if such shares never had Dessenting Shares. The Company shall providectirer (i) prompt notic
of any demands for appraisal or purchase receiyethd® Company, withdrawals of such demands andathgr instrumen
related to such demands served pursuant to Deldveaveor California Law and received by the Compamg (ii) the right t
direct all negotiations and proceedings with respesuch demands under Delaware Law or Califokaia. The Company sh
not, except with the prior written consent of Aaguj or as otherwise required under Delaware La@alifornia Law, voluntaril
make any payment or offer to make any payment weidipect to, or settle or offer to settle, any clamdemand in respect of ¢
Dissenting Shares. Subject to Sections 1.4(b) amidlé 8, the payout of consideration under thise&gnent to the Converti
Holders (other than in respect of Dissenting Shastsch shall be treated as provided in this SectiB(e) and under Delaw:
Law or California Law) shall not be affected by theercise or potential exercise of appraisal rightslissenterstights unde
Delaware Law or California Law by any other Comp&tgckholder.

() Rights Not Transferable Any rights of the Company Securityholders undeis tAgreement as
immediately prior to the First Effective Time arergponal to each such Company Securityholder anti rattabe transferable f
any reason other than by operation of law, wilthe laws of descent and distribution. Any attemgtadsfer of such right by a
holder thereof (other than as permitted by the ichately preceding sentence) shall be null and vhNiothing set forth in th
Section 1.3(f) shall be construed to in any way ifiypdvaive or limit Section 9.7(b) or the last sente of Section 5.12 or con
any rights upon any Company Securityholder.

(g) Fractional SharesNo fractional shares of Parent Common Stock pélissued in connection with the F
Merger, but in lieu thereof each holder of shafeSampany Capital Stock who
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would otherwise be entitled to a fraction of a ghaf Parent Common Stock (after aggregating foh geaticular Certificate ¢
fractional shares of Parent Common Stock to beivedeby such holder for all shares of Company GdStock represented
such Certificate) shall receive from Acquirer ancammt in cash (rounded to the nearest whole cenldq the product of (i) su
fraction and (ii) the Parent Stock Price.

(h)  No Interest Notwithstanding anything to the contrary contditerein, no interest shall accumulate on
cash payable in connection with the consummatighefirst Merger or the other Transactions.

1.4 Payment and Exchange Procedures

(@) Surrender of Certificates

(i)  As soon as reasonably practicable after the CloBiatg, to the extent not previously delive
Acquirer shall mail, or cause to be mailed, a tettetransmittal in customary form together withstiuctions for us
thereof (the ‘Letter of Transmittal”) to every holder of record of Company Capital Stthekt was issued and outstanc
immediately prior to the First Effective Time. Thetter of Transmittal shall specify that deliverf/tbe certificates ¢
instruments that immediately prior to the Firstdetive Time represented issued and outstanding @oyn@apital Stoc
(the “ Certificates”) shall be effected, and risk of loss and title te @ertificates shall pass, only upon receipt thelog
Acquirer (or, in the case of any lost, stolen ostd®yed Certificate, compliance with Section 1.4(&), together with
properly completed and duly executed Letter of $naittal, duly executed on behalf of each Persoecéfig the surrend
of such Certificates, and shall be in such form &aste such other provisions as Acquirer may redspnspecify
including that the Company Stockholders agree toodoend by the provisions of Sections 1.5 and 9d Article 8 an
agree to release the Company, the First Step Sogvivorporation and the Final Surviving Corporatfoom any claims
rights, Liabilities and causes of action whatsodased upon, relating to or arising out of the iiestes, the First Merge
the Second Merger or the other Transactions (sultgecustomary exceptions). The mailing shall atequest a
identification and other documentation requiredtiy Transfer Agent to be delivered by each Comg&iogkholder fc
purposes of establishing a book entry share acdoustich Company Stockholder with the Transfer#tge

(i)  As soon as reasonably practicable after the Clpginguirer shall cause to be deposited with
Bank, National Association or other bank or trumhpany as Acquirer may choose in its discretioa {tRaying Agent’)
the cash portion of the Merger Consideration payahirsuant to Section 1.3(a)(i)(A), other than &sgtricted Merge
Consideration.

(i)  As soon as reasonably practicable after the datkelofery to the Paying Agent of a Certific:
together with a properly completed and duly exetltetter of Transmittal and any other documentateguired thereb
(A) the holder of record of such Certificate shml entitled to receive (I) the amount of cash dhdie number of shar
of Parent Common Stock that such holder has th# tim receive pursuant to Sections 1.3(a)(i)(A) dng(a)(i)(B) ir
respect of such Certificate, and (B) such Certificghall be cancelled.

(iv)  Any certificates evidencing the shares of Paremh@on Stock (if such shares are certificate

be issued pursuant to Section 1.3(a)(i) shall Hearfollowing legend (along with any other legetigat may be require
under Applicable Law):
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‘(1) THE SHARES REPRESENTED BY THIS CERTIFICATE ME NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMEED, OR UNDER APPLICABLI
STATE SECURITIES LAWS AND HAVE BEEN ACQUIRED FOR MESTMENT AND NOT WITH
A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTIBUTION THEREOF IN
VIOLATION OF THE SECURITIES ACT OF 1933. NO SUCH 8&E OR DISTRIBUTION MAY BE
EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENRELATED THERETO OF
AN OPINION OF COUNSEL THAT SUCH REGISTRATION IS NOREQUIRED UNDER THI
SECURITIES ACT OF 1933 OR APPLICABLE STATE SECUREB LAWS.”

(v)  In addition to the legend required pursuant to i8ecl.4(a)(iv), any certificates evidencing
shares of Parent Common Stock (if such sharesestiicated) that are contributed to the Escrowdrahall also bear tl
following legend:

“(2) THE SHARES REPRESENTED BY THIS CERTIFICATE EBRSUBJECT T(
INDEMNITY AND ESCROW OBLIGATIONS SET FORTH IN AN A®EEMENT WITH THE
COMPANY.”

It is Parents current policy not to issue stock certificategresenting shares of its capital stock, and all
issuances of capital stock are reflected on Pardmioks and records in book entry only, with appete notation
reflecting the applicable legends.

(vi)  Upon receipt of written confirmation of the effagthess of the First Merger from the Secreta
State of the State of Delaware, Acquirer will (ause Parent to) instruct (A) the Paying Agent tp fmaeach Compal
Stockholder by check or wire transfer of sami@y funds the aggregate amount of cash payablaidh €ompan
Stockholder pursuant to Section 1.3(a)(i)(A), aBY Computershare Investor Services (thErdansfer Agent”) to issue t
each Company Stockholder the aggregate number afeshof Parent Common Stock issuable to such Coy
Stockholder pursuant to Section 1.3(a)(i)(B), icleaase other than in respect of Disregarded Shardmlders therec
and in each case as promptly as practicable fatigwhe submission to the Paying Agent of the apaitsp Certificate(s
and a duly executed Letter of Transmittal by suoim@any Stockholder.

(vii)  If any Certificate shall have been lost, stolerdestroyed, upon the making of an affidavit of
fact by the Person claiming such document to bie $tslen or destroyed and, if required by Acquitee Paying Agent
the Transfer Agent, the payment of any reasonadds find the posting by such Person of a bond im easonab
amounts as Acquirer may direct as indemnity agangtclaim that may be made against it with resfgestich documert
the Paying Agent, in the case of any Cash Condidaraand the Transfer Agent, in the case of amclSConsideratiol
will pay or deliver in exchange for such lost, stolor destroyed document the applicable portiorthef Merge
Consideration payable and issuable pursuant tddBett3(a)(i)(A) and 1.3(a)(i)(B) in respect of thkares of Compa
Capital Stock evidenced by such Certificate.

(b)  Escrow Amount; Expense FundNotwithstanding anything to the contrary in th@ey provisions of th

Article 1, Acquirer shall withhold from the Merg@onsideration, and cause to be deposited with goeolr Agent pursuant
Section 8.1, the Cash Escrow Amount and the Stackdy Amount. The Escrow Fund shall constitute igbsecurity for th
benefit of Acquirer (on behalf of itself or any etindemnified Person) with respect to any Inderabié Damages pursuant to
indemnification,
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compensation and reimbursement obligations of thav€rting Holders under Article 8, and shall bedhahd distributed
accordance with Section 8.1. The adoption of thyse@ment and the approval of the principal termthefFirst Merger by tt
Company Stockholders shall constitute, among dthiegs, approval of the Cash Escrow Amount, thelStescrow Amount, tf
withholding of the Cash Escrow Amount and the Steskrow Amount by Acquirer, the appointment of 8teckholders’Ageni
and delivery to and the proposed use by the Stadkhe Agent of the Expense Fund as set forth ictiSe 8.7(d).

(c) Transfers of Ownershiplf any cash amount or share of Parent CommonrkSiagable or issuable pursu
to Section 1.3(a) is to be paid or issued to adPeather than the Person to which the Certificat€ampany Option surrendel
in exchange therefor is registered, it shall beoaddion of the payment or issuance thereof thahsQertificate or Compa
Option shall be properly endorsed and otherwispraper form for transfer and that the Person reingsuch exchange sr
have paid to Acquirer or any agent designated kanit transfer or other Taxes required by reasoth®fpayment of cash
issuance of shares of Parent Common Stock in ame raher than that of the registered holder of SDettificate or Compar
Option, or established to the satisfaction of Acguor any agent designated by it that such Tabkas paid or is not payable.

(d) No Liability . Notwithstanding anything to the contrary in tBisction 1.4, none of the First Step Survi'
Corporation, the Final Surviving Corporation or grarty hereto shall be liable to any Person for ampunt properly paid tc
public official pursuant to any applicable abandbpeoperty, escheat or similar Applicable Law.

(e) Unclaimed Consideration Each holder of a Certificate or Company Optionowias not theretofo
complied with the exchange procedures set fortanid contemplated by this Section 1.4 shall looky dalthe Final Survivin
Corporation (subject to abandoned property, escaedtsimilar Applicable Laws) for its claim, onl @ general unsecul
creditor thereof, to any portion of the Merger ddegation payable or issuable pursuant to Secti@fal in respect of su
Certificate or Company Option. Notwithstanding dniyg) to the contrary contained herein, if any Giedte or Company Optic
has not been surrendered prior to the earlier effitst anniversary of the First Effective Time asdch date on which t
applicable portion of the Merger Consideration fdgeor issuable pursuant to Section 1.3(a) in respé such Certificate
Company Option would otherwise escheat to, or becthva property of, any Governmental Entity, any ante payable in respt
of such Certificate or Company Option shall, to theent permitted by Applicable Law, become thepprty of Acquirer, bt
remain subject to claims or interests of any Pemeniously entitled thereto. The terms of the CampOption Plan permit tl
treatment of Company Options that is provided meveithout: (i) notice to, or the consent or appioer any of the Compat
Optionholders, the Company Stockholders or anyrd®aeson and (ii) without any acceleration of tkereise schedule or vest
provisions in effect for such Company Options.

1.5 No Further Ownership Rights in the Company Caitimick or Company OptionsThe applicable portion of t
Merger Consideration paid or payable and issudgsoable following the surrender for exchange ef@ertificates and Compe
Options in accordance with the terms of this Agreetishall be paid or payable or issued or issualfldl satisfaction of all right
pertaining to the shares of Company Capital Stegkasented by such Certificates or issuable pursaauch Company Optiol
and there shall be no further registration of trarsson the records of the First Step Survivingpoaation or the Final Survivir
Corporation of shares of Company Capital Stock om@any Options that were issued and outstandingeniiately prior to th
First Effective Time. If, after the First Effectiviedme, any Certificate or document or instrumepresenting a Company Optiot
presented to the First Step Surviving Corporatiothe Final Surviving Corporation for any reasomgts Certificate or Compa
Option shall be cancelled and exchanged as prowdtiis Article 1.
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1.6 Tax ConsequencesThe parties hereto intend, by executing this Agrent, to adopt a plan of reorganization wi
the meaning of Section 354(a)(1) of the Code, anthtuise the Mergers, taken together, to qualify ‘asorganizationiwithin the
meaning of Section 368(a) of the Code. Howeverepias otherwise expressly provided in Sectiora8db Section 5.14(c) of tt
Agreement, none of Parent, Acquirer or Merger Salxes any representations or warranties to the Caoynpato any Compat
Securityholder regarding the Tax treatment of therdérs, or any of the Tax consequences to the Qompaany Compar
Securityholder of this Agreement, the Mergers @r dkher Transactions or the other agreements cotaerd by this Agreeme
The Company acknowledges that the Company and thmap@ny Securityholders are relying on their own Balisors il
connection with this Agreement, the Mergers andother Transactions and the other agreements cptdtd by this Agreemer

1.7 Certain Taxes All transfer, documentary, sales, use, stampstegion and other such Taxes and fees (inclt
any penalties and interest) incurred in connectuith this Agreement shall be paid by the respec@mmpany Securityhold
when due, and each Company Securityholder shatl atvn expense, file all necessary Tax Returmsaiher documentation w
respect to all such transfer, documentary, sakes, stamp, registration and other Taxes and fees.

1.8 Withholding Rights. Each of Parent, Acquirer, the First Step Surgvi@orporation, the Final Survivi
Corporation and the Paying Agent shall be entitedieduct and withhold from any payments of caslissuances of Pare
Common Stock pursuant to this Agreement, such atadgarcash or shares of Parent Common Stock asirgeqthe First Ste
Surviving Corporation, the Final Surviving Corpooat, the Paying Agent or any other Person is reguio deduct and withhc
with respect to any such payments or issuancesrihdeCode or any provision of state, local, proiahor foreign Tax law. T
the extent that amounts are so withheld and pattdappropriate Tax Authority, such withheld anmsushall be treated for
purposes of this Agreement as having been paidsoied, as applicable, to such Persons in respadhioh such deduction a
withholding was made.

1.9 Taking of Necessary Action; Further Actionf, at any time after the Closing, any furtheti@t is necessary
desirable to carry out the purposes of this Agregna@d to vest the First Step Surviving Corporatonl the Final Survivir
Corporation with full right, title and interest itg and under, or possession of, all assets, psgpéghts, privileges, powers a
franchises of the Company, the officers and dimsctd the First Step Surviving Corporation and irgal Surviving Corporatic
are fully authorized, in the name and on behalthef Company or otherwise, to take all lawful actimtessary or desirable
accomplish such purpose or acts, so long as suicm d& not inconsistent with this Agreement.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to the disclosures set forth in the disoledetter of the Company delivered to Acquirer @omently with thi
execution of this Agreement (theCompany Disclosure Letted) (each of which disclosures, in order to be effe¢tsrall indicat
the Section and, if applicable, the Subsectiorhisf Article 2 to which it relates (unless the relage to other representations
warranties is readily apparent), and each of wiisklosures shall also be deemed to be represmmdadind warranties made
the Company to Acquirer under this Article 2), empany represents and warrants to Acquirer, ssnsi

2.1 Organization, Standing, Power and Subsidiaries

(@) The Company is a corporation duly organized, valehisting and in good standing under the lawsts
jurisdiction of organization. The Company has tbheporate power to own, operate, use, distributelease its properties anc
conduct the Business and is duly licensed or qadlib do
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business and is in good standing in each jurisdictvhere the failure to be so qualified or in getahding, individually or in tt
aggregate with any such other failures, would realbly be expected to have a Material Adverse Effecthe Company. Tl
Company has and, since its inception has had, heidaries or any Equity Interest, whether diracindirect, in, or any loans f
any corporation, partnership, limited liability cpamy, joint venture or other business entity. Téiaaorporation of the Compa
from California to Delaware complied with ApplicabdLaw in all material respects.

(b)  Schedule 2.1(b) of the Company Disclosure Lett¢s fmrth a true, correct and complete list of: ti§
names of the members of the Board of Directorsifailar body), (ii) the names of the members ofree@mmittee of the Board
Directors (or similar body) and (iii) the names ditigs of the officers of the Company.

2.2 Capital Structure

(&) The authorized Company Capital Stock consists ywadl(i) 300,000,000 shares of Class A Comg
Common Stock, (ii) 300,000,000 shares of Class Bygamy Common Stock and (iii) 100,644,440 shareSahpany Preferre
Stock, 20,000,000 shares of which are designate@amspany Series A Stock, 20,000,000 shares of warehdesignated
Company Series A-Stock, 22,222,220 shares of which are desigregedompany Series AA Stock, 22,222,220 shares i
are designated as Company Series JABtock, 8,100,000 shares of which are designatedp@ny Series B Stock and 8,100,
shares of which are designated Company Series ®dk.SA total of 1,054,728hares of Class A Common Stock, 169,35€
shares of Class B Common Stock, 20,000,000 shdr€ompany Series A Stock, no shares of CompanyeSekil Stock
22,222,220 shares of Company Series AA Stock, ameshof Company Series AAStock, 7,662,835 shares of Company Ser
Stock and no shares of Company Series 8tock are issued and outstanding as of the Agreeate and there are no o
issued and outstanding shares of Company Capiek3ind no commitments or Contracts to issue aagestof Company Capi
Stock other than pursuant to the exercise of Comn@gstions that are outstanding as of the Agreerané under the Compa
Option Plan. The Company holds no treasury sha&ebedule 2.2(a) of the Company Disclosure Lettés gmth, as of tr
Agreement Date, (i) a true, correct and completedi the names and addresses of the Company $tdekb and any oth
beneficial holders of capital stock of the Compamg the class, series and number of shares ofatapiick of the Compal
owned by such Company Stockholder or other berfifdlder, as applicable, (ii) the number of shase€ompany Commc
Stock that would be owned by such Company Stocldnadd other beneficial holder assuming conversioallshares of Compal
Preferred Stock so owned of record or beneficiaylysuch Person giving effect to all adtiution and similar adjustments, and
the number of such shares of Company Common Shatkate Unvested Company Shares as of the Agreddagat including ¢
applicable the number and type of such Unvestedgaom Shares, the per share purchase price pasliébr Unvested Compa
Shares, the vesting schedule in effect for suchested Company Shares (and the terms of any adoefetiaereof), the per shi
repurchase price payable for such Unvested ComBhayes and the length of the repurchase periooMinly the termination «
service of the holder of such Unvested Company éshakll issued and outstanding shares of Compampjt&leStock are du
authorized, validly issued, fully paid and nassessable and are free of any Encumbrances, ralitgjasubscriptions, preempt
rights or “put” or “call” rights created by statute, the Certificate of Ipooation, the Bylaws or any Contract to which
Company is a party or by which the Company or dnysaassets is bound. Each share of Company Peeff@tock is convertib
into shares of Company Common Stock on a oneifi@rbasis. All issued and outstanding shares ofpaagn Capital Stock au
all Company Options were issued in compliance wAiplicable Law and all requirements set forth ire tBertificate ¢
Incorporation, the Bylaws and any applicable Cargrdo which the Company is a party or by which @wnpany or any of i
assets is bound.
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(b)  As of the Agreement Date, the Company has rese38¢@D0,000 shares of Company Common Stoc
issuance to employees, nemployee directors and consultants pursuant t&Ctmpany Option Plan, of which 9,589,280 sh
are subject to outstanding and unexercised Com@atipns, and no shares remain available for issiéimereunder. Schedule 2.
(b) of the Company Disclosure Letter sets forth,ohshe Agreement Date, a true, correct and coraplist of all Compan
Optionholders and each Company Option, whetheobgranted under the Company Option Plan, includirgnumber of shar
of Company Capital Stock subject to each Compantjo@pthe number of such shares that are vestatheested, thedate o
grant” of such Company Option (as defined undeml3uey Regulation 1.409A¢b)(5)(vi)(B)), the vesting commencement ¢
the exercise price per share, the Tax status &f €@aenpany Option under Section 422 of the Codegrapplicable foreign T:
law), the term of each Company Option, the plamfrehich such Company Option was granted (if any) e country and st
of residence of such Company Optionholder. Truesecd and complete copies of the Company Optiom,Ridl agreements a
instruments relating to or issued under the Comp@ption Plan (including executed copies of all Cacits relating to ea
Company Option and the shares of Company CapitekSiurchased under such Company Option) have ldeele Available t
Acquirer, and as of the Agreement Date, such Compaption Plan and Contracts have not been amenaedified o
supplemented since being Made Available to Acquiaed there are no agreements, understandingsnamitments to amen
modify or supplement such Company Option Plan ant2@ts in any case from those Made Available tquh@r other than i
contemplated in this Agreement.

(c) As of the Agreement Date, there are no authorimsdied or outstanding Equity Interests of the Cary
other than as set forth on Schedules 2.2(a) an{d)2o2 the Company Disclosure Letter. Other thagetsforth on Schedules2.z
and 2.2(b) of the Company Disclosure Letter, athefAgreement Date, no Person has any Equity kteedd the Company, stc
appreciation rights, stock units, share schemdls, @arights, or is party to any Contract of armacacter to which the Company
a Company Securityholder is a party or by whicloitits assets is bound, (i) obligating the Companysuch Compar
Securityholder to issue, deliver, sell, repurchaseedeem, or cause to be issued, delivered, sgpdirchased or redeemed,
Equity Interests of the Company or other rightptwchase or otherwise acquire any Equity Interebthe Company, wheth
vested or unvested, or (ii) obligating the Comptmgrant, extend, accelerate the vesting or re@sechights of, change the pi
of, or otherwise amend or enter into any such Comp@ption, call, right or Contract.

(d) There are no Contracts relating to the voting, lpase, sale or transfer of any Company Capital S{x)
between or among the Company and any Company 8dwlider, other than written Contracts granting @enpany the right -
purchase unvested shares upon termination of emmglotyor service, and (ii) to the knowledge of tlwpany, between or amc
any of the Company Securityholders. Neither the @amy Option Plan nor any Contract of any charaoterhich the Company
a party to or by which the Company or any of itseas is bound relating to any Company Options oredted Company Sha
requires or otherwise provides for any acceleratesting of any Company Options or Unvested Comp8hgres or tf
acceleration of any other benefits thereunderashease in connection with the Transactions onupomination of employme
or service with the Company, Parent or Acquirerammy other event, whether before, upon or followtimg First Effective Time «
otherwise.

(e) Schedule 2.2(e) of the Company Disclosure Lettentifies each employee of the Company or otherdp
with an offer letter or other Contract or Companyioyee Plan that contemplates a grant of, or figlgurchase or receive:
options to purchase shares of Company Common $Stoother equity awards with respect to Company @hfitock or (ii) othe
securities of the Company, that in each case, hatvdeen issued or granted as of the date of thieenent, together with t
number of such options, other equity awards orragbeurities and any promised terms thereof.
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2.3 Authority; Non-contravention

(a) Subject to obtaining the Company Stockholder Apploand the Charter Amendment Approval,
Company has all requisite corporate power and atyhto enter into this Agreement and the other @any Transactic
Documents and to consummate the Transactions. ubj@btaining the affirmative vote of the solecikholder of Merger St
and Acquirer necessary to adopt this Agreementagpdove the principal terms of the Mergers unddaWare Law, Californi
Law and the certificates of incorporation and bydast Merger Sub and Acquirer, which will be obtair@ior to the Closing, tt
execution and delivery of this Agreement and tHepfTransaction Documents and the consummatiohenfltansactions ha
been duly authorized by all necessary corporateracin the part of the Company. This Agreement aadh other Compa
Transaction Document has been duly executed anceded by the Company and, assuming the due execatid delivery of th
Agreement and the other Company Transaction Doctsimnthe other parties hereto and thereto, comssitthe valid and bindil
obligation of the Company enforceable against tbengany in accordance with its terms subject onltht effect, if any, of (
applicable bankruptcy and other similar laws affegtthe rights of creditors generally and (ii) mlef law governing speci
performance, injunctive relief and other equitaielmedies. The Board of Directors, by resolutiony ddopted (and not therealt
modified or rescinded) by the unanimous vote ofrtfeambers of the Board of Directors, has (A) deddhat this Agreement, t
amended and restated certificate of incorporatguired for the Charter Amendment and the Trarmastincluding the Merge
upon the terms and subject to the conditions ¢ feerein, advisable, fair to and in the bestradts of the Company and
Company Stockholders, (B) approved this AgreentbietCharter Amendment and the Mergers in accordaitbethe provision
of Delaware Law and California Law, (C) directedttthe adoption of this Agreement, the Charter Asneent and approval of t
principal terms of the Mergers be submitted to @mmpany Stockholders for consideration and recondedrthat all of th
Company Stockholders adopt this Agreement and a&ppiee principal terms of the Mergers, and (D) deieed the fair mark
value of each class and series of Company CapitakSor purposes of Chapter 13 of the Californéal The affirmative votes
(1) the holders of a majority of the outstandingrsis of Company Capital Stock (measured by votowep rather than number
shares, and voting together as a single votings@asl, in the case of Company Preferred Stocknomseconverted-to-Class-A-
Company-Common-Stock or —Class-B-Company-Comi@mtk basis, as applicable), (2) the holders of aority of the
outstanding shares of Class A Company Common Stanting as a separate voting class), (3) the heldéra majority of th
outstanding shares of Class B Company Common Stathg as a separate voting class) and (4) thdenslof a majority of tf
outstanding shares of Company Preferred Stock (me@sy voting power rather than number of shanesv@ting as a separ
voting class on an as-converted-to-Class-A-Compgaoyymon-Stock or —Class-B-Company-Comn&inek basis, as applicab
are the only votes of the holders of Company Chfitack necessary to adopt this Agreement, appttowegrincipal terms of tt
Mergers under Delaware Law, California Law, thetifieate of Incorporation and the Bylaws, eachragffect at the time of su
adoption and approval (collectively, th&€Cbmpany Stockholder Approvd). The written consent of (x) the holders of a may
of the outstanding shares of Company Capital S(owasured by voting power rather than number ofeshand voting togett
as a single voting class and, in the case of Coynpagferred Stock, on an as-converted-to-Class-Axygamy-Common-Stock er
Class-B-Company-Commogtock basis, as applicable), and (y) the holdeesrogjority of the outstanding shares of each sex
Company Preferred Stock, in each case in favohefGharter Amendment, is the only consent needesfféat the Chart
Amendment under Delaware Law, California Law, thetificate of Incorporation and the Bylaws, eachirasffect at the time «
such written consent (collectively, th&€harter Amendment Approvd]).

(b)  The execution and delivery of this Agreement angl dther Company Transaction Documents by
Company does not, and the consummation of the &csiogs will not, (i) result in the
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creation of any Encumbrance on any of the matasaéts of the Company or any of the shares of Cayn@apital Stock or (i
conflict with, or result in any violation of or deilt under (with or without notice or lapse of tinee both), or give rise to a right
termination, cancellation or acceleration of anjigattion or loss of any benefit under, or requirgy @onsent, approval or wai\
from any Person pursuant to, (A) any provisionhef Certificate of Incorporation, the Bylaws or atkequivalent organizational
governing documents of the Company, in each caaeasded to date or (B) any Applicable Law.

(c) No consent, approval, Order or authorization oftemistration, declaration or filing with, or natico, an
Governmental Entity or any other Person is requbbgcor with respect to the Company in connectiothvihe execution ai
delivery of this Agreement or any other Companyn8extion Document or the consummation of the Tiaises, except for (
the filing of the First Certificate of Merger, asopided in Section 1.1(d), (ii) such filings andtifioations as may be required to
made by the Company in connection with the Mergesthe other Transactions under the HSR Act amel @tpplicable Antitru
Laws and the expiration or early termination of #pplicable waiting period under the HSR Act ankleotapplicable Antitru
Laws, and (iii) such other consents, approvals,e@rdauthorizations, registrations, declaratioitigé and notices that, if n
obtained or made, would not adversely affect, andlgvnot reasonably be expected to adversely affeetCompanys ability tc
perform or comply with the covenants, agreementshbigations of the Company herein or in any ot@empany Transactic
Document or to consummate the Transactions in daoge with this Agreement, the other Company Tretisa Documents at
Applicable Law.

(d) The Company, the Board of Directors and the Com@imgkholders have taken all actions such the
restrictive provisions of any “fair price,” “moraiam,” “control share acquisition,” “business comaiion,” ‘intereste
shareholder” or other similar anti-takeover statuteegulation, and any artikeover provision in the organizational or goveg
documents of the Company will not be applicablany of Parent, Acquirer, Merger Sub, the Compalng,Rirst Step Survivir
Corporation, the Final Surviving Corporation orth@ execution, delivery, or performance of this égmnent or the Stockholc
Agreement, or to the Transactions, the CompanykBtidder Approval or the Charter Amendment Approval.

”oow ” oo

2.4 Financial Statements; Absence of Changes

(@) The Company has Made Available to Acquirer its whitea financial statements for each of the Company
past fiscal years set for on Schedule 2.4(a) oCtimpany Disclosure Letter (including, in each césdance sheets, statement
operations and statements of cash flows) (colleltjthe “Financial Statements), which are included as Schedule 2.4(a) o
Company Disclosure Letter. The Financial Stateméhtare derived from and in accordance with theksoand records of t
Company, (i) fairly and accurately present thesmidated financial condition of the Company at tlaes therein indicated ¢
the consolidated results of operations and cashsflof the Company for the periods therein specif®abject, in the case
unaudited interim period financial statements,domal recurring yeaend audit adjustments, none of which, individualtyin the
aggregate, are or will be material in amount), @ijdwere prepared in accordance with GAAP, exdeptthe absence of footno
in the unaudited Financial Statements, applied oconsistent basis throughout the periods involved.

(b) The Company has no Liabilities of any nature othan (i) those set forth or adequately providediidhe
balance sheet included in the Financial Statementsf December 31, 2012 (th&€€bmpany Balance Sheéj, (ii) those incurre
in the conduct of the Company’s business since Dbee 31, 2012 (the Company Balance Sheet Datg in the ordinary cour:
consistent with past practice that are of the tyya¢ ordinarily recur and, individually or in thggregate, are not material in na
or amount
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and do not result from any breach of Contract, arayr, infringement, tort or violation of Applicableaw, (iii) those incurred k
the Company in connection with the execution o thgreement and the Transactions, and (iv) exegubligations pursuant
Company Contracts that are not related to any hreadefault by the Company. Except for Liabilitiedlected in the Financi
Statements, the Company has no baffance sheet Liability of any nature to, or amyaficial interest in, any third parties
entities, the purpose or effect of which is to def@stpone, reduce or otherwise avoid or adjwestéisording of expenses incur
by the Company.

(c) The Company has no Company Debt as of the AgreeDeeet

(d) Neither the Company nor, to the knowledge of then@any, any current or former employee, consults
director of the Company, has identified or been enadiare of any fraud, whether or not material, thablves Companyg
management or other current or former employeessudtants directors of Company who have a rol&éngreparation of financ
statements or the internal accounting controlszetil by the Company, or any claim or allegatiorarding any of the foregoir
None of the Company and, to the knowledge of the@my, any Representative of the Company has eteiv otherwise had
obtained knowledge of any material complaint, altémn, assertion or claim, whether written or oial,each case, regard
deficient accounting or auditing practices, procedy methodologies or methods of the Company ointernal accountir
controls or any material inaccuracy in the Comparilyiancial statements. No attorney representisgdbmpany, whether or r
employed by the Company, has reported to the Bo&ibirectors or any committee thereof or to anyedior or officer of th
Company evidence of a material violation of se@silaws, breach of fiduciary duty or similar vitden by the Company or
Representatives.

(e) Since the Company Balance Sheet Date, (i) the Coynpas conducted the Business only in the ord
course of business consistent with past practigethere has not occurred any Material Adverseeé&iffwith respect to tl
Company, (iii) the Company has not done, causepdeomitted any action that would constitute a breatlhe provisions ¢
Section 4.2 if such action were taken by the Compphuming the Pre-Closing Period without Acquirenstten consent.

2.5 Litigation . As of the Agreement Date, there is no Legal Redoey to which the Company is a party pending s
any Governmental Entity, or, to the knowledge & @ompany, threatened against the Company or aity asets or any of
directors, officers or employees (in their capasitas such or relating to their employment, sesvimerelationship with tt
Company). There is no Order against the Company ofiits assets, or, to the knowledge of the Company of its director
officers or employees (in their capacities as swuclelating to their employment, services or relaship with the Company).
the knowledge of the Company, there is no reasenafsis for any Person to assert a claim agaies€dmpany or any of
assets or any of its directors, officers or empésyéin their capacities as such or relating torteenployment, services
relationship with the Company) that would resultaterial exposure to the Company, based uporhéalompany entering ir
this Agreement, any of the Transactions or theeagents contemplated by this Agreement, includiredpan that such directc
officer or employee breached a fiduciary duty immection therewith, (b) any confidentiality or sianiagreement entered into
the Company regarding its assets or (c) any clamhthe Company has agreed to sell or disposeybhits assets to any pa
other than Acquirer, whether by way of merger, ctidation, sale of assets or otherwise. As of tiggegment Date, the Comp:
does not have any Legal Proceeding pending agamysbther Person.

2.6  Restrictions on Business ActivitiesThere is no Material Contract binding upon thempany that restricts
prohibits, purports to restrict or prohibit, hasauld reasonably be expected to
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have, the effect of prohibiting, restricting or iaipng any current or presently proposed busineastige of the Company, a
acquisition of property by the Company or the cardr operation of the Business or, excluding retsdns on the use of Third-
Party Intellectual Property contained in the agilie written license agreement therefor, limiting freedom of the Company
(i) engage or participate, or compete with any oferson, in any line of business, market or ggugcaarea with respect to f
Company Products or the Company Intellectual Ptgper to make use of any Company Intellectual Brop including an
grants by the Company of exclusive rights or li@aner (ii) sell, distribute or manufacture any prctd or services or to purch.
or otherwise obtain any software, components, arservices.

2.7 Compliance with Laws; Governmental Permits

(@) The Company has complied in all material respedts, v not in violation of, and as of the AgreermBrate
has not received any written notices of violatiathwespect to, Applicable Law.

(b) The Company has obtained each material federdk, staunty, local or foreign governmental cons
license, permit, grant or other authorization dsavernmental Entity (i) pursuant to which the Compaurrently operates
holds any interest in any of its assets or progeir (ii) that is required for the conduct of Bigsiness or the holding of any s
interest (all of the foregoing consents, licenspermits, grants and other authorizations, colletyiv the “ Compan
Authorizations”), and all of the Company Authorizations are in follde and effect. The Company has not received atigeno
other communication from any Governmental Entityargling (i) any actual or possible violation of abgmpany Authorizatic
or (ii) any actual or possible revocation, withdedwsuspension, cancellation, termination or modifon of any Compal
Authorization, and to the knowledge of the Compamy,such notice or other communication is forthaagmiThe Company h
materially complied with all of the terms of the i@pany Authorizations and none of the Company Autations will be
terminated or impaired, or will become terminalmeyhole or in part, as a result of the consumnmatibthe Transactions.

2.8 Title to, Condition and Sufficiency of Assets

(&) The Company has good title to, or valid leasehntdrest in all of its tangible properties, and iegts i
tangible properties and assets, real and pers@ikdcted on the Company Balance Sheet or acqaiited the Company Balar
Sheet Date (except tangible properties and asseitsterests in tangible properties and assetd, @obtherwise disposed of sil
the Company Balance Sheet Date in the ordinaryseoof business consistent with past practice)with respect to leas
properties and assets, valid leasehold interetadh properties and assets that afford the Comyalit/ leasehold possessior
the properties and assets that are the subjeciabf leases, in each case, free and clear of alirBb@nces, except Permit
Encumbrances. Schedule 2.8(a) of the Company BigdoLetter identifies each parcel of real propésed by the Compa
The Company has Made Available to Acquirer trueresti and complete copies of all leases, subleasg®ther agreements un
which the Company uses or occupies or has the tighse or occupy, now or in the future, any reapprty or facility, includin
all maodifications, amendments and supplements theféne Company does not currently own any regh@ny.

(b) The assets and properties owned by the Compargoiidtitute all of the assets and properties the
necessary for the Company to conduct, operate amithce the conduct of the Business and to sellahérwise enjoy full righ
to exploitation of its assets, properties, andgoediducts and services that are provided in conmreetith its assets and proper
and (ii) constitute all of the assets and propertigat are used in the conduct of the Businessowit(A) the need for Parent
Acquirer to acquire or license any other assefpgnty, or Intellectual Property or (B) the breachviolation of any Contract.

2.9 |Intellectual Property
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(@) As used herein, the following terms have the meagindicated below:

(b) “ Company Data” means all data collected, generated, or receivecbimection with the marketir
delivery, or use of any Company Product, includdampany-Licensed Data, Company-Owned Data and rarBata.

(c) “ Company Data Agreemerit means any Contract involving Company Data to whieh Company is
party or isbound by, except for the standard terms of semitered into by users of the Company Products ésopi which hav
been Made Available to Acquirer).

(d) “ Company Intellectual Property means any and all Compa@wned Intellectual Property and any ant
Third-Party Intellectual Property that is licensgedhe Company.

(e) “ Company Intellectual Property Agreementsmeans any Contract governing any Company Intekd
Property to which the Company is a party or boupdexcept for Contracts for Thifarty Intellectual Property that is gener:
commercially available software and that has nenbmodified or customized for the Company andcesnsed to the Company
a one-time fee under $100,000 or (ii) a fee und€OFO00 per year and no more than $500,000 ingheegate.

() “ Company-Owned Intellectual Property means any and all Intellectual Property that is edvio
purported to be owned by the Company.

(99 “ Company Privacy Policies means, collectively, any and all (A) of the Compsa data privacy ar
security policies, whether applicable internally pablished on Company Websites or otherwise madaadle by the Company
any Person, (B) public representations by the Comgancluding representations on Company Websies) commitments al
Contracts with third parties, in each case relatinthe Processing of Company Data and (C) polaiesobligations applicable
the Company as a result of Company’s certificatinder the US-EU/Switzerland Safe Harbor.

(h) “ Company Products means all products or services produced, markéitmhsed, sold, distributed
performed by or on behalf of the Company as offfiective Date.

(i) “ Company Registered Intellectual Propertymeans the United States, international and foréiynpatent
and patent applications (including provisional &milons), (B) registered trademarks, applicatitmsegister trademarks, intent:
to-use applications, or other registrations or appbios related to trademarks, (C) registered Intech@main names a
(D) registered copyrights and applications for aagiyt registration, in each case registered odfile the name of, or owned |
the Company.

()] “ Company Source Codé means, collectively, any software source code dabdese specifications
designs, or any material proprietary informationatgorithm contained in or relating to any softwamirce code or datab:
specifications or designs, of any Company-Owneellttual Property or Company Products.

(k) “ Company Websites means all web sites owned, operated or hostedeb€timpany or through which i

Company conducts the Business (including those sitds operated using the domain names listed iredidd 2.9(c) of tt
Company Disclosure Letter), and the underlyingfptats for such web sites.
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)] “ Data Protection Legislation” means Applicable Law, in all jurisdictions, relatito data protectio
Personal Data, personal information and privacylusing the Data Protection Directive 95/46/EC aodthe recording
interception and monitoring of communications ansgzy.

(m)  “ Intellectual Property” means (A) Intellectual Property Rights and (B) Pietpry Information an
Technology.

(n)  “ Intellectual Property Rights’ means any and all of the following and all rights arising out of, ¢
associated therewith, throughout the world: patentdity models, and applications therefor and wrdissues, divisions, re-
examinations, renewals, extensions, provisionalsticuations and continuations4oart thereof and equivalent or similar right
inventions and discoveries anywhere in the worldluding invention disclosures, common law andustey rights associated w
trade secrets, confidential and proprietary infdraommand knowhow, industrial designs and any registrations aoplieation:
therefor, trade names, logos, trade dress, tradsnzend service marks, trademark and service maiktrations, trademark a
service mark applications and any and all goodagilociated with and symbolized by the foregoingnstelnternet domain nat
applications and registrations, Internet and WoAide Web URLs or addresses, copyrights, copyrigigistrations ar
applications therefor and all other rights correxpog thereto, database rights, mask works, mask wegistrations ar
applications therefor and any equivalent or similghts in semiconductor masks, layouts, architestor topology, moral a
economic rights of authors and inventors, howeegiodhinated and any similar or equivalent rightarig of the foregoing, and
tangible embodiments of the foregoing.

(o) *“ Open Source Material§ means software or other material that is distéuas “free software,”dper
source softwarebr under similar licensing or distribution termadquding the GNU General Public License (GPL), GNesse
General Public License (LGPL), Mozilla Public Ligen(MPL), BSD licenses, the Artistic License, thet$¢ape Public Licens
the Sun Community Source License (SCSL) the Sunstng Standards License (SISL) and the Apache ksigen

(p) “ Personal Data’ means a natural Person’s (including a custommar'an employee) name, street addre
telephone number, e-mail address, photograph, |seetarity number, drives license number, passport number or custorr
account number, or any other piece of informatioat allows the identification of a natural Persanisootherwise consider
personally identifiable information or personalalahder Applicable Law.

(@) “ Privacy Laws” means (A) each Applicable Law applicable to thetgution or Processing or both
Personal Data, and includes rules relating to th8.BJ/Switzerland Safe Harbor, Payment Card IndustgtaDSecurit
Standards, and direct marketingmedls, text messages or telemarketing, includingalCRrotection Legislation, (B) guidar
issued by a Governmental Entity that pertains ® ainthe laws, rules or standards outlined in @di{8)” and (C) industry self-
regulatory principles applicable to the protection Processing of Personal Data, direct marketimgails, text messages
telemarketing.

(n “ Process’ or “ Processing’ means, with respect to data, the use, collectimtgssing, storage, recordi
organization, adaption, alteration, transfer, estal, consultation, disclosure, dissemination anlsimation of such data.

(s) “ Proprietary Information and Technology means any and all of the following: works of autiop
computer programs, source code and executable adu#her embodied in software, firmware or otheewessemblers, apple
compilers, user interfaces, application programmiittgrfaces, protocols, architectures, documemtatimnotations, commer
designs, files, records, schematics, test
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methodologies, test vectors, emulation and simandatbols and reports, hardware development toobslets, tooling, prototype
breadboards and other devices, data, data stractdatabases, data compilations and collectiongntions (whether or n
patentable), invention disclosures, discoverieprawements, technology, proprietary and confidérideas and informatio
know-how and information maintained as trade secretsls,taconcepts, techniques, methods, processesulempattern
algorithms and specifications, customer lists ampker lists and any and all instantiations or editnents of the foregoing or &
Intellectual Property Rights in any form and emieddin any media.

() “ Third-Party Intellectual Property’ means any and all Intellectual Property ownealtlird party.

(u)  Status. The Company has full titte and ownership of, ©duly licensed under or otherwise authorize
use, all Intellectual Property necessary to enébte carry on the Business, free and clear of Bmgumbrances (other tr
Permitted Encumbrances) and without any conflidihwvar infringement upon the rights of others. Thempany Intellectu:
Property collectively constitute all of the intabigi assets, intangible properties, rights and lettlal Property necessary
Acquirer's conduct of, or that are used in or held for usethe Business without: (i) the need for Acquit@macquire or licen:
any other intangible asset, intangible propertyntellectual Property Right and (ii) the breachvaslation of any Contract. Tl
Company has not transferred ownership of, or gchatg exclusive rights in, any Company Intelleciaperty to any third par
No third party has any ownership right, title, netst, claim in or lien on any of the Comp-Owned Intellectual Property
Company-Owned Data.

(V) Company Registered Intellectual Propertfgach item of Company Registered Intellectual Briypis
subsisting and, to the knowledge of the Companlig ar in the case of applications, applied f@k)l registration, maintenan:
and renewal fees currently due in connection with@ompany Registered Intellectual Property haes Ipaid and all documer
recordations and certificates in connection witbhsCompany Registered Intellectual Property culyeejuired to be filed ha
been filed with the relevant patent, copyrightdémark or other authorities in the United State®ign jurisdictions, as the c:
may be, for the purposes of prosecuting, maintgiaind perfecting such Company Registered Inteléd®uoperty and recordi
the Company’s ownership interests therein. The Gomhas Made Available to Acquirer tangible comiéall of the Company
pending patent applications.

(w) No Assistance To the knowledge of the Company, at no time dutime conception of or reduction
practice of any of the Compar@wned Intellectual Property, was the Company or @eyeloper, inventor or other contributo
such Companywned Intellectual Property operating under anygr&om any Governmental Entity or agency or gevsource
performing research sponsored by any Governmentélyr agency or private source or subject to amployment agreement
invention assignment or nondisclosure agreemeathar obligation with any third party that couldvadsely affect the Compary’
rights in such Company-Owned Intellectual Property.

(x) Founders All rights in, to and under all Intellectual Peapy created by the Compasyfounders for or ¢
behalf or in contemplation of the Company (i) prtorthe inception of the Company or (ii) prior teeir commencement
employment with the Company have been duly andliyalissigned to the Company, and the Company hasasmn to belie
that any such Person is unwilling to provide Acquior the Company with such cooperation as mayoreddy be required
complete and prosecute all appropriate United Statel foreign patent and copyright filings relateereto.

(y) Invention Assignment and Confidentiality Agreemeiithe Company has secured from all (i) consult
advisors, employees and independent contractordnvdependently or jointly
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contributed to or participated in the conceptigduction to practice, creation or development of latellectual Property for tt
Company and (ii) named inventors of patents andmatpplications owned or purported to be ownethbyCompany (any Pers
described in clauses “(i)” or “(ii),” an Author "), unencumbered and unrestricted exclusive ownersh all of the Authorstight,
titte and interest in an to such Intellectual Progeand the Company has obtained the waiver ohafi-assignable rights. P
Author has retained any rights, licenses, claimg@arest whatsoever with respect to any IntelleicRroperty developed by 1
Author for the Company. Without limiting the fordgg, the Company has obtained written and enfoleegloprietar
information and invention disclosure and IntelledtBroperty assignments from all current and fordgthors and, in the case
patents and patent applications, such assignmewts lbeen recorded with the relevant authoritighenapplicable jurisdiction
jurisdictions.

(2 No Violation . No current or former employee, consultant, adviso independent contractor of
Company: (i) is in violation of any term or covehaf any Contract relating to employment, inventidisclosure, inventic
assignment, non-disclosure or non-competition oy ather Contract with any other party by virtue giich employea!
consultant’s, advisor's or independent contrastdréing employed by, or performing services foe @ompany or using tra
secrets or proprietary information of others withqermission or (i) has developed any technologgftware or othe
copyrightable, patentable or otherwise proprietaryrk for the Company that is subject to any agregmmmder which suc
employee, consultant, advisor or independent cotairdias assigned or otherwise granted to any garty any rights (includir
Intellectual Property Rights) in or to such teclugyl, software or other copyrightable, patentabletberwise proprietary work.
the knowledge of the Company, neither the executmmdelivery of this Agreement will conflict witbr result in a breach of t
terms, conditions or provisions of, or constitutedefault under, any Contract of the type descriedlause “(i)” of the
immediately foregoing sentence.

(aa) Confidential Information. The Company has taken all commercially reasonat#ps to protect a
preserve the confidentiality of all confidential monpublic information of the Company (including traskecrets) or provided
any third party to the Company Confidential Information ). All current and former employees and contractorhefCompan
and any third party having access to Confidentidbrination have executed and delivered to the Com@awritten legall
binding agreement regarding the protection of sGdmfidential Information. The Company has implemneenind maintair
reasonable security, disaster recovery and buscwgBuity plans consistent with industry pracsicé companies offering simil
services, and acts in compliance therewith anddsied such plans on a periodic basis, and suds plve proven effective ug
testing. To the knowledge of the Company, the Comgaas not experienced any breach of security loeretise unauthorize
access by third parties to the Confidential Infaiorg including Personal Data in the Compangobssession, custody or con
There has not been any failure with respect to @nthe computer systems, including software, usgdhe Company in tt
conduct of the Business. To the knowledge of the@amy, there has been no Company or third-parigdbref confidentiality.

(bb) Non-Infringement. To the knowledge of the Company, there is no thmized use, unauthoriz
disclosure, infringement, misappropriation or vima of any Companywned Intellectual Property by any third party.
Company has not brought any Legal Proceeding fautiorized use, unauthorized disclosure, infringgnmisappropriation
violation of any Companpwned Intellectual Property. The Company has ndoilitg for unauthorized use, unauthori:
disclosure, infringement, misappropriation or vima of any ThirdParty Intellectual Property. The operation of thasiBes:
including (i) the design, development, manufacirimeproduction, marketing, licensing, sale, offer sale, importatiol
distribution, provision or use of any Company Pridar Company-Owned Intellectual Property andtfig Companys use of ar
product, device, process or service used in thénBss as previously conducted and as currentlywded has not, does not, i
will not infringe (directly or
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indirectly, including via contribution or inducem@nmisappropriate or violate any ThiRkrty Intellectual Property, breach .
terms of service, click-through agreement or armeptgreement or rules, policies or guidelinesiaable to use of such Third-
Party Intellectual Property, and does not con&itufair competition or unfair trade practices unithe Applicable Law of ar
jurisdiction in which Company conducts its businessin which Company Products are manufactured.ketaed, distribute:
licensed or sold and there is no basis for any slaims. The Company has not been sued in any [Rgakeding or received ¢
written communications (including any thipdrty reports by users) alleging that the Compaasy ihfringed, misappropriated,
violated or, by conducting the Business, wouldiingfe, misappropriate, or violate any Intellectuedgerty of any other Person
entity. No Company Intellectual Property or Comp&mrgduct is subject to any Legal Proceeding, Orskstlement agreement
right that restricts in any manner the use, transfelicensing thereof by the Company, or that naffgct the validity, use
enforceability of any Company Intellectual Property

(cc) Digital Millennium Copyright Act. The Company conducts and has conducted the Bussinesuch
manner as to take reasonable advantage, if and wapplicable, of the safe harbors provided by Sactt&2 of the Digite
Millennium Copyright Act (the ‘DMCA ") and by any substantially similar Applicable Lawainy other jurisdiction in which tl
Company conducts the Business, including by infognisers of its products and services of such yaliesignating an agent
notice of infringement claims, registering such rageith the United States Copyright Office, anditak appropriate actic
expeditiously upon receiving notice of possiblerimjement in accordance with the “notice and tadesd’ procedures of tt
DMCA or such other Applicable Law.

(dd) Licenses; Agreements

0] The Company has not granted any options, licenseamgeements of any kind relating to
Company©Owned Intellectual Property outside of normal nahesive end use terms of service entered into ®rsusf thi
Company Products in the ordinary course (copiesioth have been Made Available to Acquirer) and@aenpany is not boul
by or a party to any option, license or agreeméang kind with respect to any of the Company-Owtirdllectual Property.

(i)  The Company is not obligated to pay any royaltiestber payments to third parties with respe
the marketing, sale, distribution, manufacturegrige or use of any Company Products or Com@amged Intellectual Property
any other property or rights, except pursuant éoatpreements referenced in Section 2.9 (dd)(i) @bov

(ee) Other Intellectual Property Agreemenid/ith respect to the Company Intellectual Prop&dyeements:

(1) each such agreement is valid and subsisting and wiasre required, been duly recordec
registered;

(i)  the Company is not (and will not be as a resuthefexecution and delivery or effectiveness of
Agreement or the performance of the Comparpfligations under this Agreement), in breachrmyf @ompany Intellectu
Property Agreement and the consummation of the shetions will not result in the modification, cahlaton,
termination, suspension of, or acceleration of payments, rights, obligations or remedies with eespo any Compal
Intellectual Property Agreements, or give any @ompany party to any Company Intellectual Propédyeement th
right to do any of the foregoing;
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(iii) to the knowledge of the Company, no counterpartyaty Company Intellectual Prope
Agreement is in breach thereof;

(iv) at and after the Closing, the Final Surviving Cogbon (as a wholly owned subsidiary
Acquirer) will be permitted to exercise all of tB®mpanys rights under the Company Intellectual Propertye&gents 1
the same extent the Company would have been aliiaddhe Transactions not occurred and withoupthanent of an
additional amounts or consideration other than omgéees, royalties or payments that the Companylavotherwise b
required to pay;

(V) to the knowledge of the Company, there are no tkspwr Legal Proceedings (pending
threatened) regarding the scope of any Companyidatigal Property Agreements, or performance uraadgr Compan
Intellectual Property Agreements including with pest to any payments to be made or received byCibmpan
thereunder;

(vi) no Company Intellectual Property Agreement requites Company to include any ThiRhrty
Intellectual Property in any Company Product oraobtany Persos’ approval of any Company Product at any sta
development, licensing, distribution or sale ofttGampany Product;

(vii)  none of the Company Intellectual Property Agreemgnants any third party exclusive rights t
under any Company Intellectual Property;

(viii) none of the Company Intellectual Property Agreemeptants any third party the right
sublicense any Company Intellectual Property, othan rights to sublicense to (A) end users ofGoepany Produc
and (B) contractors and distributors exercisindptsgon behalf of the wireless carriers and hanpsmtiders with whic
the Company has entered into Company Intellectragddtty Agreements in the ordinary course of bugsine

(ix) the Company has obtained valid, written, licensesfiCient for the conduct of the Business) tc
Third-Party Intellectual Property that is incorporatetbjrintegrated or bundled by the Company with ahthe Compan
Products; and

(x)  no third party that has licensed Intellectual PrgpRights to the Company has ownership or lic
rights to improvements or derivative works madetly Company in the ThirBarty Intellectual Property that has b
licensed to the Company.

(fl  Non-Contravention None of the execution and performance of thisegrent, the consummation of
Transactions and the assignment to Acquirer orSineviving Corporation by operation of law or othesgvof any Contracts
which the Company is a party or by which any ofassets is bound, will result in: (i) Acquirer aryaof its Affiliates granting t
any third party any right to or with respect to dngellectual Property Rights owned by, or licensedAcquirer or any of i
Affiliates, (ii) Acquirer or any of its Affiliatespeing bound by or subject to, any exclusivity gations, norcompete or oth:
restriction on the operation or scope of their eetipe businesses, (iii) Acquirer or the Survivi@grporation being obligated
pay any royalties or other material amounts to #rigd party in excess of those payable by any efrthrespectively, in tl
absence of this Agreement or the Transactionsvprafty termination of, or other material impact &amy Company Intellectu
Property.

(gg) Company Source Cod&he Company has not disclosed, delivered or licmseny Person or agreec
obligated itself to disclose, deliver or licenseatny Person, or permitted the disclosure or defiterany escrow agent or otl
Person of, any Company Source Code, other thatodiges to
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employees, contractors and consultants (i) involiredhe development of Company Products and (ibjextt to a writte
confidentiality agreement. No event has occurred, o circumstance or condition exists, that (withwithout notice or lapse
time, or both) will, or would reasonably be expécte, result in the disclosure, delivery or licertse the Company of al
Company Source Code, other than disclosures toamgé and consultants involved in the developmé&@ompany Product
Without limiting the foregoing, neither the exeautinor performance of this Agreement nor the comsation of any of th
Transactions will result in a release from escrowtber delivery to a third party of any Companyu&e Code.

(hh)  Open Source Softwarghe Company is in compliance with the terms andlitams of all licenses for ti
Open Source Materials. The Company has not (i)rparated Open Source Materials into, or combinedrOpource Materie
with, the Company@wned Intellectual Property or Company Producty di{stributed Open Source Materials in conjunctwith
any Companydwned Intellectual Property or Company Productgiigrused Open Source Materials, in such a way, thath
respect to clauses “(i),” “(ii)” or “(iii),” creat® or purports to create, obligations for the Comypaith respect to any Company-
Owned Intellectual Property or grant, or purporgtant, to any third party any rights or immunitiesder any Compan@wnec
Intellectual Property (including using any Open ®euMaterials that require, as a condition of usedification or distribution ¢
such Open Source Materials that other softwarerparated into, derived from or distributed with Bu@pen Source Materials
(A) disclosed or distributed in source code forB) pe licensed for the purpose of making derivatwerks or (C) b
redistributable at no charge).

(i)  Information Technology

(i) Status. Information and communications technology infrasture and systems (including softw
hardware, firmware, networks and the Company Wesgthat is or has been used in the Business ¢tiotity referred to here
as, the “ICT Infrastructure ”). The arrangements relating to the ICT Infrastruc(umreluding its operation and maintenance
any amendments or modifications thereto) will net dxlversely affected by the Transactions, and @ Ihfrastructure wi
continue to be available for use by the Company edhately following the consummation of the Trangaw and thereafter
substantially the same terms and conditions asajeelimmediately before the Closing, without fithaction or payment |
Acquirer. Except for third party hosting, bandwidémd similar infrastructure services, the Compiartiie sole legal and benefic
owner of the ICT Infrastructure and the ICT Infrasture is used exclusively by the Company. The I@ffastructure is: (i) i
good working order and functions in accordance wdthapplicable documentation and specifications, rhaintained an
supported in accordance with best industry praeiatis covered by sufficient maintenance and w&yrgrovisions to remedy,
provide compensation for, any material defect amyl grotected by adequate security and disasteovery arrangemen
including taking and storing back-up copies (both and offsite) of the software and any data in the ICT Istitacture an
following procedures for preventing the introduatiof viruses to, and unauthorized access of, tAelh@astructure.

(i)  No Faults. The Company has not experienced, and no circucesseexist that are likely or expec
to give rise to, any disruption in or to the opiematof the Business as a result of: (A) any sulskesh performance or defect in i
part of the ICT Infrastructure whether caused by wnuses, bugs, worms, software bombs or otherwesek of capacity ¢
otherwise or (B) a breach of security in relatiorahy part of the ICT Infrastructure.

(iii) ICT Agreements All Contracts relating to the ICT Infrastructuaee valid and binding and
Contract (including any Contract for Third-Partydilectual Property) that relates to
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the ICT Infrastructure has been the subject of lamach by the Company or any other Person, andCtmpany (A) has n
waived any breach thereof by any other PersonhéB)not received any notice of termination of amghsContract and (C) is r
aware of any circumstances that would give rise bveach, suspension, variation, revocation oritextion of any such Contre
without the consent of the Company (other than itrgtion on notice in accordance with the termsuahsContract).

(i) Privacy and Personal Data

(i) The Companys data, privacy and security practices conform, atrall times have conformed, to
of the Company Privacy Commitments, Privacy Laws @ompany Data Agreements. The Company has atredbt (i) provide
adequate notice and obtained any necessary corisamtslata subjects required for the Processingevgonal Data as conduc
by or for the Company and (ii) abided by any privaboices (including opbut preferences) of data subjects relating to Pei
Data (such obligations along with those contaim@ompany Privacy Policies, collectivelyCompany Privacy Commitmenty.
Neither the execution, delivery and performancethi§ Agreement nor the taking over by Acquirer df af the Compan
Databases, Company Data and other informationmgléd the Compang’ customers will cause, constitute, or result lmesach ¢
violation of any Privacy Laws or Company Privacyn@uitments, any Company Data Agreements or stan@andas of servic
entered into by users of the Company Products.&Sapfi all current and prior Company Privacy Pofidiave been made availe
to Acquirer and such copies are true, correct amcptete.

(i) The Company has established and maintains apptegeahnical, physical and organizatic
measures and security systems and technologiesmpli@ance with all data security requirements unBewvacy Laws ar
Company Privacy Commitments that are designeddtepr Company Data against accidental or unlawfat®ssing in a manr
appropriate to the risks represented by the Prowes$ such data by the Company and its data psacesThe Company and
data processors have taken commercially reasossdys to ensure the reliability of its employees thave access to Comp:
Data, to train such employees on all applicableeispof Privacy Laws and Company Privacy Commitsiend to ensure that
employees with the right to access such data aterwaritten obligations of confidentiality with n@sct to such data.

(i) No breach, security incident or violation of anytadaecurity policy in relation to Company C
has occurred or is threatened, and there has lmeenauthorized or illegal Processing of any Comgdaata. No circumstance t
arisen in which: (i) Privacy Laws would require tiempany to notify a Governmental Entity of a dseaurity breach or secur
incident or (ii) applicable guidance or codes a@gbice promulgated under Privacy Laws would recomartbe Company to noti
a Governmental Entity of a data security breach.

(iv)  The Company has not received or experienced arttiet@nowledge of the Company, there i
circumstance (including any circumstance arisinghasresult of an audit or inspection carried optaby Governmental Entit
that would reasonably be expected to give riseatyy, Legal Proceeding, Order, notice, communicatigatrant, regulatol
opinion, audit result or allegation from a Govermia¢ Entity or any other Person (including a datbject): (A) alleging ¢
confirming noneompliance with a relevant requirement of Privagwk or Company Privacy Commitments, (B) requirim
requesting the Company to amend, rectify, ceaseeBsing, desombine, permanently anonymize, block or delete @agnpan
Data, (C) permitting or mandating relevant GoverntakEntities to investigate, requisition infornzatifrom, or enter the premi
of, the Company or (D) claiming compensation frédra Company. The Company has not been involvedyriagal Proceedin
involving a breach or alleged breach of Privacy EawCompany Privacy Commitments.
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(v)  Schedule 2.9(jj)(v) of the Company Disclosure Lettentains the complete list of notifications
registrations made by the Company under PrivacysLaith relevant Governmental Entities in connectiath the Company
Processing of Personal Data. All such notificati@msl registrations (including the Company’s cegdifion under the U.S.-
EU/Switzerland Safe Harbor) are valid, accuratenglete and fully paid up and, to the knowledge loé ICompany, tf
consummation of the Transactions will not inval@atich notification or registration or require suctification or registration
be amended. To the Company’s knowledge, other thamotifications and registrations set forth ometule 2.9(jj)(v)of the
Company Disclosure Letter, no other registrationaatifications are required in connection with f@cessing of Personal D
by Company.

(vi)  Where the Company uses a data processor to PrBeessnal Data, the processor has proy
guarantees, warranties or covenants in relatiddre@essing of Personal Data, confidentiality, Secumeasures and compliar
with those obligations that are sufficient for @empanys compliance with Privacy Laws and Company Priv@oynmitments
and there is in existence a written Contract betvtee Company and each such data processor thatiesrwith the requiremer
of all Privacy Laws and Company Privacy Commitmefitee Company has made available to Acquirer tagect and comple
copies of all such Contracts. To the knowledgehaf Company, such data processors have not breactyeduch Contrac
pertaining to Personal Data Processed by such ieosobehalf of Company.

(vii)  The Company has not transferred or permitted eester of Personal Data originating in the E
outside the EEA, except where such transfers haweplied with the requirements of Privacy Laws andnpany Privac
Commitments, including the Company’s certificatiomder the U.S.-EU/Switzerland Safe Harbor.

(vii)  The Company has valid and subsisting contractgaltsito Process or to have Processed all thi
party-owned data howsoever obtained or collected by othi® Company in the manner that it is Processear ligr the Compar
(all such data, ‘Company-Licensed Datd). The Company has all rights, and all permissionauthorizations required unt
Privacy Laws and relevant Contracts (including CanyData Agreements), to retain, produce copies, pesgarivative work:
disclose, combine with other data, and grant tpadies rights, as the case may be, to each o€CtmpanyLicensed Data i
necessary for the operation of the Business aempifgsconducted. The Company has been and is iplamnce with all Contrac
pursuant to which the Company Processes or hag$¥ed Companlicensed Data, and the consummation of the Traiosa
will not conflict with, or result in any violatior breach of, or default under, any such Contr&ctedule 2.9(t)(ix) of tt
Company Disclosure Letter identifies each Contgasterning any Companlyicensed Data to which the Company is a party
bound by, except the standard terms of use entatedoy users of the Company Products (copies athvhave been Mai
Available to Acquirer).

(ix)  The Company is the owner of all right, title antenest in and to each element of Company
that (i) is used or held for use in the Business ith not Personal Data or Compdrigensed Data or (ii) the Company purport
own (collectively, “Company-Owned Datd). The Company has the right to Process all Corpgawned Data without obtainil
any permission or authorization of any Person. Otien as set forth on Schedule 2.9(t)(x) of thenBany Disclosure Letter, t
Company has not entered into any Contract goveranmygCompany®wned Data or to which the Company is a party amocby
except the standard terms of use entered into bssud the Company Products (copies of which haenkVade Available
Acquirer).
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(xX) The Company does not Process the Personal Datyy afadural Person under the age of 16.

(xi) The Company has never directly stated or indirectiglied that Company Products enhance
security of data (including Personal Data) accegsevided or sent by end users.

(kk) Company Websites No domain names have been registered by any fPehmst are similar to ai
trademarks, service marks, domain names or busoretsading names used, created or owned by thep@oyn The contents
any Company Website and all transactions condumted the Internet comply with Applicable Law anddes of practice in al
applicable jurisdiction.

2.10 Taxes.

(&) The Company has properly completed and timely fd#d ax Returns required to be filed by it priorthe
Closing Date, has timely paid all Taxes requirebe@aid by it (whether or not shown on any TaxuRgt and has no Liability fi
Taxes in excess of the amounts so paid. All TaxufRet were complete and accurate and have beenredejra substanti
compliance with Applicable Law. There is no claior Taxes that has resulted in an Encumbrance dgaigsof the assets of |
Company.

(b) The Company has Made Available to Acquirer truerest and complete copies of all income Tax Re!
and other material Tax Returns, and all examinatorts and statements of deficiencies, adjussnani proposed deficienc
and adjustments in respect of the Company.

(c) The Company Balance Sheet reflects all Liabilitersunpaid Taxes of the Company for periods (otipoe
of periods) through the Company Balance Sheet Odte.Company does not have any Liability for unpbickes accruing aft
the Company Balance Sheet Date except for Taxgim@iin the ordinary course of business consistétht past practice followir
the Company Balance Sheet Date.

(d) There is (i) no past or pending audit of, or Tartooversy associated with, any Tax Return of then@any
that has been or is being conducted by a Goverrahé&mtity, (i) no other procedure, proceeding ontest of any refund
deficiency in respect of Taxes pending or on appgthl any Governmental Entity, (iii) no extensiohamy statute of limitations
the assessment of any Taxes granted by the Conquargntly in effect and (iv) no agreement to anteagion of time for filin
any Tax Return that has not been filed. No clairm &@er been made by any Governmental Entity inriadigtion where th
Company does not file Tax Returns that the Comimoy may be subject to taxation by that jurisdicti

(e) The Company has not been and will not be requineddlude any adjustment in Taxable income for
Tax period (or portion thereof) ending after thesdhg pursuant to Section 481 or 263A of the Cadany comparable provisi
under state, local or foreign Tax laws as a rasfuttansactions, events or accounting methods graglprior to the First Merger.

()  The Company is not a party to or bound by any Treiag, Tax indemnity, or Tax allocation agreerr
and the Company does not have any Liability or midéLiability to another party under any suchegmnent.

(g0 The Company has disclosed on its Tax Returns amyrd@gorting position taken in any Tax Return

could result in the imposition of penalties undect®n 6662 of the Code or any comparable provssiminstate, local or forei
Applicable Law.
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(h) The Company has not consummated or participateanith,is not currently participating in, any trarta
that was or is a “Tax sheltetfansaction as defined in Sections 6662 or 61thefode or the Treasury Regulations promul¢
thereunder. The Company has not participated id,ismot currently participating in, a “Listed Tsattion” or a Reportabl
Transaction” within the meaning of Section 6707A¢€Xhe Code or Treasury Regulation Section 1.681); or any transactit
requiring disclosure under a corresponding or sinprovision of state, local, or foreign law.

() Neither the Company nor any predecessor of the @ayns or has ever been a member of a consoli
combined, unitary or aggregate group of which tlmen@any or any predecessor of the Company was motilithmate parel
corporation.

() The Company does not have any Liability for the 8awf any Person (other than the Company) 1
Section 1.150% of the Treasury Regulations (or any similar psen of state, local or foreign law), as a trarséeor success:
by operation of Applicable Law, by Contract or athise.

(k)  The Company will not be required to include anynitef income in, or exclude any item of deductiawrit
Taxable income for any Taxable period (or portiearéof) ending after the Closing Date as a redudhg (i) change in method
accounting for a Taxable period ending on or piiothe Closing Date, (ii) “closing agreemengéscribed in Section 7121 of
Code (or any corresponding or similar provisiorstate, local, or foreign Tax law) executed on aomto the Closing Date, (il
installment sale or open transaction dispositiodenan or prior to the Closing Date, (iv) prepaidoamt received on or prior to t
Closing Date, or (v) election under Section 108{i)he Code made on or prior to the Closing Date.

(D  None of the Tax attributes (including general bass1Tax credits but excluding net operating lossk#)e
Company is limited by Sections 269 or 1502 of tloel€ (or any corresponding or similar provision tite, local or foreign T¢
law).

(m) The Company has not received any private lettengurom the IRS (or any comparable Tax ruling f
any other Governmental Authority).

(n) The Company is not a party to any joint venturetraship or other Contract or arrangement thatacbe
treated as a partnership for U.S. federal incomepiaposes.

(o) The Company is not subject to Tax in any jurisdictdbther than its country of incorporation, orgaitiazn o
formation by virtue of having employees, a permamstablishment or any other place of businesséh gurisdiction.

(p) The Company has in its possession official foreggnernment receipts for any Taxes paid by it to
foreign Tax Authorities for which receipts have beeovided or are customarily provided.

(@) The Company has Made Available to Acquirer all doeatation relating to any applicable Tax holiday
incentives. The Company is in compliance with thguirements for any applicable Tax holidays or iiees.

(n  The Company is not, and it has never been, a “dritiates real property holding corporatiawthin the

meaning of Section 897 of the Code, and the Compasyfiled with the IRS all statements, if any tthie required under Sect
1.897-2(h) of the Treasury Regulations.

31




(s) The Company has not constituted either a “distitilguicorporation” or a “controlled corporationfi &
distribution of stock intended to qualify for Tépee treatment under Section 355 of the Code (th& two years prior to tl
Agreement Date or (ii) in a distribution that cowoltherwise constitute part of a “plan” or “seridgalated transactionsW(thin the
meaning of Section 355(e) of the Code) in conjumctvith either Merger.

() The Company has (i) complied with all Applicablen_eelating to the payment, reporting and withhofpol
Taxes (including withholding of Taxes pursuant ext®ns 1441, 1442, 1445 and 1446 of the Codenifasiprovisions under al
foreign law), (ii) withheld (within the time and iime manner prescribed by Applicable Law) from esgpk wages or consulti
compensation and paid over to the proper goverrahenthorities (or is properly holding for such &y payment) all amour
required to be so withheld and paid over undeApjlicable Law, including federal and state incoirexes, Federal Insurar
Contribution Act, Medicare, Federal Unemploymenk Pect, relevant state income and employment Takhatding laws, ar
(iii) timely filed all withholding Tax Returns, faall periods through and including the Closing Date

(u)  Each nonqualified deferred compensation plan (withe meaning of Section 409A of the Code) to w
the Company is a party complies with the requireimen paragraphs (2), (3) and (4) of Section 409A¢aits terms and has be
operated in accordance with such requirementsewat has occurred that would be treated by Sedli®@A(b) as a transfer
property for purposes of Section 83 of the Code Thmpany is under no obligation to gross up ameSander Section 409A
the Code.

(v)  The exercise price of all Company Options is astlezqual to the fair market value of the Comj
Common Stock on the date such Company Options grarged, and neither the Company nor Acquirer hasried or will incu
any Liability or obligation to withhold Taxes und8ection 409A of the Code upon the vesting of aagn@any Options. All stoc
subject to Company Options constitutes “servicéprent stock” (as defined under Treasury RegulafictO9A1(b)(5)(iii)) with
respect to the grantor thereof.

(w)  No amount paid or payable by the Company in commeatith the Transactions, whether alone ¢
combination with another event, will be an “excpasachute paymenttithin the meaning of Section 280G of the Code exttor
4999 of the Code or will not be deductible by thenany by reason of Section 280G of the Code. Sdbe2i10(w) of th
Company Disclosure Letter lists each Person (whetinded States or foreign) who as of the Closmgeiasonably expected to
with respect to the Company, a “disqualified indix@l” (within the meaning of Section 280G of the Code #rel regulatior
promulgated thereunder), as determined as of tmeekgent Date. No securities of the Company or amypany Securityholder
readily tradable on an established securities maskeotherwise (within the meaning of Section 286Gthe Code and tl
regulations promulgated thereunder) such that thmgany is ineligible to seek shareholder approvad manner that compli
with Section 280G(b)(5) of the Code. The Company hat ever had any obligation to report, withhotdgooss up any exci
Taxes under Section 280G or Section 4999 of theeCod

2.11 Employee Benefit Plans and Employee Matters

(&) Schedule 2.11(a) of the Company Disclosure Letsts,|with respect to the Company and any trac
business (whether or not incorporated) that atralgvant time is or has been treated as a singptoger with the Company (an “
ERISA Affiliate ”) within the meaning of Section 414(b), (c), () (0) of the Code, (i) all “employee benefit plangithin the
meaning of Section 3(3) of the Employee Retiremieodbme Security Act of 1974, as amendedERISA ), (ii) each loan to
employee,
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(iii) all stock option, stock purchase, phantomcktostock appreciation right, restricted stock usiipplemental retireme
severance, sabbatical, medical, dental, vision, atigability, employee relocation, cafeteria benéBection 125 of the Cod
dependent care (Section 129 of the Code), liferarsze or accident insurance plans, programs ongeraents, (iv) all bont
pension, profit sharing, savings, severance, ratrd, deferred compensation or incentive plandu@ieg cash incentive plan
programs or arrangements, (v) all other fringe mpleyee benefit plans, programs or arrangements(éf@ll employmen
individual consulting, retention, change of contml executive compensation or severance agreemieniach case of t
foregoing clauses “(i)” through “(vi),%ritten or otherwise, as to which any unsatisfiddigations or other Liability of tF
Company remain for the benefit of, or relating any present or former employee, consultant or employee director of tl
Company (all of the foregoing described in clau¢@sthrough “(vi),” collectively, the “Company Employee Plan.

(b) The Company has Made Available to Acquirer a tagerect and complete copy of each of the Com
Employee Plans and related plan documents. The @ayngloes not sponsor or maintain any fetided employee benefit pl:
including any plan to which a stdpss policy applies. The Company has Made AvailadblAcquirer a true, correct and comp
copy of each of the Company Employee Plans andecklplan documents (including trust documents, ranste policies «
Contracts, employee booklets, summary plan desmngptand other authorizing documents, and any mahtemploye
communications relating thereto) and has, with eesgo each Company Employee Plan that is subged&RISA reportin
requirements, Made Available to Acquirer true, eotrand complete copies of the Form 5500 repded for the last three pl
years. Any Company Employee Plan intended to béfpaaunder Section 401(a) of the Code has eiti#ained from the IRS
favorable determination letter as to its qualiffgdtus under the Code, including all amendmentkddCode effected by the 1
Reform Act of 1986 and subsequent legislation, as applied (or has time remaining in which to appdythe IRS for such
determination letter prior to the expiration of tieguisite period under applicable Treasury Reguriator IRS pronouncements
which to apply for such determination letter andrtake any amendments necessary to obtain a faeodaiérmination or h
been established under a standardized prototypef@iavhich an IRS opinion letter has been obtaibgdhe plan sponsor anc
valid as to the adopting employer. The CompanyMade Available to Acquirer a true, correct and ctatg copy of the mo
recent IRS determination or opinion letter issuethwespect to each such Company Employee Plannatiidng has occurr
since the issuance of each such letter that woeddanably be expected to cause the loss of thegaified status of ar
Company Employee Plan subject to Section 401(ah®fCode. The Company has Made Available to Acqutieregistratiol
statements and prospectuses prepared in connedgtiorach Company Employee Plan. All individualsoypursuant to the ten
of any Company Employee Plan, are entitled to gpete in any Company Employee Plan, are currgudlyicipating in suc
Company Employee Plan or have been offered an tpptyrto do so and have declined in writing.

(c) None of the Company Employee Plans promises origieevretiree medical or other retiree welfare bies
to any person other than as required under thedlidated Omnibus Budget Reconciliation Act of 1985,amended (COBRA
") or similar state law and at the sole expense df geeson, and the Company has complied with theirements of COBR/
There has been no “prohibited transactionittfin the meaning of Section 406 of ERISA and #®ec#975 of the Code and |
exempt under Section 408 of ERISA and regulatonglance thereunder) with respect to any Company &yegl Plan. Ea
Company Employee Plan has been maintained and estiened in accordance with its terms and in compghkawith thi
requirements prescribed by any and all applicatalei®s, rules and regulations (including ERISA #redCode), and the Comp:
and each ERISA Affiliate has performed all obligas required to be performed by it under, is natéfault under or in violatic
of, and has no knowledge of any default or violatily any other party to, any of the Company Empdoipdans. Neither tl
Company nor any ERISA Affiliate is subject to angplhility or penalty under Sections 4976 through@88the Code or
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Title 1 of ERISA with respect to any Company EmmeyPlans. All contributions required to be madeHh®y Company or ai
ERISA Affiliate to any Company Employee Plan haweei made on or before their due dates and a rdasaamaount has be
accrued for contributions to each Company Empldie& for the current plan years (and no furthertrdmmtions will be due ¢
will have accrued thereunder as of the Closing Datteer than contributions accrued in the ordirayrse of business consist
with past practice after the Company Balance SBa#t as a result of the operations of the Compétey the Company Balan
Sheet Date). In addition, with respect to each GomEmployee Plan intended to include a Code Seddd (k) arrangement, t
Company and each of the ERISA Affiliates have htimles made timely deposits of employee salaryicdédn contributions ar
participant loan repayments, as determined purdoamgulations issued by the United States Degartraf Labor. No Compa
Employee Plan is covered by, and neither the Cosnpan any ERISA Affiliate has incurred or expeaotsincur any Liability
under, Title IV of ERISA or Section 4.12 of the @odach Company Employee Plan can be amendedntgadior otherwis
discontinued after the First Effective Time in amtance with its terms, without Liability to Acquirgother than ordinary al
reasonable administrative expenses typically imgltiin a termination event). With respect to eacim@any Employee Pl
subject to ERISA as either an employee pensionfidgri@n within the meaning of Section 3(2) of ERISr an employee welfa
benefit plan within the meaning of Section 3(1LE®ISA, the Company and any applicable ERISA Affdiaave prepared in gc
faith and timely filed all requisite governmentaports (which were true, correct and complete abeflate filed), including a
required audit reports, and have properly and yifildd and distributed or posted all notices aegarts to employees requirec
be filed, distributed or posted with respect toheaach Company Employee Plan. No suit, adminis&agiroceeding, actic
litigation or claim has been brought, or to the \hemige of the Company, is threatened, against ¢ véspect to any su
Company Employee Plan, including any audit or ingibly the IRS or United States Department of Labor.

(d) There has been no amendment to, written interpoatatr announcement (whether or not written) by
Company or other ERISA Affiliate relating to, orasige in participation or coverage under, any Comgamployee Plan th
would materially increase the expense of maintgirsach Company Employee Plan above the level oéresg incurred wii
respect to such Company Employee Plan for the meosnt full fiscal year included in the Financight®ments.

(e) Neither the Company nor any current or former ERfliate currently maintains, sponsors, partidigs
in or contributes to, or has ever maintained, distadd, sponsored, participated in, or contributecany pension plan (within t
meaning of Section 3(2) of ERISA) that is subjecPart 3 of Subtitle B of Title | of ERISA, Titlé/lof ERISA or Section 412
the Code.

(H  Neither the Company nor any ERISA Affiliate is artyao, or has made any contribution to or othee
incurred any obligation under, any “multiemploydarg as such term is defined in Section 3(37) ofi¥R or any ‘multiple
employer plan” as such term is defined in Sectib®(d) of the Code.

(g0 No Company Employee Plan is sponsored, maintainedmtributed to under the law or applicable cus
or rule of the any jurisdiction outside of the WnitStates.

(h)  The Company is not engaged in any unfair labortm@acThe Company has paid in full to all employ
independent contractors and consultants all weaggdaries, commissions, bonuses, benefits and otimepensation due to or
behalf of such employees, independent contractaisansultants. The Company is not liable for asmynpent to any trust or otl
fund or to any Governmental Entity, with respectuttemployment compensation benefits, social sgcoritother benefits
obligations for employees (other than routine payisi¢to be made in the normal course of businessamsistently
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with past practice). There are no pending clainareg the Company under any workers compensatim @i policy or for lon
term disability. The Company does not have anygalilbns under COBRA with respect to any former exygés or qualifyin
beneficiaries thereunder, except for obligatioret #we not material in amount. There are no coetsigs pending or, to t
knowledge of the Company, threatened, between thrap@ny and any of its employees, which controverkiave or woul
reasonably be expected to result in a Legal Pracgdetfore any Governmental Entity.

(i) The Company has Made Available to Acquirer trueraxt and complete copies of each of the followi(i
all forms of offer letters, (ii) all forms of emplment agreements and severance agreements, |(fijyrals of services agreeme
and agreements with current and former consul@angivisory board members, (iv) all forms of coafitlality, noneompetitior
or inventions agreements between current and foengsloyees/consultants and the Company or any @absi(and a trus
correct and complete list of employees, consultantsthers not subject thereto), (v) the most ecurmanagement organizat
chart(s), (vi) all forms of bonus plans and anyrfaward agreement thereunder and (vii) a schederais commitments ma
to employees of the Company.

() The Company is not a party to or bound by any ctille bargaining agreement, works council arrangd
or other labor union Contract, no collective bangal agreement is being negotiated by the Compadytlze Company does |
have any duty to bargain with any labor organizatithere is no pending demand for recognition gr @her request or deme
from a labor organization for representative statith respect to any Person employed by the CompBoyhe knowledge of tl
Company, there are no activities or proceedinganyf labor union or to organize their respective legges. There is no lak
dispute, strike or work stoppage against the Compamding or, to the knowledge of the Company,atemeed that may interfe
with the conduct of the Business. Neither the Camgpaor, to the knowledge of the Company, any ofRepresentatives F
committed any unfair labor practice in connectiathwhe conduct of the Business, and there is r@ogeghor complaint against |
Company by the National Labor Relations Board or eamparable Governmental Entity pending or, to khewledge of th
Company, threatened. No employee of the Companyéas dismissed in the 12 months immediately pregeithe Agreeme
Date.

(k)  Schedule 2.11(k) of the Company Disclosure Lettts $orth each non-competition agreement and nc
solicitation agreement that binds any current amfer employee or contractor of the Company (othentthose agreeme
entered into with newly hired employees of the Campin the ordinary course of business consistétit past practice). N
employee of the Company is in violation of any tesfhrany employment agreement, noompetition agreement or any restric
covenant to a former employer relating to the righéiny such employee to be employed by the Companguse of the nature
the Business or to the use of trade secrets oriptap information of others. No contractor of t@@iempany is in violation of ai
term of any noreompetition agreement or any restrictive covenaurat former employer relating to the right of anglsgontractc
to be providing services to the Company becausth®fnature of the Business or to the use of traaeets or proprieta
information of others. Except as set forth on Sciee@.11(k) of the Company Disclosure Letter, ngkayee of the Company t
given notice to the Company and, to the knowledgde Company, no employee of the Company inteadsrminate his or h
employment with the Company. Except as set fortbomedule 2.11(k) of the Company Disclosure Letter employment of ea
of the employees of the Company is “at will” (extégr nonUnited States employees of the Company locatedunsiction tha
does not recognize the “at wilBmployment concept) and the Company does not hayelaligation to provide any particu
form or period of notice prior to terminating thegoyment of any of their respective employeesofthe Agreement Date, t
Company has not, and to the knowledge of Compamyptimer Person has, (i) entered into any Contlettdbligates or purports
obligate Acquirer to make an offer of employment to
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any present or former employee or consultant ofxbmpany or (ii) promised or otherwise provided asgurances (contingen
otherwise) to any present or former employee orsghant of the Company of any terms or conditioh®m@mployment wit|
Acquirer following the First Effective Time.

()  Schedule 2.11(I)(i) of the Company Disclosure Lrestts forth a true, correct and complete lisheftame:
positions and rates of compensation of all officdiectors and employees of the Company, showéwh such individuat name
position, annual remuneration, status as exemp#xempt and bonuses and fringe benefits for theentfiscal year and the m
recently completed fiscal year. Schedule 2.11()¢f the Company Disclosure Letter sets forth thalittonal following
information for each of its international employeesy/country of employment, citizenship, date lofe, manages name ar
work location, date of birth, any material spedmtumstances (including pregnancy, disability olitery service), and wheth
the employee was recruited from a previous empla8ehedule 2.11(I)(iii) of the Company Disclosuretter sets forth a trt
correct and complete list of all of its consultarddvisory board members and independent contsactad, for each, (i) su
individual's compensation, (ii) such individuglinitial date of engagement, (iii) whether suchgagement has been terminate
written notice by either party thereto and (iv) thetice or termination provisions applicable to #exvices provided by su
individual.

(m) None of the execution, delivery and performancehisf Agreement, the consummation of the Transas,
any termination of employment or service and armeoevent in connection therewith or subsequemetbewill, individually ol
together or with the occurrence of some other egighether contingent or otherwise), (i) result ity anaterial payment or bene
(including severance, unemployment compensatioldeggoarachute, bonus or otherwise) becoming dyeayeible, or required
be provided, to any current or former employeegaor, independent contractor or consultant, (#erially increase the amol
or value of any benefit or compensation otherwiggaple or required to be provided to any currerfboner employee, directt
independent contractor or consultant, (iii) regulthe acceleration of the time of payment, vesonéunding of any such benefit
compensation, (iv) increase the amount of compamsdtie to any Person or (v) result in the forga&nin whole or in part of a
outstanding loans made by the Company to any Peidoramount paid or payable by the Company in cotime with the
Transactions, whether alone or in combination \aitiother event, will be an “excess parachute paymeitlin the meaning «
Section 280G of the Code or Section 4999 of theeGodwill not be deductible by the Company by reasbSection 280G of tl
Code.

2.12 Material Contracts

(@) Schedules (i) through (ix) of the Company Disclesuetter set forth a list or description of eachtlw
following Contracts to which the Company is a pdhgt are in effect on the Agreement Date (the 2atd identified or require
to be identified in such Schedules of the CompaisgIDsure Letter, are referred to as thddterial Contracts”):

(i) any Contract providing for payments by or to therpany (or under which the Company has n
or received such payments) in the period sinc&ttrapany’s inception in an aggregate amount of $EDd@F more;

(i)  (A) any joint venture Contract, (B) any Contracattinvolves a sharing of revenues, profits, -
flows, expenses or losses with other Persons ahai¢ Contract that involves the payment of rogaltio any oth
Person;

(iii) any separation agreement or severance agreemdntamgt current or former employees ur
which the Company has any actual or potential Litgtbi
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(iv) other than licenses for generally available sofewar technology for which the Company
obligated to pay less than $100,000 per year andare than $500,000 in the aggregate, all licermésicenses and ott
Contracts to which the Company is a party and @nsto which the Company acquired or is authoripedse any Third-
Party Intellectual Property Rights used in the tlgw®ent, marketing or licensing of the Company Bits

(v) any Contract providing for the joint development anfy software, technology or Intellect
Property Rights either by or for the Company (otttean employee invention assignment agreementscandulting
agreements with Authors on the Company’s standard bf agreement);

(vi) any Contract that authorizes any third party tot,hst®re, warehouse, or provide cloud compt
services in connection with, any of the CompanydBots or Company Intellectual Property, other thach Contracts fi
services that are generally available and for whieh Company is obligated to pay less than $100@00year and r
more than $500,000 in the aggregate;

(vii)  any settlement agreement with respect to any LRgaleeding;

(viii) any Contract pursuant to which the Company hasiaatj@ business or entity, or assets
business or entity, whether by way of merger, chdaton, purchase of stock, purchase of asseisndie or otherwise,
any Contract pursuant to which it has any matesalership interest in any other Person; and

(ix) any Contract with any Governmental Entity, any CampAuthorization, or any Contract witl
government prime contractor, or higher government subcontractor, including any indiédi delivery/indefinite quanti
contract, firm-fixed-price contract, schedule caotr blanket purchase agreement, or task or dgliveder (each a
Government Contract).

(b)  All Material Contracts are in written form. The Cpamny has performed all of the obligations requietye
performed by it and is entitled to all benefits endand as of the Agreement Date is not allegdzktm default in respect of, &
Material Contract. Each of the Material Contractsin full force and effect, subject only to theeeff, if any, of applicab
bankruptcy and other similar Applicable Laws affiegtthe rights of creditors generally and rulesla® governing specif
performance, injunctive relief and other equitatdenedies. There exists no default or event of defmuevent, occurrenc
condition or act, with respect to the Company othim knowledge of the Company as of the Agreemeé Dwith respect to a
other contracting party, that, with the giving aftice, the lapse of time or the happening of amgoevent or condition, wol
reasonably be expected to (i) become a defaulventeof default under any Material Contract or ¢iye any third party (A) t
right to declare a default or exercise any rematheu any Material Contract, (B) the right to a teb@hargeback, refund, cre
penalty or change in delivery schedule under anteN& Contract, (C) the right to accelerate théunty or performance of ai
obligation of the Company under any Material Coctrar (D) the right to cancel, terminate or modifiyy Material Contract. /
of the Agreement Date, the Company has not receamgdwritten notice or other written communicati@garding any actual
possible violation or breach of, default under,imtention to cancel or modify any Material Contrtathe Company has
Liability for renegotiation of Government Contractsue, correct and complete copies of all Mate@ahtracts have been Me
Available to Acquirer.

2.13 Transaction FeesExcept for Morgan Stanley, no broker, finderaficial advisor, investment banker or sin
Person is entitled to any brokerage, findest other fee or commission in connection with ahigin, negotiation or execution
this Agreement or in connection with the Transagio
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2.14 Foreign Corrupt PracticedNone of the Company, the CompasjRepresentatives and any other Person actil
or on behalf of the Company, has (a) taken anpadtirectly or indirectly in furtherance of an aff@ayment, promise to pay,
authorization or approval of any contribution, giftibe, rebate, payoff, influence payment, kickhamr other payment to a
Person, private or public, regardless of what fowhether in money, property, or services (i) toaobtfavorable treatment 1
business or Contracts secured, (ii) to pay for fable treatment for business or Contracts secuii@fifo obtain specit
concessions or for special concessions alreadynalota(iv) to improperly influence or induce anyt @ decision, (E) to sect
any improper advantage, or (v) in violation of Aippble Law (including the Foreign Corrupt Practided) or (b) established
maintained any fund or asset that has not beemdedan the books and records of the Company. Ttragany has establist
adequate internal controls and procedures to pmiaad achieve compliance with the Foreign Corruattites Act and with tl
representation and warranty contained in the 8esitence of this Section 2.14 and has Made AvailéwlAcquirer all suc
documentation.

2.15 Export Control Laws. The Company has conducted its export transaciioreecordance in all respects v
applicable provisions of U.S. export andengort controls, including the Export Administratié.ct and Regulations, the Fore
Assets Control Regulations, the International Teaff Arms Regulations and other controls admimedeby the U.S. Departme
of Commerce or the U.S. Department of State andthkr applicable import/export controls in otheuctries in which tr
Company conducts business. Without limiting theedming: (i) the Company has obtained all export iamgbrt licenses, licen
exceptions and other consents, notices, waivepgoagls, orders, authorizations, registrations Jatations and filings with ar
Governmental Entity required for (A) the export,pont and reexport of products, services, software and tectgietoand (E
releases of technologies and software to foreigiomas located in the United States and abroalie@ively, “ Export Approval:
"), (i) the Company is in compliance with the termsatif applicable Export Approvals, (iii) there are pending or, to tt
knowledge of the Company, threatened claims agdimestCompany with respect to such Export Approvéis, there are n
actions, conditions or circumstances pertainindnéoCompanys export transactions that would reasonably becatggddo give ris
to any future claims and (v) no Export Approvals tbe transfer of export licenses to Acquirer og fRirst Step Survivir
Corporation are required, except for such Expogragals that can be obtained expeditiously andawitimaterial cost.

2.16 Business Metrics Schedule 2.16 is accurate in all material respastof the Agreement Date.

2.17 Representations Completd o the Companyg knowledge, none of the representations or waesumade by tf
Company herein or in the Company Disclosure Letiein any Company Closing Certificate deliveredtby Company pursué
to this Agreement, when all such documents are tegether in their entirety, contains any untruseshent of a material fact,
omits to state any material fact necessary in otdemake the statements contained herein or theneithe light of th
circumstances under which made, not misleading.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF PARENT, ACQUIRER AND MERGER SUB

Parent, Acquirer and the Merger Sub represent archnt to the Company as follows:

3.1 Organization and StandingEach of Parent, Acquirer and Merger Sub is a @atmon duly organized, valid
existing and in good standing under the laws glitisdiction of organization. None of
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Parent, Acquirer or Merger Sub is in violation ofyeof the provisions of its certificate of incorption or bylaws or equivale
organizational or governing documents, as appleabl

3.2 Authority; Nonrcontravention

(&) Each of Parent, Acquirer and Merger Sub has allisgig corporate power and authority to enter thig
Agreement and to consummate the Transactions. Xbeuton and delivery of this Agreement and thescommation of th
Transactions have been duly authorized by all rseegscorporate action on the part of Parent, Aequand Merger Sub. Tt
Agreement has been duly executed and deliverecdly ef Parent, Acquirer and Merger Sub and, assuthie due execution a
delivery of this Agreement by the other partieseh@rconstitutes the valid and binding obligatidrParent, Acquirer and Merc
Sub enforceable against Parent, Acquirer and Me3gér respectively, in accordance with its termject only to the effect,
any, of (i) applicable bankruptcy and other simAgplicable Laws affecting the rights of credit@snerally and (i) rules of lg
governing specific performance, injunctive reliaflaother equitable remedies.

(b) The execution and delivery of this Agreement byeRgr Acquirer and Merger Sub do not, and
consummation of the Transactions will not, confiiéth, or result in any violation of, or default der (with or without notice
lapse of time, or both), or give rise to a righterimination, cancellation or acceleration of abligation or loss of a benefit und
or require any consent, approval or waiver from Beyson pursuant to, (i) any provision of the Gedties of incorporation
bylaws of Parent, Acquirer and Merger Sub, in ega$e as amended to date or (ii) Applicable Lawepehere such confli
violation, default, termination, cancellation orcateration, individually or in the aggregate, woulot be material to Parest’
Acquirer’s or Merger Sub’s ability to consummate Mergers or to perform their respective obligationder this Agreement.

(c) Except (i) as required by applicable federal amdessecurities laws and the rules of Nasdaq in extior
with the issuance and listing on Nasdaq of theeshaf Parent Common Stock issuable in the Firsigeteor (ii) for such filing
and notifications as may be required to be madPdrgnt, Acquirer or Merger Sub in connection wite Mergers and the otl
Transactions under the HSR Act or other applicalititrust Laws and the expiration or early termioatof the applicable waitir
period under the HSR Act or other applicable AaostrLaws, no consent, approval, order or authoomabf, or registratiol
declaration or filing with, any Governmental Entiiyany other Person is required by or with respe&arent, Acquirer or Merc
Sub in connection with the execution and deliverthas Agreement or the consummation of the Tratisas that, if not obtaine
or made, would reasonably be expected to adveedédgt the ability of Parent, Acquirer or MergerbSto consummate t
Mergers or any of the other Transactions.

3.3 Issuance of SharesThe shares of Parent Common Stock issuable irritise Merger, when issued by Parer
accordance with this Agreement will be duly issually paid and non-assessable.

3.4  Stockholder Notices None of the information supplied or to be suppl®y Parent, Acquirer or Merger Sub
inclusion in the Stockholder Notices or any amenainog supplement thereto (other than any of therination supplied or to |
supplied by the Company for inclusion therein) wohtain, as of the date or the mailing of suchudwent, any untrue statemen
a material fact, or will omit to state any matefadt necessary in order to make the statementsithén light of the circumstanc
under which they are made, not misleading.

3.5 Merger Suh Merger Sub was formed solely for the purposeffeicéing the First Merger and has not engaged y
business activities or conducted any operationsrdtian in connection with
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the Transactions. Acquirer was formed solely far plurpose of effecting the Second Merger and hasmgaged in any busint
activities or conducted any operations other tlmaconnection with the Transactions. Parent is ontml” of Acquirer within the
meaning of Section 368(c) of the Code.

3.6 SEC Reports All statements, reports, schedules, forms andraflocuments required to have been filed by P
with the SEC (the ‘Reports”) have been so filed on a timely basis. As of thestitrwas filed with the SEC (or, if amendec
superseded by a filing prior to the date of thise&gnent, then on the date of such later filing)e@ch of the Reports compliec
to form in all material respects with the appli@abdquirements under Applicable Law; and (b) ndimhe Reports contained &
untrue statement of a material fact or omittedtédesa material fact required to be stated theseimecessary in order to make
statements therein, in the light of the circumsgésnander which they were made, not misleading,@xoethe extent corrected
in the case of the Reports filed on or prior todlage of this Agreement that were amended or segedson or prior to the date
this Agreement, by the filing of the applicable awieg or superseding Report, and (ii) in the cdsthe Reports filed after tl
date of this Agreement that are amended or supedgaribr to the Closing, by the filing of the aglble amending or supersec
Report.

ARTICLE 4
CONDUCT PRIOR TO THE FIRST EFFECTIVE TIME

4.1 Conduct of the Business; NoticeBuring the Pre-Closing Period, the Company shall:

(@) conduct the Business solely in the ordinary couwsesistent with past practice (except to the e
expressly provided otherwise herein or as consentadwriting by Acquirer);

(b) (i) pay and perform all of its undisputed debts atiger obligations (including Taxes) when due, (i
commercially reasonable efforts consistent witht paactice and policies to collect accounts reddivavhen due and not exte
credit outside of the ordinary course of businesssistent with past practice, (iii) sell the Comganproducts and servic
consistent with past practice as to discountirmgnse, service and maintenance terms, incentigggrs and revenue recognit
and other terms and (iv) use its commercially reabte efforts consistent with past practice andcigd to preserve intact
present business organizations, keep availableghadces of its present officers and key employaas preserve its relationsh
with customers, suppliers, distributors, licensticgnsees, and others having business dealingsitwib the end that its goodv
and ongoing businesses shall be unimpaired at lt&nQ;

(c) use commercially reasonable efforts to assureetheth of its Contracts (other than with Parent) rexténtc
after the Agreement Date will not require the precoent of any consent, waiver or novation or previdr any change in t
obligations of any party thereto in connection widthterminate as a result of the consummatiothef,Transactions;

(d) promptly notify Acquirer of any notice or other comnication from any Person alleging that the conet
such Person is or may be required in connectiohn tli¢ Transactions;

(e) promptly notify Acquirer of any notice or other comanication from any Governmental Entity (i) relatitc
the Transactions, (ii) indicating that a Companyh&uization has been or is about to be revokedipindicating that a Compat
Authorization is required in any jurisdiction in iwh such Company Authorization has not been obthiméiich revocation «
failure to obtain has had or would reasonably hgeeted to be material to Parent (following the tHtiective Time or the Seco
Effective Time) or the Company;
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()  to the extent not otherwise required by this Sactid., promptly notify Acquirer of any change, oaemce
or event that, individually or in the aggregatehaéiny other changes, occurrences and events, weaibnably be expectec
cause any of the conditions to the Closing sehfiortArticle 6 not to be satisfied.

4.2 Restrictions on Conduct of Business of the Compaithout limiting the generality or effect of tipgovisions o
Section 4.1, except as expressly set forth on Stbet2 of the Company Disclosure Letter or purstwarSection 5.12 or 1.3
this Agreement, during the P@esing Period, the Company shall not do, caugeeanit any of the following (except to the ex
expressly provided otherwise herein or as consentadwriting by Acquirer):

(@) Charter Documents Cause, propose or permit any amendments to thifi€e of Incorporation or tt
Bylaws or equivalent organizational or governinguloents;

(b) Merger, ReorganizationMerge or consolidate itself with any other Persoradopt a plan of complete
partial liquidation, dissolution, consolidationsteicturing, recapitalization or other reorganizati

(c) Issuance of Equity Interesté$ssue, deliver, grant or sell or authorize omgmse the issuance, delivery or:
of, or purchase or propose the purchase of, arigy@ompany Debt or any Equity Interests, or eirttr or authorize or propo
to enter into any Contracts of any character obhgait to issue any Equity Interests, other th@hthe issuance of shares
Company Common Stock pursuant to the exercise ofigany Options that are outstanding as of the AgeserDate, (ii) th
issuance of shares of Company Common Stock upovecsion of Company Preferred Stock outstandinghenAgreement Da
and (iii) the repurchase of any shares of Compaapit@l Stock from former employees, nemployee directors and consultant
accordance with Contracts providing for the repasehof shares in connection with any terminatioseo¥ice;

(d) Loans and InvestmentdMake any loans or advances (other than routipemrse advances to employee
the Company consistent with past practice) to,ngriavestments in or capital contributions to, &werson, or forgive or dischal
in whole or in part any outstanding loans or adeanor prepay any indebtedness for borrowed money;

(e) Intellectual Property Other than in the ordinary course of businesssistent with past practice, (i) trans
or license from any Person any rights to any latllal Property, or (ii) transfer or license to d@grson any rights to a
Company Intellectual Property, or (iii) transfer gmovide a copy of any Company Source Code to angdpd (including ar
current or former employee or consultant of the @any or any contractor or commercial partner of @manpany) (other th:
providing access to Company Source Code to cuampioyees and consultants of the Company involuetié development
the Company Products on a need to know basis iarthieary course of business consistent with pesttjze);

() Employee Benefit Plans; Pay IncreaseMlaterially amend any deferred compensation pléthimv the
meaning of Section 409A of the Code and the IRSIlet@ns thereunder, except to the extent necessaneet the requireme
of such Section or Notice increase the salariegewates or fees of its employees or consultaite(ahan in the ordinary cou
of business consistent with past practice or adatied to Acquirer and are set forth on Sched@é)yof the Company Disclost
Letter);

(g0 Severance ArrangemenisGrant or pay, or enter into any Contract provgdiior the granting of ar
severance, retention or termination pay, or thelacation of vesting or other benefits,
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to any Person (other than in the ordinary courdasusiness consistent with past practice or paynwrasceleration that have bi
disclosed to Acquirer and are set forth on Sched2§) of the Company Disclosure Letter);

(h) Lawsuits; Settlements(i) Commence a lawsuit other than (A) for thetio@l collection of bills, (B) in suc
cases where the Company in good faith determinasféilure to commence suit would result in the enat impairment of
valuable aspect of its business (provided thatGbmpany consults with Acquirer prior to the filing such a suit) or (C) for
breach of this Agreement or (ii) settle or agresdtile any pending or threatened lawsuit or otligpute unless such settlen
involves only the payment of monies not in excdskl®,000,000 in the aggregate;

(i)  Acquisitions. Acquire or agree to acquire by merging or comlsting with, or by purchasing a substai
portion of the assets of, or by any other manney, lausiness or any corporation, partnership, aasoni or other busine
organization or division thereof, or enter into &gyntract with respect to an equity-based jointwe)

() Taxes. Make or change any election in respect of Taadept or change any accounting method in re
of Taxes, file any federal, state, or foreign ineoirax Return or any other material Tax Return withthe consent of Acquir
prior to filing, file any amendment to a federdgte, or foreign income Tax Return or any otheramak Tax Return, enter into a
Tax sharing or similar agreement or closing agregmassume any Liability for the Taxes of any otRarson (whether |
Contract or otherwise), settle any claim or asses$nm respect of Taxes, consent to any extensionaover of the limitatio
period applicable to any claim or assessment ipe@sof Taxes, enter into intercompany transactgivislg rise to deferred ge
or loss of any kind or take any other similar attielating to the filing of any Tax Return or th@yment of any Tax if such simi
action would have the effect of increasing the Talility of Parent or any of its Affiliates for grperiod ending after the Closi
Date or decreasing any Tax attribute of the Compaaisting on the Closing Date;

(K) Encumbrances Place or voluntarily allow the creation of anycimbrance (other than a Permi
Encumbrance) on any of its properties;

() Subsidiaries Take any action that would result in the Complaaying one or more Subsidiaries; and

(m) Other. Take or agree in writing or otherwise to takey afhthe actions described in clauses “(gfougt
“()" in this Section 4.2.

4.3 Certain Limitations Notwithstanding anything to the contrary in tAidicle 4, Parent, Acquirer and the Comp
acknowledge and agree that (a) nothing in this Aguent shall give Parent or Acquirer, directly adiiactly, the right to control
direct the Compang’ operations for purposes of the HSR Act prioh®éxpiration or termination of any applicable wajtperioc
pursuant to the HSR Act and (b) no consent of Rase\cquirer shall be required with respect to angtter set forth in th
Agreement to the extent the requirement of suclseoinwould violate any Antitrust Laws.

ARTICLE 5
ADDITIONAL AGREEMENTS

5.1 Board Recommendation, Stockholder Approval andKiolder Notices
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(@) The Board of Directors shall unanimously recommtrad the Company Stockholders vote in favor o
adoption of this Agreement and the approval of ghacipal terms of the Mergers, and neither therBaaf Directors nor ar
committee thereof shall withhold, withdraw, amemdrmdify, or propose or resolve to withhold, withdr, amend or modify in
manner adverse to Parent or Acquirer, the unanimecsmmendation of the Board of Directors that @mnpany Stockholde
vote in favor of the adoption of this Agreement dmel approval of the principal terms of the Mergers

(b) The Company shall take all action necessary inrdecwe with this Agreement, Delaware Law, Calife
Law, the Certificate of Incorporation and the Bytawo obtain the Company Stockholder Approval anérten Amendmel
Approval. The Compang’ obligation to obtain the Company Stockholder Appt and Charter Amendment Approval
accordance with this Section 5.1 shall not be &ahibr otherwise affected by the commencement, aisok, announcement
submission to the Company of any Acquisition Prapas the withholding, withdrawal, amendment or mficetion by the Boar
of Directors of its unanimous recommendation to @mnpany Stockholders in favor of the adoptionta$ tAgreement and t
approval of the principal terms of the Mergers. Tampany shall exercise commercially reasonablertsfto obtain Writte
Consents executed by each Company Stockholder. bigiaming the Company Stockholder Approval or @arter Amendme
Approval, the Company shall promptly deliver copmsthe executed Written Consents or other docusemtdencing tr
obtainment of the Company Stockholder Approval énedCharter Amendment Approval, respectively, tquicer.

(c) Promptly (and in any case within ten days with eesgo clauses “(i)below and 30 days with respec
clause “(ii)” below) after the Company obtains the Company Swden Approval, the Company shall prepare, with
cooperation of Parent and Acquirer, and mail tthdaompany Stockholder other than the ConsentingkBtidders, the followin
communications: (i) a notice (as it may be amerateslipplemented from time to time, th8tatutory Notice’) including: (A) the
notice contemplated by Section 228(e) of Delawaa® lof the taking of a corporate action without aetimey by less than
unanimous written consent, (B) the notice contetegldy Section 262(d)(2) of Delaware Law, togethéh a copy of Sectic
262 of Delaware Law and (C) the notice contempléte@hapter 13 of California Law and (ii) unlessgfiaer shall have made
Fairness Hearing Election which remains in effect,information statement to the Company Stockhslderconnection wit
solicitation of their signatures to a written comsagreeing to be bound by the relevant terms anditions of this Agreement as
a party thereto and an Investment RepresentatidterLéas it may be amended or supplemented frone tiontime, the
Information Statement” and, collectively with the Statutory Notice andrRit Information Statement, theStockholder Notice
"). The Stockholder Notices shall each include (x) aestent to the effect that the Board of Directoasl lunanimous
recommended that the Company Stockholders votavarfof the adoption of this Agreement and the ayalr of the principz
terms of the Mergers and (y) such other informaasnParent or Acquirer and the Company may agreegisred or advisak
under Applicable Law to be included therein. Théodmation Statement shall additionally include suncaterial information ¢
may be required pursuant to Rule 502 under therfiesuAct. Prior to the mailing of any Stockholdgotice, such Stockhold
Notice shall have been approved by Acquirer, aokhwing its mailing, no amendment or supplemenstoh Stockholder Noti
shall be made by the Company without the reasoraipeoval of Acquirer. Each of Parent, Acquirer dimel Company agrees
provide promptly to the other such information ceming its business, financial statements and raffas, in the reasona
judgment of Parent, Acquirer or their respectivairesel, may be required or advisable to be includgleder Applicable La
(including, in the case of the Statutory NoticegldWware Law and California Law, in the case of lthfermation Statement, t
Securities Act and Exchange Act, and, in the cds¢th® Permit Information Statement, the Fairnesariig Law) in th
Stockholder Notices or in any amendment or supphertteereto, and Parent, Acquirer and the Compamgeatp cause the
respective Representatives to cooperate in theapagpn of the Stockholder Notices and any amendmesupplement there
Notwithstanding anythin
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to the contrary in this Section 5.1, the Companly dve no obligation to solicit stockholder appaband deliver disclosure
Section 280G Payments under Section 280G of thes Caxald Q/A7 and other regulations thereunder) within, or $iameousl:
alongside, the Stockholder Notices.

(d) As promptly as practicable after the Agreement PB#&rent, Acquirer and the Company shall prepad
make such filings as are required under applicatalte securities or “blue skydws in connection with the Transactions, anc
Company shall assist Parent and Acquirer as manyebessary to comply with such state securitiebloresky” laws.

(e) If Acquirer determines, after consultation with tB@mpany, that the issuance of the shares of F
Common Stock in the First Merger would not satisfg requirements of the exemption from registratioder Section 4(2) «
and/or Regulation D promulgated under, the Seesrifict, then Acquirer shall notify the Company tf election to seek
California Permit (a ‘Fairness Hearing Election”), and, as soon as reasonably practicable followiralp swtification, (i) th
Company shall cause the Written Consents that hadiqusly been delivered to the Company to be redolry the applicab
Company Stockholders such that such Written Cossegrise to have any effect, (i) Acquirer shalthvihe cooperation of tl
Company, prepare the necessary documents for ditatfgm to obtain from the Commissioner of Corgiamas of the State
California (the “California Commissioner”), after a hearing before the California Commisgo (the “Fairness Hearing”)
pursuant to Sections 25121 and 25142 of Califoas (the “Fairness Hearing Law’), a permit (the “California Permit”) to
issue securities in exchange for outstanding s@esirithe obtainment of which would result in tisuance of Parent Comn
Stock in the Merger being exempt from registratimaer the Securities Act by virtue of the exemptiwavided by Section 3(a)
(10) thereof, (iii) Acquirer shall apply for the Barnia Permit and (iv) the Company shall promppisepare, with the cooperat
of Acquirer, a related information statement oreotdisclosure document (as it may be amended @lamgnted from time
time, the “Permit Information Statement). The Permit Information Statement shall constitutksalosure document for the ol
and issuance of the shares of Parent Common Siduk teceived by the Company Stockholders in thegbteand an informatic
statement for the Comparsy5olicitation of consent of the Company Stockhdeith respect to the adoption of this Agreer
and the approval of the principal terms of the MerdPromptly (and in any case within two days) rafiequirer obtains tt
California Permit, the Company shall submit thegim of this Agreement and the approval of phiecipal terms of the Merge
to the Company Stockholders in accordance with Algieement, Delaware Law, California Law, the Gixite of Incorporatio
and the Bylaws by mailing to the Company Stockhadiee Permit Information Statement (if the CalifiarPermit is obtained),
unexecuted Written Consent and instructions to Goepany Stockholders for completion of such Writtéonsent. For tt
avoidance of doubt, the Compasyobligations under Sections 5.1(a) and 5.1(b)l stpgdly to the Permit Information Statem:
such Written Consent and such instructions.

5.2 No Solicitation.

(@) During the Prezlosing Period, the Company will not, and the Comypwill not authorize or permit any
its Representatives to, directly or indirectly, glicit, initiate, seek, entertain, knowingly encage, facilitate, support or indt
the making, submission or announcement of any igguxpression of interest, proposal or offer thahstitutes, or cou
reasonably be expected to lead to, an Acquisitimpdsal, (ii) enter into, participate in, maintancontinue any communicatic
(except solely to provide written notice as to thestence of these provisions) or negotiations naigg, or deliver or mal
available to any Person any npublic information with respect to, or take anyetlaction regarding, any inquiry, expressio
interest, proposal or offer that constitutes, arldgeasonably be expected to lead to, an Acqoisiroposal, (iii) agree to, acce
approve, endorse or recommend (or publicly promwsgnnounce any intention or desire to agree tet¢c approve, endorse
recommend) any Acquisition
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Proposal, (iv) enter into any letter of intent oy ather Contract contemplating or otherwise rafatio any Acquisition Propos
(v) submit any Acquisition Proposal to the voteaafy Company Securityholders or (vi) enter into ather transaction or series
transactions not in the ordinary course of busimasssistent with past practice, the consummatiowhbich would imped:
interfere with, prevent or delay, or would reasdydie expected to impede, interfere with, prevendelay, the consummation
the Mergers or the other Transactions. The Compalhyand will cause its Representatives to, (Aniediately cease and caus
be terminated any and all existing activities, dé&gions or negotiations with any Persons condyatied to or on the Agreeme
Date with respect to any Acquisition Proposal aBililnmediately revoke or withdraw access of anysBer(other than Pare
Acquirer and their Representatives) to any datanr@adrtual or actual) containing any nguiblic information with respect to t
Company in connection with an Acquisition Propoaall request from each Person (other than Paremfuidc and the
Representatives) the prompt return or destructfail mon-public information with respect to the Company poegly provided t
such Person in connection with an Acquisition Pegihdf any of the Company’Representatives, whether in his or her capas
such or in any other capacity, takes any actiohttfeaCompany is obligated pursuant to this Sedi@mnot to authorize or perr
such Representative to take, then the Company bbalkeemed for all purposes of this Agreement te eached this Secti
5.2.

“ Acquisition Proposal” means, with respect to the Company, any agreenwdfer, proposal obona fide
indication of interest (other than this Agreemen&aoy other offer, proposal or indication of int&rby Parent or Acquirer), or &
public announcement of intention to enter into angh agreement or of (or intention to make) angroffiroposal obona fide
indication of interest, relating to, or involvingA) any acquisition or purchase from the Company,from the Compar
Stockholders, by any Person or Group of more thaf%a interest in the total outstanding voting siigsr of the Company or a
tender offer or exchange offer that if consummatedld result in any Person or Group beneficiallynavg 10% or more of tt
total outstanding voting securities of the Compamyany merger, consolidation, business combinatiorsimilar transactic
involving the Company, (B) any sale, lease, morgggdedge, exchange, transfer, license (other iha@he ordinary course
business consistent with past practice), acquisitis disposition of more than 10% of the assetthefCompany in any sing
transaction or series of related transactions, 4@y liquidation, dissolution, recapitalization other significant corpora
reorganization of the Company, or any extraordindisdend, whether of cash or other property or @Dy other transacti
outside of the ordinary course of business comndistith past practice the consummation of which Mlampede, interfere wit
prevent or delay, or would reasonably be expeaetpede, interfere with, prevent or delay, thestonmation of the Mergers
the other Transactions.

“ Group " has the meaning ascribed to such term under SetB8¢d) of the Exchange Act, the rules
regulations thereunder and related case law.

(b) The Company shall immediately (but in any eventhimi 24 hours) notify Acquirer orally and in writ
after receipt by the Company (or, to the knowledfghe Company, by any of the CompanyRepresentatives), of (i) ¢
Acquisition Proposal, (ii) any inquiry, expressiohinterest, proposal or offer that constitutesywould reasonably be expectet
lead to, an Acquisition Proposal, (iii) any othetioe that any Person is considering making an Aitipn Proposal or (iv) ar
request for nopublic information relating to the Company or facass to any of the properties, books or recordiseoCompan
by any Person or Persons other than Parent, Acaariic their Representatives. Such notice shallritesthe material terms a
conditions of such Acquisition Proposal, inquirypeession of interest, proposal, offer, noticeamjuest (but not the identity of |
Person or Group making any such Acquisition Propasquiry, expression of interest, proposal, offeotice or request). T
Company shall keep Acquirer fully informed of thatas and details of, and any modification to, angh inquiry, expression
interest, proposal or offer and any correspondenc®@mmunications related thereto and shall protedécquirer
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a true, correct and complete copy of such inquerpression of interest, proposal or offer and amgradments, corresponde
and communications related thereto, if it is inting, or a reasonable written summary thereot, ig hot in writing. The Compa
shall provide Acquirer with 48 hours prior noticer (such lesser prior notice as is provided to tleamivers of the Board
Directors) of any meeting of the Board of Direct@swhich the Board of Directors is reasonably expe to discuss a
Acquisition Proposal.

5.3 Confidentiality; Public Disclosure

(@) The parties hereto acknowledge that Parent andCtmpany have previously executed a wastlosur:
agreement, dated February 15, 2014 (t@efifidentiality Agreement), which shall continue in full force and effect incacdanc
with its terms. Each party hereto agrees thatdt itsRepresentatives shall hold the terms of Agieeement, and the fact of t
Agreement$ existence, in strict confidence until the Tratisas are publicly announced by Parent. At no tshell any part
hereto disclose any of the non-public terms of tigeement or any nopublic information about a party hereto to any
Person without the prior written consent of thetypdrereto about which such nguablic information relates. Notwithstand
anything to the contrary in the foregoing, a pduyeto shall be permitted to disclose any anceaths to its financial, tax and le
advisors (each of whom is subject to a similar gdilon of confidentiality), and to any Governmenriaitity or administrativ
agency to the extent necessary or advisable in lcange with Applicable Law and the rules of Nasdéle StockholdersAgen
hereby agrees to be bound by the terms and conslitcd the Confidentiality Agreement to the sameeeiktas though tl
Stockholders’ Agent were a party thereto. With eespo the Stockholdergigent, as used in the Confidentiality Agreement
term “Confidential Information”shall also include information relating to the Merg or this Agreement received by
Stockholders’ Agent after the Closing or relatinghe period after the Closing.

(b) The Company shall not issue any press releaseher puiblic communications relating to the termshod
Agreement or the Transactions or use Parent’s mamefer to Parent directly or indirectly in contien with Parent relationshi
with the Company in any media interview, advertisammnews release, press release or professiotradar publication, or in a
print media, whether or not in response to an inyguiithout the prior written approval of Parenhless required by Applicalt
Law (in which event consultation with outside coelrend written notice to Acquirer shall first ocqarior to any such disclosu
and except as reasonably necessary for the Contpaoltain the Company Stockholder Approval and dtieer consents a
approvals of the Company Stockholders and othed tharties contemplated by this Agreement. Notwdgthding anything to tt
contrary contained herein or in the Confidentialyreement, Parent may make such other public camrations regarding tt
Agreement or the Transactions as Parent may detensireasonably appropriate.

5.4 Reasonable Best Efforts; Requlatory Approvals

(@) Each of the parties hereto agrees to use its rabbohest efforts, and to cooperate with each qthes
hereto, to take, or cause to be taken, all actiand,to do, or cause to be done, all things nepgsappropriate or desirable
consummate and make effective, in the most expeditmanner practicable, the Mergers and the ottarsactions, including t
satisfaction of the respective conditions set famtiArticle 6, and including to execute and deligeich other instruments and
and perform such other acts and things as may @essary or reasonably desirable for effecting cetept the consummation
the Mergers and the other Transactions.

(b) As promptly as practicable after the Agreement DRegent and the Company shall execute and filgi
in the execution and filing of, any applicationtification (including the provision
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of any required information in connection therewithn other document that may be required underHB& Act or any othi
foreign Applicable Law designed to prohibit, resttor regulate actions having the purpose or efféchonopolization or restral
of trade (collectively, the Antitrust Laws”) in order to obtain the authorization, approval @ngent of any Governmental Ent
or expiration or termination of the applicable wagtperiods under such Antitrust Laws, that maydsesonably required, or tl
Parent may reasonably request to be made, in chonedith the consummation of the Mergers and tteioTransactions. Part
and the Company shall each use their respectiveomnehle best efforts to obtain, and to cooperath aach other to obte
promptly, all such authorizations, approvals, cotseexpirations and terminations, and Parent hedCompany shall each pay
equal share of any filing fees associated therewith

(c) Notwithstanding anything to the contrary contairegein, it is expressly understood and agreed {h
Parent shall not have any obligation to litigatecontest any Legal Proceeding challenging any effdtansactions as violative
any Antitrust Law and (ii) Parent shall be underaidigation to proffer, make proposals, negotiatecute, carry out or submit
agreements or Orders providing for (A) the salmdfer, license, divestiture, encumbrance or alfsgosition or holding separ:
(through the establishment of a trust or otherwideqny assets, categories of assets, operatiogategories of operations
Parent or any of its Affiliates or of the Compa(®) the discontinuation of any product or servi¢éarent or any of its Affiliate
or of the Company, (C) the licensing or provisidrany technology, software or other Intellectuabparty of Parent or any of
Affiliates or of the Company to any Person, (D) tmposition of any limitation or regulation on theility of Parent or any of i
Affiliates to freely conduct their business or otineir respective assets, (E) the holding sepaffateecshares of Company Cap
Stock or any limitation or regulation on the aRilitf Parent or any of its Affiliates to exercisdl fights of ownership of the shal
of Company Capital Stock or (F) any actions tha&t ot conditions on the occurrence of the Closemy (one or more of tl
foregoing, an ‘Antitrust Restraint”).

(d) Each of Parent and the Company shall promptly mftdne other of any material communication betv
such party and any Governmental Entity regardingairthe Transactions. Subject to Applicable Lavatiag to the exchange
information, Parent shall have the right (i) toedirall matters with any Governmental Entity relgtio the Transactions and (ii’
review in advance, and direct the revision of, ditigg, application, notification or other documetd be submitted by tl
Company to any Governmental Entity under any Amitl_aw;_providedhat, to the extent practicable, Parent shall cibmgith
the Company and consider in good faith the viewthef Company with respect to the information relat® the Company th
appears in any such filing, application, notificatior other document. If Parent or any AffiliateRdrent receives any formal
informal request for supplemental information ocamentary material from any Governmental Entityhwiespect to any of t
Transactions, then Parent shall make or cause toduke, as soon as reasonably practicable, a respore®mpliance with sui
request. If the Company or any Affiliate of the Gmany receives any formal or informal request fquemental information
documentary material from any Governmental Entiithwespect to any of the Transactions, then then@amy shall make
cause to be made, a response in compliance withregeiest. The Company shall not, without the priotten consent of Pare
(A) permit any of the Company’Representatives to participate in any meetingy &ity Governmental Entity relating to
Transactions unless the Company consults with Paremvance and, to the extent permitted by suche@mental Entity, grar
Parent the opportunity to attend and lead the dsons at such meeting or (B) proffer, make proisoseegotiate, execute, ca
out or submit to any agreements or Orders proviflingny actions that would constitute an AntitrRststraint;_providethat the
Company shall, if directed by Parent, agree tosaroh action that is conditioned on the consummatfahe First Merger.

(e) Parent shall cause Acquirer and Merger Sub to cpmpth their respective obligations under
Agreement.
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5.5 Third-Party Consents; Notices; Confirmatory Assignmeftse Company shall use all (A) commercially readie
efforts to obtain prior to the Closing, and deliverAcquirer at or prior to the Closing, all conserwaivers and approvals un
each Contract listed or described on Schedule Yii3(B) of the Company Disclosure Letter (and a@gntract entered into af
the Agreement Date that would have been requirdzbtlisted or described on Schedule 2.3(b)(ii)(B)he Company Disclosu
Letter if entered into prior to the Agreement Date)d (B)reasonable efforts to obtain prior to the Closengd deliver to Acquire
at or prior to the Closing, executed confirmatasgignments of Intellectual Property, in a form ozebly satisfactory to Acquir
from any of the Compang’ past employees and independent contractors amsultants that have contributed to mat
Intellectual Property of the Company but not exedwtalid assignments of such Intellectual Proptrtyie Company .

5.6 Litigation . The Company shall (i) notify Acquirer in writingromptly after learning of any Legal Proceec
initiated by or against it, or known by the Companybe threatened against the Company, or anysadlirectors, officers
employees or the Company Stockholders in theiragpas such (a New Litigation Claim™), (ii) notify Acquirer of ongoin
material developments in any New Litigation Claimd&(iii) consult in good faith with Acquirer regand the conduct of tt
defense of any New Litigation Claim.

5.7 Access to Information

(@) During the Preclosing Period, (i) the Company shall afford Paréktquirer and their Representati
reasonable access during business hours to (AJdhgpanys properties, personnel, books, Contracts andasaod (B) all otht
information concerning the business, properties pedonnel of the Company as Acquirer may reasgnagojuest and (ii) tt
Company shall provide to Parent, Acquirer and tii@presentatives true, correct and complete cagfidhe Companys (A)
internal financial statements, (B) Tax Returns, €ections and all other records and workpapeetingj to Taxes, (C) a sched
of any deferred intercompany gain or loss with ee$po transactions to which the Company has bgsartg and (D) receipts f
any Taxes paid to foreign Tax Authorities.

(b) Subject to compliance with Applicable Law, from thgreement Date until the earlier of the terminatod
this Agreement and the Closing, the Company slaaifes from time to time as reasonably requeste@dxuirer with one or moi
Representatives of Parent or Acquirer to discugsnaatterial changes or developments in the operatioatters of the Compa
and the general status of the ongoing operatiottseo€ompany.

(c) No information or knowledge obtained by Parent ogéirer during the pendency of the Transactiorany
investigation pursuant to this Section 5.7 shdkcifor be deemed to modify any representationramdy, covenant, agreeme
obligation or condition set forth herein.

(d) Within 30 days following the Agreement Date, then@any shall deliver to Acquirer one or more DVD
other digital media evidencing the documents therteade Available, which shall indicate, for edctument, the date that s
document was first uploaded to the data room (thata Room DVD") (provided prior to such delivery, the Company shalls:
the data room hosting such documents to continbbe tccessible to Acquirer).

5.8 SpreadsheetThe Company shall prepare and deliver to Acguireaccordance with Section 5.13, a spread

(the “Spreadsheet) in form and substance reasonably satisfactory gu#er, which spreadsheet shall be dated as oflbsinc
Date and shall set forth all of the following infieation, as of immediately prior to the Closing:
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(@ (i) the Cash Consideration, (ii) the aggregate amhof Transaction Expenses that remain unpaid dke
First Effective Time (including any Transaction Exges that will become payable after the Firstdiffe Time with respect
services rendered or actions taken prior to thet Eifective Time), together with a breakdown tloéréii) the Aggregate Exerci
Price, (iv) the Cash Escrow Amount, (v) the Fulljeiled Company Capital Stock Number, (vi) the Fulljuted Per Share Ca
Consideration, (vii) the Fullpiluted Per Share Stock Consideration, (viii) tleednt Stock Price, (ix) the Cash Percentage, €
Stock Percentage, (xi) the Cash Escrow Amount), {x@ Stock Escrow Amount, (xiii) the Closing Castmount, (xiv) the Closin
Indebtedness Amount, and (xv) the Closing Net Gasbunt;

(b) the names of all the Converting Holders and thespective addresses and, where in the possessthe
Company, taxpayer identification numbers;

(c) the number, class and series of shares of CompapiaCStock held by, or subject to the Companyi@g
held by, such Converting Holders and, in the cdseutstanding shares, the respective certificat@bars, price at which su
shares were originally acquired by such holder ftbemCompany and the date of such acquisition dmetiver any of such sha
are Unvested Company Shares;

(d) the number of shares of Company Capital Stock stibjeand the exercise price per share in effaceéal
Company Option;

(e) for each Company Option that was early exercidee, Ttax status of each such Company Option t
Section 422 of the Code, the date of such exearidehe applicable exercise price;

()  the aggregate cash amounts and shares of Paremi@vo®tock payable and issuable, respectively, ¢b
such Converting Holder pursuant to Section 1.3¢a)d certificate-by-certificate or option-loption basis and in the aggrege
the extent to which such consideration constitiRestricted Merger Consideration and whether eacstv€lting Holder will mak
an election pursuant to Section 83(b) of the Codé vespect to any portion of such Converting HolsieRestricted Merg
Consideration;

(g) the vesting status with respect to Company Optitives vesting status and schedule of Unvested Coy
Shares and terms of the Compansights to repurchase such Unvested Company Stinohsding the per share repurchase
payable with respect thereto);

(h)  whether (yes/no) any Taxes are required to be withftom the consideration that any Converting told
entitled to receive pursuant to Section 1.3(a)nyr @nsideration to be contributed by such Conngriolder to the Escrow Fu
(based on Applicable Law as of the year the Closmmurs and assuming no backup withholding is regiji

(i) each Converting Holdes’Pro Rata Share, and the amount of cash and nwhbbares of Parent Comn
Stock to be contributed by such Converting Holdethte Escrow Fund and the extent to which suchiderstion constitute
Restricted Merger Consideration and each ConveHiigers’ Pro Rata Share of the Expense Fund;

() an itemized list of each item of Company Debt, nifyatogether with a description of the nature ofh
Company Debt and the Person to whom such Compabyi®ewed;

(k)  a funds flow memorandum showing: (1) the aggregateunt to be delivered by Acquirer to the Pa

Agent at the Closing (including the amounts to leévdred pursuant to Section 1.4(a)(ii) and the amhaf any Transactic
Expenses that are to be paid following the Closi(®@))the amounts
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to be distributed by the Paying Agent to the Comparegal counsel and other service providers in maynof any unpa
Transaction Expenses; and (3) wire transfer instoms for each payment referred to in clauses “{@jdugh “(3)” above; and

()  the aggregate cash amounts payable to each Congtaokholder pursuant to Section 1.3(a)(i) in lid
fractional shares of Parent Common Stock.

5.9 Expenses Whether or not the First Merger or Second Meigaronsummated, all costs and expenses incur
connection with this Agreement and the Transact{gmduding Transaction Expenses) shall be paidhgyparty incurring sut
expense

5.10 Employee Matters

(&) With respect to any employee of the Company wheives an offer of employment from Parent or or
its Affiliates, the Company shall assist Parenthwiis efforts to enter into an offer letter and fadential information an
assignment agreement with such employee priorddCibsing Date. Each employee of the Company (dkujuKey Employee:
who formally accepts, in writing, an offer of canied employment with the Parent or an AffiliateRafrent prior to the Closil
Date shall, for purposes of this Agreement, be knas a “Continuing Employee.” With respect to matters described in
Section 5.10, the Company will consult with Pargmd will consider in good faith the advice of Rdjeprior to sending ar
notices or other communication materials to its leyges.

(b) Effective as of, and following, the Closing, Parearid its subsidiaries will provide credit for e
Continuing Employee’s and Key Employsdength of service with the Company (including daggth of service with ai
subsidiary of the Company) for all purposes (ingigdeligibility, vesting and benefit accrual) undsach Parent Plan, except:
such prior service credit will not be requiredwWith respect to accrued benefits under any defbestkfit pension plan, (i) to t
extent that it results in a duplication of benefis (iii) with respect to the vesting of awardsdan Parens equity compensatis
plans, if any.

(c) Effective as of, and following, the Closing, to tixetent permitted or required by applicable laweRawill
use commercially reasonable efforts to cause amgnPRlan in which any Continuing Employee and/eylemployee participat
that is a health or welfare benefit plan (colleelyy “ Parent Welfare Plans’) to (i) waive all limitations as to preexisti
conditions, requirements for insurability, exclusicand service conditions with respect to partigipeand coverage requireme
applicable to Continuing Employees and/or Key Emeés (and their respective eligible dependent§)h¢inor any paymen
charges and expenses of such Continuing Employe#fsrakey Employees (and their respective eligidpendents) that we
applied toward the deductible and outpafeket maximums under the corresponding Parent ilasatisfying any applicak
deductibles, out-of-pocket maximums or gayments under a corresponding Parent Welfare dlaing the same plan year
which such payments, charges and expenses were, mad€iii) with respect to any medical plan, waaey waiting perio
limitation or evidence of insurability requiremetitat would otherwise be applicable to a ContinuEmgployee and/or Kée
Employee following the Closing.

(d) This Section 5.10 shall not operate to (a) dupdiaty benefit provided to any Continuing Employad/a
Key Employee or to fund any such benefit, (b) bastawed to mean the employment of the ContinuinglByees and/or Ke
Employees is not terminable by Parent at will at tame, with or without cause, for any reason or@ason (other than as may
set forth in an employment agreement with the Qaiirtig Employee or Key Employee, as applicable,sareguired by Applicab
Law) or (c) amend any ERISA plan or create anydtbairty rights of causes of action for any persoayding

50




any employee representative, union, or labor omgdiain), provided that , notwithstanding anything to the contrary hereire
Stockholders’Agent, in his sole discretion, will have the rigdsenforce the obligations of the Parent or ifdiates under thi
Section 5.10.

(e) The Company shall ensure that there shall be nstanding securities (other than shares of Cormr
Preferred Stock with respect to the potential cosiva thereof into shares of Company Common Stockjnmitments ¢
agreements of the Company immediately prior toRingt Effective Time that purport to obligate ther@pany to issue any sha
of Company Capital Stock or Company Options undgrarcumstances.

5.11 Termination of Benefit PlansEffective as of the day immediately preceding@hesing Date, and contingent uj
the Closing, the Company shall terminate all Coryp@mployee Plans that are “employee benefit plam#iin the meaning «
ERISA, including any Company Employee Plans intendeinclude a Code Section 401(k) arrangemene@swhcquirer providt
written notice to the Company no later than thresiBess Days prior to the Closing Date that such(ijOplans shall not |
terminated) and the Company Option Plan. The Comphall provide Acquirer with evidence that sucim@any Employee Plan
(s) and the Company Option Plan have been terndn@féective no later than the day immediately pding the Closing Dat
pursuant to resolutions of the Board of Directarguy applicable committee thereof. The form anostance of such resolutic
shall be subject to reasonable review and apptoralcquirer.

5.12 Parent RSUs Within two Business Days following the Closingt® the Continuing Employees will be awai
45,966,445 Parent RSUs (th&Mhployee RSUS) and up to an additional 766,107 Parent RSUs ‘(thew Hire RSUS") by the
compensation committee of Parenthoard of directors, which Employee RSUs and Neive HRRSUs shall be allocated
determined by the Chief Executive Officer of thenpany following consultation with Parent; provideithat (a) New Hire RSL
may only be allocated to individuals who are fingted by the Company during the Redesing Period and (b) unless Pa
consents thereto, any allocation of New Hire RSUWsstnibe consistent with Paresathew hire equity bands. The Employee R
will be subject to all of the terms and conditie®s forth in the Plan, the recipienbffer letter with Parent, a restricted stock
agreement to be entered into between the recipanssich Employee RSUs and Parent setting forthingeserms that are
accordance with Parest'standard policies and Schedule 5.12. No Contin@mployee shall be deemed to be a third |
beneficiary of this Section 5.12.

5.13 Certain Closing Certificates and DocumeniBhe Company shall prepare and deliver to Acquareiraft of th
Spreadsheet not later than five Business Days fwitie Closing Date and a final version of thee@gsheet to Acquirer not la
than three Business Days prior to the Closing Datighout limiting the foregoing or Section 5.7, tR@mpany shall provide
Acquirer, together with the Spreadsheet, such stipgodocumentation, information and calculatiossase reasonably neces:
for Acquirer to verify and determine the calculaspamounts and other matters set forth in theaBgteeet.

5.14 Tax Matters

(@) Each of Parent, Acquirer, the Stockholdesgient, the Company Securityholders and the Comsdray
cooperate fully, as and to the extent reasonaljyested by any of the others, in connection withfiling of Tax Returns and a
Legal Proceeding with respect to Taxes. Such cadpershall include the retention and (upon reqtiestefor) the provision
records and information reasonably relevant to angh Legal Proceeding and making employees aveailahl a mutuall
convenient basis to provide additional informatimd explanation of any material provided hereun@arent, Acquirer, t
Company, the Stockholders’ Agent and the Comparmyi@gholders agree to retain all books and records
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with respect to Tax matters pertinent to the Compaalating to any taxable period beginning befdre Closing Date un
expiration of the statute of limitations of thepestive taxable periods, and to abide by all recetention agreements entered
with any Tax Authority.

(b) The Company shall cause each Company Securityhdtddurther agree, upon request, to use
reasonable efforts to obtain any certificate oreotdocument from any Governmental Entity or anyeptRerson as may
necessary to mitigate, reduce or eliminate anytfaxcould be imposed (including with respect @ Thansactions).

(c) Parent, Acquirer, Merger Sub, and the Company sisalltheir reasonable efforts to cause the Mertpst
together, to qualify as a “reorganizationithin the meaning of Section 368(a) of the Coden&lof Parent, Acquirer, Merger S
and the Company has taken or, after the Mergelistake any action not expressly required or peediby this Agreement that
reasonably likely to result in the Mergers failitg qualify as a “reorganizationEach of Parent, Acquirer, Merger Sub,
Company and the Company Securityholders will regf@tMergers and the other transactions contentplatehis Agreement in
manner consistent with the treatment of the Mergera “reorganizationinless otherwise required by any (i) Tax Authooity(ii)
Applicable Law as a result of a breach by the ofteaty hereto of this Section 5.14(c) or, solelyhwiespect to the Compe
Securityholders, the failure of the last senterfcgartion 3.5 to be true.

5.15 280G Stockholder ApprovalPrior to the Closing Date (but in no event eardfean immediately following tt
execution of the Parachute Payment Waivers and ievent later than ten Business Days prior to tlesi@y Date), the Compa
shall submit to the Company Stockholders for apardin a manner reasonably satisfactory to Acgyirby such number
holders of Company Stockholders as is requirechbytérms of Section 280G(b)(5)(B) of the Code, payments or benefits tt
may separately or in the aggregate, constituteatgarte payments” pursuant to Section 280G of thdeQY Section 280(
Payments”) (which determination shall be made by the Comparysirall be subject to review and approval by Aauisucl
approval not to be unreasonably withheld, condé@tor delayed), such that such payments and bgséttl not be deemed to
Section 280G Payments, and prior to the Closirggbmpany shall deliver to Acquirer notificatiordasiocumentation reasona
satisfactory to Acquirer that (a) a vote of thedsos of Company Capital Stock was solicited in oomfance with Section 28(
and the regulations promulgated thereunder andetipaisite stockholder approval was obtained wiipeet to any payments
benefits that were subject to the stockholder Yibte “ 280G Stockholder Approvd) or (b) that the 280G Stockholder Apprc
was not obtained and as a consequence, that systepts or benefits shall not be made or provideati¢cextent they would cat
any amounts to constitute Section 280G Paymentsupat to the waivers of those payments or benigtiswere executed by f
affected individuals prior to the vote of the hoklef Company Capital Stock pursuant to this Secsid5.

5.16 Director and Officer Matters

(@) If the First Merger is consummated, then until gh¢h anniversary of the Closing Date, Parent aalls:
the Final Surviving Corporation to fulfill and hana all respects the obligations of the Companyitsopresent and form
directors and officers determined as of immediagaipr to the First Effective Time (the Company Indemnified Parties)
pursuant to indemnification agreements with the @Gany in effect on the Agreement Date and pursuarihé Certificate ¢
Incorporation or the Bylaws, in each case, in aftecthe Agreement Date (theCompany Indemnification Provision$), with
respect to claims arising out of acts or omissiartsis or her capacity as a director or officetied Company occurring at or pr
to the First Effective Time that are asserted after First Effective Time; providethat Parens and the Final Survivit
Corporation’s obligations under this Section 5.)6fzall not apply to (i)
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any claim or matter that relates to a willful oteintional breach of a representation, warrantyenant, agreement or obligat

made by or of the Company in this Agreement orgny claim based on a claim for indemnification mdy an Indemnifie

Person pursuant to Article 8 (meaning such Compadgmnified Party will remain liable severally feuch claim in his capac

as a Converting Holder). Notwithstanding anythiogthe contrary contained in the Company Indemrtifica Provisions, n

Company Indemnified Party shall be entitled to cage under any Parent director and officer inswegmalicy or errors ar

omission policy unless such Company IndemnifiedyPiarseparately eligible for coverage under sualicp pursuant to Parerst’
policies and procedures and the terms of suchanserpolicy.

(b)  Prior to the First Effective Time, the Company s$lpairchase tail insurance coverage (theafl Insurance
Coverage”) for the Company Indemnified Parties in a form readdy satisfactory to the Company and Acquirer,clvhshal
provide the Company Indemnified Parties with cogeréor six years following the Closing Date in anaunt not less than t
existing coverage and that shall have other terotsnmaterially less favorable to the insured persthras the directorsanc
officers’ liability insurance coverage maintained by the Campas of the Agreement Date. Parent shall cagsEittal Survivin
Corporation to maintain the Tail Insurance Coveragill force and effect and continue to honor tiigations thereunder ur
the sixth anniversary of the Closing Date.

(c) Section 5.17 (i) shall survive the consummatiorthef Mergers, (ii) is intended to benefit each Cony
Indemnified Party and their respective heirs, (8i)n addition to, and not in substitution foryasther rights to indemnification
contribution that any such Person may have ag&astnt or the Final Surviving Corporation firstsarg after the earlier of t
Closing Date and the termination of this Agreemmntontract or otherwise, (iv) shall be bindingalhsuccessors and assign
Parent and the Final Surviving Corporation, asiapple, and shall be enforceable by the Compangrimdfied Parties, and (
shall not be terminated or modified in such a mamsao adversely affect the rights of any Complamnified Party under tt
Section 5.17 without the written consent of sudeaéd Company Indemnified Party; providddt recourse shall first be aga
the Tail Insurance Coverage until it is exhausfgd\ided it shall not be required to expend unreabte efforts to collect unc
the Tail Insurance Coverage) before recovery ag®aent shall take place.

(d) During the Preclosing Period, Parent shall cause: (i) the nunabenembers of its board of directors fi;
by resolution of Parent’s board of directors (ie@dance with Parerst’certificate of incorporation and bylaws) to beréased L
one member; and (ii) the Chief Executive Officertbé Company to be appointed to fill the resultiregancy, in each ca
effective as of, and contingent upon, the Firse&if/e Time.

(e) Prior to the Effective Time, Parent shall takesalth steps as may be required to cause any aamnssd
Parent Common Stock (including derivative secwgitréth respect to Parent Common Stock) resultimgnfithe transactiol
contemplated by this Agreement by each individulabwvill become subject to the reporting requireraasftSection 16(a) of tl
Exchange Act with respect to Parent to be exemgé¢uRule 16b-3 promulgated under the Exchange Act.

5.17 Securities Filings Upon the terms and subject to the conditionsa¢h on Schedule 5.17, following the F
Effective Time, Parent shall use its reasonablé¢ &iésrts to cause to be filed an immediately dffecRegistration Statement
Form S-3 (the ‘Registration Statemeril) registering the resale of the Stock Considerat@uring the PreElosing Period, Pare
and the Stockholdergigent shall use commercially reasonable effortsdgotiate and enter into a Registration Rights Agren
in form and substance mutually satisfactory to Raaed the Stockholderg&gent reflecting the terms and conditions set fant
Schedule 5.17 (theRegistration Rights Agreemeri}. The Company shall use its reasonable
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best efforts to: (a) upon Parentequest, assist Parent and its Representativibg ipreparation of any audited historical anc
forma financial statements of the Company that l@yequired in connection with Paren8EC reporting obligations relatec
this Agreement or any of the TransactiondR€quired Company Financial§) or the filing of the Registration Statement,
promptly furnish such information as Parent maysosably request in connection with such finandialesnents, the Registrat
Statement, or related to the performance of PaxeBEC reporting obligations relating to this Agreetnor any of th
Transactions; and (c) complete, execute, acknowledgl deliver, or use their reasonable best effortsause to be complet
executed, acknowledged and delivered by the apiatepRepresentatives of the Company or CompanyriBguwiders, in eac
case, such questionnaires and other documentsjceges and instruments as may be reasonably stegieby the Parent
connection with the filing of the Registration &taent or the financial statements or the performaridParens SEC reportin
obligations relating to this Agreement or any & ffransactions. Parent shall use its reasonabte=fiess to cause the Requi
Company Financials to be filed with the SEC as gibyras reasonably practicable following their @egtion.

5.18 Nasdag Listing Prior to the Closing, Parent shall file a Notfion of Listing of Additional Shares (or such @
form as may be required by Nasdaq) with Nasdaq wéfipect to the shares of Parent Common Stock fesbed in the Fir
Merger and those required to be reserved for igmianconnection with the First Merger and shadl tsasonable best efforts
cause such shares to be approved for listing béfer€losing Date

ARTICLE 6
CONDITIONS TO THE MERGER

6.1 Conditions to Obligations of Each Party to Effdot First Merger The respective obligations of each party he
to consummate the Transactions shall be subjetttet@atisfaction or waiver in writing at or priar the Closing of each of t
following conditions:

(&) Company Stockholder ApprovalThe Company Stockholder Approval shall have beely and validl

obtained.

(b) llegality . No Order issued by any court of competent jucisoln or other legal or regulatory restrain
prohibition preventing the consummation of eitheerlyer shall be in effect, and no Applicable LawQyder shall have be
enacted, entered, enforced or deemed applicakli¢hier Merger that makes the consummation of suekght illegal.

(c) Governmental Approvals All filings with and approvals of any Governmengntity in the Specifie
Jurisdictions required to be made or obtained mmegation with the Transactions shall have been noaadtained and shall be
full force and effect and the applicable waitingipd under the HSR Act and the other applicableitArgt Laws in any of tF
jurisdictions described on Schedule 6.1(c) (suctsdlictions, collectively, th¢ Specified Jurisdictions’) shall have expired
early termination of such waiting period shall hdpezn granted by the applicable Governmental Efttiy “ Antitrust Condition

)

(d) Private Placement or California PermEither (i) Acquirer determines that the issuaotehares of Pare
Common Stock in the First Merger satisfies the memuents of the exemption from registration undect®n 4(2) of, an
Regulation D promulgated under, the Securities Act(ii) (A) the California Permit shall have beesued by the Californ
Commissioner and (B) no stop order suspending tleeteveness of the California Permit or any pdxereof shall have be
issued and no Legal Proceeding
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for that purpose or other similar Legal Proceedimgespect of the California Permit shall have begtiated or threatened by 1
Department of Corporations of the State of Calif@rn

6.2  Additional Conditions to Obligations of the Companylhe obligations of the Company to consummate
Transactions shall be subject to the satisfactiowaiver at or prior to the Closing of each of fbdowing conditions (it bein
understood and agreed that each such conditionlésy dor the benefit of the Company and may bewediby the Company
writing in its sole discretion without notice ordbility to any Person):

(@) Representations, Warranties and Covenantke representations and warranties of Parentpifeganc
Merger Sub in this Agreement shall be true andembron and as of the Agreement Date and on and #e cClosing Date
though such representations and warranties were maand as of the Closing Date (except for reptafens and warranties tl
address matters only as to a specified date, wejstesentations and warranties shall be true amdatas of such specified d
as though made on and as of such date), excepf(ihex determining the truth and correctness 1§ auch representations :
warranties, any qualifications of such representatiand warranties by reference to materialityl df@ldisregarded; and (ii) af
giving effect to the preceding clause “(iYfie failure of any such representation or warrdotype so true and correct will
disregarded if the circumstances giving rise tosalth failures of all representations and warrantie be so true and corr
(considered collectively) do not constitute, anduldonot reasonably be expected to have, a maimdiatrse effect on Paresit’
Acquirer’s and Merger Sub’ability to consummate the Transactions. Pareogjuker and Merger Sub shall have performec
complied in all material respects with all covesamigreements and obligations herein required fmebfermed and complied w
by Parent, Acquirer and Merger Sub at or prioh® €losing.

(b)  Receipt of Closing Deliveries The Company shall have received each of the agets, instrument
certificates and other documents set forth in $acti2(a).

(c) Board of Directors AppointmentAcquirer shall have provided the Company withdewice, in form ar
substance reasonably satisfactory to the Comphay, éffective as of the First Effective Time, tBhief Executive Officer of tt
Company shall be appointed as a member of Parfsodisl of directors.

6.3  Additional Conditions to the Obligations of Acquire The obligations of Parent, Acquirer and Mergeb $t
consummate the Transactions shall be subject tsdkisfaction or waiver at or prior to the Closiofjeach of the followin
conditions (it being understood and agreed that each condition is solely for the benefit of Paréterger Sub and Acquirer a
may be waived by Acquirer (on behalf of itself, ier Sub or Parent) in writing in its sole discretiwwithout notice or Liability t
any Person):

(&) Representations, Warranties and Covenafi)sThe representations and warranties of the (@ in thi:
Agreement and in the Company Disclosure Letterl dlsatrue and correct on and as of the Agreemeid Blad on and as of 1
Closing Date as though such representations anchmiges were made on and as of the Closing DateefgXor representatio
and warranties which address matters only as fieeified date, which representations and warrastiedl be true and correct
of such specified date as though made on and siscbfdate), except that: (A) in determining théhtand correctness of any s
representations and warranties, any qualificatminsuch representations and warranties by referemeeateriality or Materi
Adverse Effect shall be disregarded; and (B) ajteing effect to the preceding clause “(A),” tfelure of any such representat
or warranty to be so true and correct will be djareed if the circumstances giving rise to all stalures of all representatic
and warranties to be so true and correct (congidevttectively) do not constitute a Material Adverffect on the Company &
(ii) the

55




representations and warranties of the Company it@matan Section 2.2 (Capital Structure) and SecBd@{a) (Authority) shall k
true and correct in all material respects as ofAgeeement Date and as of the Closing Date as thowgde on and as of eact
such dates (except for representations and waesantinich address matters only as to a specifieg] ddtich representations ¢
warranties shall be true and correct in all mategapects as of such specified date as though maded as of such date). -
Company shall have performed and complied in atenia respects with all covenants, agreementsohligations herein requir:
to be performed and complied with by the Compargr qrior to the Closing.

(b) Receipt of Closing DeliveriesAcquirer shall have received each of the agre¢ésnerstruments, certificat
and other documents set forth in Section 1.2(b).

(c) Injunctions or Restraints on Conduct of Busine® Order issued by any court of competent jucisain ol
other legal or regulatory restraint or prohibitiamiting or restricting Parent’s or Acquirarownership, conduct or operation of
Business following the Closing pursuant to any &t Law in any Specified Jurisdiction shall besffect.

(d) No Leqgal ProceedingsNo Governmental Entity in any Specified Jurisidictshall have commenced
overtly threatened any Legal Proceeding challengingeeking the recovery of a material amount ofi@ages in connection w
the Mergers or the other Transactions, or seekimgahibit or limit Parent’s or Acquires’ownership, conduct or operation of
Business following the Closing or the exercise layelat or Acquirer of any material right pertainit@y ownership of Equi
Interests of the First Step Surviving Corporatiothe Final Surviving Corporation.

(e) No Material Adverse Effect Since the Agreement Date, there shall not hacerroed a Material Adver.
Effect with respect to the Company that is contigui

()  No Outstanding SecuritiesOther than shares of Company Capital Stock andpgany Options, no Pers
shall have any Equity Interests of the Companyksappreciation rights, stock units, share schewals or rights, or shall be
party to any Contract of any character to which@oenpany or a Company Securityholder is a partyyowhich it or its assets
bound, obligating the Company or such Company $gbotder to issue, deliver, sell, repurchase odiesm, or cause to be isst
delivered, sold, repurchased or redeemed, any \Elérests of the Company or other rights to pasehor otherwise acquire ¢
Equity Interests of the Company, whether vesteahoested.

(g) Charter AmendmentThe Company shall have delivered evidence reddpsatisfactory to Acquirer that
has validly amended its certificate of incorpomtion form and substance reasonably satisfactodctuirer, to provide for tf
treatment of Company Capital Stock provided forthis Agreement (including the contribution of a tomm of the Merge
Consideration to the Escrow Fund by the Compangkbmders) and to waive all notice and informatrequirements provide
for thereunder in connection with the Transactigother than such notice and information requiresieag are required
Delaware Law or California Law irrespective of thentents of the Company’s certificate of incorpnak (the “ Charter
Amendmen).

(h) Key Employees No Key Employee shall have ceased to be emplbyetitie Company and no action s
have been taken by any Key Employee to rescind KegitEmployee’s Offer Letter or Non-competition Agment.

(i) Section 280G MattersThe Company shall have delivered to Acquirerrtbgfication and evidence requit
by Section 5.15.
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ARTICLE 7
TERMINATION

7.1 Termination. At any time prior to the Closing, this Agreemaemdy be terminated and the Mergers abandon:
authorized action taken by the terminating partyetler before or after the Company Stockholder Syguris obtained:

(@) by mutual written consent duly authorized by Acquiand the Board of Directors of the Company;

(b) by either Acquirer or the Company, by written netto the other, if the Closing shall not have ocediror
or before August 19, 2014 or such other date tleapuiker and the Company may agree upon in writthg { Termination Date
"); providedthat (i) if, on August 19, 2014, a Specified Cir@tance exists and each of the conditions set for8ections 6.1(e
6.1(b) (other than with respect to the Specifiecc@nstance), 6.3(a), 6.3(b), 6.3(e), 6.3(f), 6.3@3(h), or 6.3(i) is satisfied
has been validly waived (other than the condititrag, by their terms, are intended to be satisdietthe Closing, which conditior
as of August 19, 2014, only need to be capableeofgbsatisfied at the Closing), then the Company, g providing writtel
notice thereof to Acquirer on or prior to August, ZD14, extend the Termination Date to August 1®52(the “Extendec
Termination Date”); and (ii) if, on August 19, 2014, a Specified Cir@iamce exists and each of the conditions set fa
Sections 6.2(a), 6.2(b) and 6.2(c) is satisfietlam been validly waived (other than the condititvad, by their terms, are intenc
to be satisfied at the Closing, which conditiorsoé August 19, 2014, only need to be capable ofgosatisfied at the Closini
then Acquirer may, by providing written notice teef to the Company on or prior to August 19, 204x4end the Terminatic
Date to August 19, 2015; providedurther, that the right to terminate this Agreement untthés Section 7.1(b) shall not
available to any party (X) whose breach of any cawe, agreement or obligation hereunder will hawerbthe principal cause
or will have directly resulted in, the failure dfet Closing to occur on or before the TerminatioteDa (Y) whose breach of a
covenant, agreement or obligation under Sectiofap.$ection 5.4(b) or Section 5.4(d) will have fbélee principal cause of,
will have directly resulted in, the failure of t#osing to occur on or before the Extended TernonaDate, as the case may be;

(c) Dby either Acquirer or the Company, by written netto the other, if any Order of a Governmental tyraf
competent authority in any Specified Jurisdictisaventing the consummation of either Merger shallehbecome final and non-
appealable;

(d) by Acquirer, by written notice to the Company,i)fthe Company shall have breached any represen;
warranty, covenant, agreement or obligation coethinerein and such breach shall not have been eutkih twenty Busines
Days (provided that during the last three monthghefperiod ending on the Extended Termination Dsiieh cure period sh
instead end on the Extended Termination Date) aftegipt by the Company of written notice of suechaeh and, if not cur
within such period and at or prior to the Closisg¢ch breach would result in the failure of anyhef conditions set forth in Sect
6.1 or Section 6.3 to be satisfied (_providlkdt no such cure period shall be available oriegiple to any such breach that by
nature cannot be cured), (ii) the Company Stocldrofpproval is not obtained or the Stockholder Agnent is not executed
each of the Consenting Stockholders within one fiollowing the execution of this Agreement or (é)Fairness Hearing Electi
shall have been made and the Company Stockholdamo#al is not obtained within one Business Daydiwihg the receipt of tt
California Permit; or
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(e) by the Company, by written notice to Acquirer, i€duirer shall have breached any representationmaw
covenant, agreement or obligation contained heasith such breach shall not have been cured withentijwBusiness Da
(provided that during the last three months ofghdaod ending on the Extended Termination Dateh suge period shall inste
end on the Extended Termination Date) after redeypAcquirer of written notice of such breach ardjot cured within suc
period and at or prior to the Closing, such breachid result in the failure of any of the conditiooset forth in Section 6.1
Section 6.2 to be satisfied (_providédit no such cure period shall be available oriegiplle to any such breach that by its ne
cannot be cured).

7.2  Effect of Termination In the event of termination of this Agreementpagvided in Section 7.1, this Agreem
shall forthwith become void and there shall be mabllity on the part of Parent, Acquirer, MergerbSthe Company or the
respective officers, directors, stockholders orilisfies; providedhat (a) Section 5.3 (Confidentiality; Public Dissiire), Sectic
5.9 (Expenses), this Section 7.2 (Effect of Terrtiomg, Section 7.2 (Termination Fee), Article 9 (@eal Provisions) and a
related definition provisions in or referenced_ixhibit A and the Confidentiality Agreement shall remainul force and effer
and survive any termination of this Agreement amdnthing herein shall relieve any party heretarfrLiability in connectio
with any willful breach of such party’s represeigas, warranties, covenants, agreements or olsigeigontained herein.

7.3 Termination Fee In the event this Agreement is terminated (ajieyCompany or Acquirer pursuant to Section 7

(b) following the Extended Termination Date if, hre date of such termination (i) a Specified Cirstance exists, (ii) each of 1
conditions set forth in Sections 6.1(a), 6.1(bhéotthan with respect to the Specified Circumstpre&(a), 6.3(b), 6.3(e), 6.3(
6.3(g), 6.3(h), or 6.3(i) is satisfied or has beatidly waived (other than the conditions that, thgir terms, are intended to
satisfied at the Closing, which conditions, asha tlate of such termination, only need to be capablbeing satisfied at t
Closing), and (iii) the Company has delivered togdicer written notice in which the Company hasvaeably waived th
conditions to closing contained in each of Secti6rigb) and 6.1(c) and certified that it is reaay avilling to close the Fir
Merger (it being understood that if Acquirer wisliegerminate this Agreement in accordance wite &ection 7.1(b), Acquir
shall notify the Company and provide the Companthwa reasonable amount of time to deliver suchifioation prior to thi
termination by Acquirer); or (b) pursuant to Sewti1(c) based on an Order arising as a resultobiaienge by a Governmer
Entity under any Antitrust Law in any Specifiediddiction, then Acquirer shall, within two Busind3ays after the date of st
termination (such date, theTermination Fee Due Daté), (i) pay or cause to be paid to the Company $1,000000 in cash t
wire transfer of same day funds Cash Termination Fe€) and (ii) in Acquirers sole discretion, either (A) pay or cause t
paid to the Company another $1,000,000,000 in bgshire transfer of same day funds or (B) causeraber of shares of Par
Common Stock equal to $1,000,000,000 divided byRarent Stock Price for Termination to be issuethéoCompany (‘Stock
Termination Fee” and collectively, the ‘Termination Fee”); provided, however, that in the event of a termination byyéicel
under Section 7.1(b) after the Extended Terminaate, Acquirer shall not be obligated to pay tleniination Fee under tl
Section 7.3 if the Comparg/failure to perform any covenant or agreementetiSn 5.4(a), Section 5.4(b) or Section 5.4(d)
the principal cause of, or directly resulted ire thilure of the Closing to occur on or before Ehdended Termination Date. In-
event that Acquirer is required to pay the Termarafee and the Stock Termination Fee consisthaifes of Parent Comm
Stock, Acquirer shall file an immediately effectiragistration statement under the Securities AdS#3 for the Compang’resal
of the shares of Parent Common Stock required webeered as part of the Termination Fee accorttintpe terms and subject
the conditions set forth on Schedule 7.3. Notwithding any other provision of this Agreement to ¢batrary, the Company’
sole and exclusive remedy if either Acquirer or thempany terminates this Agreement pursuant toi@eat.1(b) after th
Extended Termination Date or Section 7.1(c), dbalteceipt of the Termination Fee in accordanchk thi¢
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terms hereof, and upon Acquirer’'s or the Comparngrmination of this Agreement pursuant to Sectdr(b) after the Extend
Termination Date or Section 7.1(c) and receipthaf Termination Fee, the Company shall be precldded any other reme
against Parent, Acquirer and their respective iathis at law or in equity or otherwise. Parent tredCompany acknowledge t
the agreements contained in this Section 7.3 ar@tagral part of the Agreement and the Transastiand that, without the
agreements, neither (x) any of Parent, Acquirekerger Sub, on the one hand, nor (y) the Companythe other hand, wot
enter into this Agreement. In the event that Paseatl fail to pay the Termination Fee requiredspant to this Section 7.3 wt
due, such Termination Fee, as the case may bd, at@alie interest (based on the aggregate valuedhefor the perio
commencing on the date such Termination Fee begasiedue, at the rate of interest per annum equislet “Prime Rateas se
forth on the date such payment became past duibeiVall Street Journal “Money Rates’column. In addition, if Acquirer shi
fail to pay such Termination Fee when due, Acqustaall also pay to the Company, as applicablefathe Companys costs ar
expenses (including attorneys’ fees) incurred lghsather party in connection with efforts to cotleach Termination Fee.

ARTICLE 8
ESCROW FUND AND INDEMNIFICATION

8.1 Escrow Fund

(a) Atthe First Effective Time, Acquirer shall withltbthe Cash Escrow Amount and the Stock Escrow At
from the Merger Consideration and shall depositGash Escrow Amount and the Stock Escrow Amourtt WiS. Bank, N.A. (¢
another institution selected by Acquirer and reabbnsatisfactory to the Company) as escrow aghet“(Escrow Agent’) (the
aggregate amount of cash and shares of Parent Cor8took so held in escrow from time to time, togethith any interest al
other income earned on such cash and any non-tastdidk dividends declared and paid in respectucdh shares, the Escrow
Fund "), which Escrow Fund shall be governed by this Agragnaed the Escrow Agreement. The Escrow Fund sloalbtitut
security for the benefit of Acquirer (on behalfitskelf or any other Indemnified Person) with resgeany Indemnifiable Damac
pursuant to the indemnification, compensation agichlbbursement obligations of the Converting Holdensler this Article ¢
Subject to any early payouts in accordance witht¢nes of this Agreement and the Escrow AgreemtbetEscrow Agent shi
hold the Escrow Fund until 11:59 p.m. Pacific tiore the first anniversary of the Closing Date (thEstrow Release Dat¥).
Except to the extent there is a cancellation ofreshaf Parent Common Stock held in the Escrow Handonnection wit
Indemnifiable Damages, shares of Parent CommonkStetd in the Escrow Fund shall be treated by Amquas issued a
outstanding stock of Parent, and the Company Stddkhs shall be entitled to exercise voting rigimsl to receive dividends w
respect to such shares (other than taomble stock dividends, which shall be withheld Bgrent and included as part of
Escrow Fund). The Converting Holders shall not inecénterest or other earnings on the shares aérRa€ommon Stock (ot
than as set forth in the immediately precedingeses#) in the Escrow Fund. Parent or Acquirer db@lireated as the owner of
Cash Escrow Amount for Tax purposes and shall teglbincome earned by the Cash Escrow Amount wduleh amount remai
in the Escrow Fund. Neither the Escrow Fund (iniclgcany portion thereof) nor any beneficial intéréngerein may be pledge
subjected to any Encumbrance, sold, assigned osféraed by any Converting Holder or be taken @ched by any legal
equitable process in satisfaction of any debt beoLiability of any Converting Holder, in each egxior to the distribution of tl
Escrow Fund to any Converting Holder in accordanite Section 8.1(b) or Section 8.1(c), except thath Converting Hold
shall be entitled to assign such Converting Hokleights to any amounts or shares of Parent Conttock to be released fre
the Escrow Fund by will, by the laws of intestacyog other operation of law.
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(b)  Within five Business Days following the Escrow Rede Date, Acquirer and the Stockholdéxgent shall
subject to Section 8.1(d) and the terms of theVBsting Agreements, deliver joint written instracts to the Escrow Age
instructing the Escrow Agent to:

() deliver to the Paying Agent for further distributido each applicable Converting Holder, \
respect to each share of Outstanding Company Cd&tibak (other than Disregarded Shares) held by sCmnverting
Holder, an amount equal to (A) the amount by whisb cash amount held in the Escrow Fund exceed<CH#s
Percentage of the amount that is determined, inr¢lasonable judgment of Acquirer, to be necessargatisfy al
unsatisfied or disputed claims for indemnificati@mgmpensation or reimbursement specified in anynClkertificate
delivered to the Stockholders’ Agent prior to thecbw Release Date in accordance with this Art&léeach an “
Unresolved Claim;” and the amount Acquirer reasonably determines toelsessary to satisfy all Unresolved Claims
“ Retained Escrow Amount), multiplied by (B) the Specified Fraction with respdo such share of Outstand
Company Capital Stock; and

(i) deliver to the Transfer Agent, for distribution limok entry form to each applicable Conver
Holder, with respect to each share of Outstandiogy@any Capital Stock (other than Disregarded Shdrelsl by suc
Converting Holder, the fraction of a share of Pa@ammon Stock equal to (A) the number of shareBaseEnt Commc
Stock by which (1) the number of shares of Paremh@on Stock remaining in the Escrow Fund exceeplth€numbe
of shares of Parent Common Stock having a valualeguthe Stock Percentage of the Retained Escrowoukt
multiplied by (B) the Specified Fraction with resp¢éo such share of Outstanding Company CapitatkStbhe per sha
value of any shares of Parent Common Stock retaméte Escrow Fund to cover Unresolved Claimsdooadance wit
this Section 8.1(b) or Section 8.1(c) shall be étuthe Specified Price.

(c)  Within five Business Days following the resolution satisfaction of any Unresolved Claim (includithg
release from the Escrow Fund of any amount owethyolndemnified Person in connection with the resoh of such Unresolve
Claim), Acquirer and the Stockholders’ Agent shalibject to Section 8.1(d) and the terms of the/Bsting Agreements, deliv
joint written instructions to the Escrow Agent instting the Escrow Agent t

@ deliver to the Paying Agent for further distributido each applicable Converting Holder, \
respect to each share of Outstanding Company Cd&tibak (other than Disregarded Shares) held by sCmnverting
Holder, an amount equal to (A) the amount by whise cash amount held in the Escrow Fund exceed<C##
Percentage of the amount (thR&maining Unresolved Claim Amouri} that is determined, in the reasonable judgme
Acquirer, to be necessary to satisfy all remainiimgesolved Claims, multiplied by (B) the Specifiecction with respe
to such share of Outstanding Company Capital Stma#;

(i) deliver to the Transfer Agent, for distribution limok entry form to each applicable Conver
Holder, with respect to each share of Outstandiog@ny Capital Stock (other than Disregarded Shérelsl by suc
Converting Holder, the fraction of a share of Pa@ammon Stock equal to (A) the number of shareBaseEnt Commc
Stock by which (1) the number of shares of Paremh@on Stock remaining in the Escrow Fund exceeplth€numbe
of shares of Parent Common Shares having a valuel ég the Stock Percentage of the Remaining UhredoClain
Amount, multiplied by (B) the Specified Fractiontkvrespect to such share of Outstanding Companital&tock.
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(d)  The number of shares of Parent Common Stock teleased from the Escrow Fund for distribution
Converting Holder shall be rounded down to the estavhole share and computed after aggregatirghaties of Parent Comn
Stock to be distributed to such Converting Holddre amount of cash to be released from the Escrowd End distributed by t
Payment Agent or Acquirer to a Converting Holdealshe rounded to the nearest cent after aggregatincash amounts to
distributed to such Converting Holder by the Paytwagent or Acquirer, as applicable.

(e) Shares of Parent Common Stock recovered from therotws Fund by Acquirer in satisfaction
indemnification claims shall be deemed to havelaevaqual to the Specified Price.

8.2 Indemnification.

(@) Subject to the limitations set forth in this AredB, from and after the Closing, the Convertingddod shal
severally (according to their respective Pro Ratar&s) but not jointly, indemnify and hold harmlé&ssent, Acquirer, Merg
Sub, the Company, the First Step Surviving Corpomathe Final Surviving Corporation and their resfive officers, director
agents and employees, and each Person, if anycaritmls or may control Parent within the meanifghe Securities Act (ea
of the foregoing being referred to individually as “ Parent Indemnified Persori and collectively as ‘Parent Indemnifiec
Persons”) from and against, and shall compensate and reirlaash Indemnified Person for, any and all Indeiainlié Damage
directly or indirectly, whether or not due to a mhParty Claim, arising out of, resulting from or ianmection with the followin
(the “Parent Indemnifiable Matters):

0] any failure of any representation or warranty maglethe Company herein or in the Comp
Disclosure Letter (including any exhibit or scheduf the Company Disclosure Letter it being undemdtthat an
statements in the Company Disclosure Letter tceffect that Parent/Acquirer agrees the Company will not bereabt
for failure to disclosetWwill be binding on the Parent Indemnified Persauslpe true and correct (A) as of the Agreer
Date (except in the case of representations andantégs that by their terms speak only as of aiBpetate or date
which representations and warranties shall be ane correct as of such date or dates) or (B) @eeofClosing Date
though such representation or warranty were madef dse Closing Date (except in the case of remtas®ns an
warranties that by their terms speak only as gfexific date or dates, which representations anuantes shall be tri
and correct as of such date or dates) (in the @lasach of clauses “(A)” and “(B)%without giving effect to (x) any upde
of or modification to the Company Disclosure Letteade or purported to have been made on or aftedaite of thi
Agreement or (y) any materiality, “Material AdverEdfect” or similar standards or qualifications limiting teeope c
such representation or warranty);

(i)  any failure of any certification, representationvaarranty made by the Company in the Com|
Closing Certificate delivered to Parent or Acquiterbe true and correct as of the date such aatiis delivered
Parent or Acquirer;

(i)  regardless of the disclosure of any matter selhfiorthe Company Disclosure Letter, any breac
or default in connection with, any of the covenaatgeements or obligations made by the Compareirher

(iv) regardless of the disclosure of any matter sethfamt the Company Disclosure Letter, .
inaccuracies in the Spreadsheet;

(v) regardless of the disclosure of any matter sehfiorthe Company Disclosure Letter, any payrr
made with respect to Dissenting Shares to the etahsuch

61




payments, in the aggregate, exceed the value gbdhen of the Merger Consideration that otherwismild have bee
payable or issuable (based on the Specified Ppesuant to Section 1.3(a) upon the exchange ¢f Bigsenting Share
and any interest, costs, expenses and fees incbhyexhy Indemnified Person in connection with tixereise of an
dissenters’ or appraisal rights; and

(vi) regardless of the disclosure of any matter in tam@any Disclosure Letter, any claims by (A)
then-current or former holder or alleged treemrent or former holder of any Equity Intereststod Company (includir
any predecessors), arising out of, resulting frermaonnection with such Persgnstatus or alleged status as a hold
Equity Interests of the Company (including any p@Ebsors) at any time at or prior to the ClosimgB) any Person
the effect that such Person is entitled to any tyduaierest or any payment in connection with tmariBactions other th
as specifically set forth on the Spreadsheet.

(b)  Subiject to the limitations set forth in this ArgcB, from and after the Closing, Parent shall ingd§manc
hold harmless the Converting Holders (and if aggtlie, their respective officers, directors, agearid employees, and ei
Person, if any, who controls or may control any @oting Holder within the meaning of the Securithes) (each of the foregoil
being referred to individually as atfolder Indemnified Persor’ and collectively as ‘Holder Indemnified Persong) from anc
against, and shall compensate and reimburse eadeiHademnified Person for, any and all IndemmifiaDamages directly
indirectly, whether or not due to a Third-Party i@laarising out of, resulting from or in connectianth the following (the *
Holder Indemnifiable Matters”):

() any failure of any Parent Special Representatiofettrue and correct (A) as of the Agreement
or (B) as of the Closing Date as though such remtasion or warranty were made as of the Closintge [fia the case of each
clauses “(A)” and “(B)”, without giving effect tong materiality, “Material Adverse Effectr similar standards or qualificatic
limiting the scope of such representation or wayam@nd

(i) any failure of any certification, representation warranty made by Parent in the Parent
Acquirer Closing Certificate delivered to the Comypathat are within the scope of those covered i@ Barent Speci
Representations to be true and correct as of ttieesdah certificate is delivered to the Company.

(c) An*“Indemnified Person’ means a Parent Indemnified Person or Holder IndédriPerson, as applicak
An “ Indemnifying Person” means a Converting Holder or either Parent oruh@y, as applicable.

(d) Knowledge standards or qualifications, and quaifans or requirements that a matter be or nc
“reasonably expected” or “reasonably likelg’ occur in any representation, warranty, coveragrieement or obligation shall o
be taken into account in determining whether adire# or default in connection with such represgoma warranty, covenal
agreement or obligation (or failure of any représton or warranty to be true and correct) existd ahall not be taken ir
account in determining the amount of any IndemhiaDamages with respect to such breach, defautilure to be true ar
correct.

8.3 Indemnifiable Damage Threshold; Other Limitations

(&) Notwithstanding anything to the contrary contaihedein, no Parent Indemnified Person may makeimn
against the Escrow Fund in respect of any claimrfdemnifiable Damages arising out of, resultingrror in connection with tl
matters listed in clauses “(i)” and “(ii)” of Seoti 8.2(a)
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(other than any failure of any of the Company SgleRepresentations to be true and correct as @fdjesnless and until a Cla
Certificate (together with any other delivered @iaCertificates) describing Indemnifiable Damageanmggregate amount gre:
than $10,000,000 (the Aggregate Deductibl€) has been delivered, in which case the Parent IndfiechiPerson may ma
claims for indemnification, compensation and reinsement and may recover all Indemnifiable Damage=xcess of the amot
of the Aggregate Deductible (provided that no rergvmay actually be made until claims for Indenabife Damages unc
clauses “(i)” and “(ii)" of Section 8.2(a) resolved in favor of Parent Inddi®d Persons exceed the Aggregate Deductibled
Aggregate Deductible shall not apply to any otimeleimnifiable Damages.

(b) Subject to Section 8.3(c), if the First Merger msnsummated, recovery from the Escrow Fund
constitute the sole and exclusive remedy for thaeimnity obligations of each Converting Holder untlds Agreement fc
Indemnifiable Damages arising out, resulting fromroconnection with of any of the matters listed (i) clause “(i)” or claus
“(ii)” of Section 8.2(a) (except (A) in the case of iritewdl fraud by or on behalf of the Company undés fkgreement and (|
any failure of any of the representations and waiga contained in Section 2.2 (Capital Structare$pection 2.3(a) (Authority)
the representations and warranties of the Compantained in any Closing Certificate delivered tadPa or Acquirer that a
within the scope of those covered in Section 2.3exction 2.3(a) (collectively, theCompany Special Representatiof)sto be
true and correct as aforesaid), (ii) clause “(iof"Section 8.2(a) (other than with respect to amgntional breach or default), ¢
(iii) clause “(vi)” of Section 8.2(a). In the case of claims for Ind#rable Damages arising out of, resulting from rconnectio
with (i) intentional fraud by or on behalf of theo@pany under this Agreement, (ii) any failure ofyaof the Speci:
Representations to be true and correct as afore@dichny of the matters set forth in clause ij{ii(solely with respect to a
intentional breach or default), clause “(iv)” oragke “(v)" of Section 8.2(a) (collectively, Fundamental Matters”), aftel
Indemnified Persons have exhausted or made clagos all amounts of cash or all shares of Parentr@@mStock held in tt
Escrow Fund (after taking into account all othairals for indemnification, compensation or reimbureat from the Escrow Fu
made by Indemnified Persons) (it being understbatl trecovery for all Company Indemnifiable Mattehsill first be sought fro
the Escrow Fund), each Converting Holder shall Haability for such Converting Holdes' Pro Rata Share of the amount of
Indemnifiable Damages resulting therefrom; provideat such liability shall be limited to an amoumual to such Convertii
Holder's Pro Rata Share of the aggregate valueeoMerger Consideration (inclusive of such Conwgrtdolders Pro Rata Sha
of the aggregate value of the Escrow Fund) (it dpeinderstood that, for purposes of determiningathigregate value of the St
Consideration, each share of Parent Common Stadkish valued at the Specified Price); providddrther, that such limitatio
of liability shall not apply to a Converting Holder the case of (x) intentional fraud by or on HeEb&such Converting Holder
(y) intentional fraud by or on behalf of the Compam which such Converting Holder participated adhactual knowledge. In't
case of claims for Indemnifiable Damages arisingaduresulting from or in connection with (i) imgonal fraud by or on beh:
of Parent, Acquirer or Merger Sub under this Agreetror (ii) any failure of the representations amakranties contained
Section 3.2(a) (Authority), Section 3.3 (Issuant&loares) or Section 3.5 (No Prior Merger Sub Oymera) or the representatic
and warranties of Parent, Acquirer or Merger Subtaiaed in the Parent and Acquirer Closing Cediicdelivered to tt
Company that are within the scope of those cover&ection 3.2(a), Section 3.3 or Section 3.5 émiVely, the “Parent Specie
Representation?’) to be true and correct as aforesaid), Parent bhat Liability for the amount of any Indemnifialilmamage
resulting therefrom;_providethat in the case of the immediately foregoing atat(§)” only, such liability shall be limited to
amount equal to the aggregate value of the Mergersideration (it being understood that, for purgosé determining tt
aggregate value of the Stock Consideration, eaatessf Parent Common Stock shall be valued at pleeiffed Price).
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(c) The amounts that an Indemnified Person recover flee Escrow Fund pursuant to Fundamental M
shall not reduce the amount that an Indemnifieddtemay recover with respect to claims that areFooidamental Matters. |
way of illustration and not limitation, assumingeth are no other claims for indemnification, in #neent that Indemnifiab
Damages resulting from a Fundamental Matter ase $atisfied from the Escrow Fund and such recoftdly depletes the Escrc
Fund, the maximum amount recoverable by an IndeethPerson pursuant to a subsequent claim that ia Rundamental Matt
shall continue to be $600,000,000 irrespectiveneffact that the Escrow Fund was used to satisflg fundamental Matter, st
that the amount recoverable for such two claimslevbe the same regardless of the chronologicalréndehich they were made.

(d) Notwithstanding anything to the contrary contaimedhis Agreement, (i) no Converting Holder will\e
any right of indemnification, contribution or riglaf advancement from Parent, the First Step SurgiWCorporation, the Fin
Surviving Corporation or any other Indemnified Rersvith respect to any Indemnifiable Damages cldiring any Indemnifie
Person for which such Converting Holder is liabigts capacity as a Converting Holder and (ii) tights and remedies of t
Indemnified Persons after the First Effective Tistell not be limited by any waiver of any condititmthe Closing relate
thereto. The Company and the Stockholdégent (on behalf of the Converting Holders) herelgyee that: (A) the Indemnifi
Persons’rights to indemnification, compensation and reinseanent contained in this Article 8 relating to tlepresentation
warranties, covenants and obligations of the Comparthe StockholdersAgent are part of the basis of the bargain contatef
by this Agreement; and (B) such representationstanties, covenants and obligations, and the rights remedies that may
exercised by the Indemnified Persons with resgeateto, shall not be waived, limited or otherwiffieaed by or as a result
(and the Indemnified Persons shall be deemed te heNed upon such representations, warrantieser@ms or obligatiol
notwithstanding) any knowledge on the part of afythe Indemnified Persons or any of their Repres@rds, regardless
whether obtained through any investigation by amyemnified Persons or any Representative of angnmified Persons
through disclosure by the Company (other than slistiosures included in the applicable part of @wnpany Disclosure Lett
relating to such representation, warranty or com8nar any other Person, and regardless of whether knowledge was obtair
before or after the execution and delivery of thigeement.

(e) All Indemnifiable Damages shall be calculated rfethe amount of any actual recoveries actually ikesx
by an Indemnified Person prior to the Escrow Reddaate under any existing insurance policies amdractual indemnification
contribution provisions (in each case, calculatedai any actual collection costs and reserveseresgs, deductibles or premi
adjustments or retrospectively rated premiums @srohined in good faith by an Indemnified Persacuired or paid to proct
such recoveries) in respect of any IndemnifiablenBges suffered, paid, sustained or incurred by ladgmnified Perso
providedthat no Indemnified Person shall have any obligatioseek to obtain or continue to pursue any seictveries.

(H  Without limiting in any way whatsoever any of PatgnAcquirer’'s, Merger Sub’s or any other Person
rights with respect to claims based upon intentiéreaud, Parent and Acquirer acknowledges and agfee behalf of all Pare
Indemnified Persons) that the representations ardawties of the Company set forth in Article 2 thompany Disclosure Lett
and any certificate, agreement, document, scheaiui@strument delivered by or on behalf of the Camp pursuant to tr
Agreement or any other Transaction Document aretiherepresentations and warranties made by dretwalf of the Company
connection with the transactions contemplated s/Algreement.

(g) Following the Closing, except in the event of intenal fraud (other than intentional fraud to themt suc
intentional fraud is by or on behalf of the Compamger this Agreement) (i) this
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Article 8 shall constitute the sole and exclusive remedydoovery of monetary Indemnifiable Damages by thee® Indemnifie
Persons and Holder Indemnified Persons for all Gomgdndemnifiable Matters and Parent Indemnifidddigtters, respectivel
under this Agreement (which means, for exampld,ttiesurvival periods and liability limits set fiorin this_Article 8shall contrc
notwithstanding any statutory or common law praxisi or principles to the contrary), and (ii) alpipable statutes of limitatio
or other claims periods with respect to claimslfatemnifiable Damages shall be shortened to théicaiye claims periods a
survival periods set forth herein; provideldowever, that for clarity, nothing in this Agreement shatit the rights or remedies
Indemnified Person in connection with any claimskéeg injunctive relief or specific performance.

8.4 Period for Claims Except as otherwise set forth in this Sectiondhd in the case of claims alleging intentit
fraud by or on behalf of the Company under thise&gnent, the period during which claims for Indemabie Damages may
made (the ‘Claims Period”) against the Escrow Fund for Indemnifiable Damagesng out of, resulting from or in connect
with the matters listed in clauses “(i)” and “(ixhd “(iii)" (as to nonintentional breaches or defaults) of Section 8.@gth)er tha
with respect to any of the Special Representatisha)l commence at the Closing and terminate &91lfp:m. Pacific time on tl
Escrow Release Date. The Claims Period for Indéabi@d Damages arising out of, resulting from océmnection with the oth
matters listed in Section 8.2(a), consisting ofnataalleging (i) intentional fraud by or on behalf the Company under tt
Agreement, and (ii) any failure of any of the Comp&Special Representations to be true and corsbet] commence at t
Closing and terminate at 11:59 p.m. Pacific timetlom date that is 30 days following the expiratadrthe applicable statute
limitations. The Claims Period for Indemnifiable dages arising out of, resulting from or in connattivith the matters listed
Section 8.2(b), consisting of claims alleging ijeintional fraud by or on behalf of Parent, Acquioe Merger Sub under tt
Agreement, and (ii) any failure of any of the Par8pecial Representations to be true and corrkat, sommence at the Closi
and terminate at 11:59 p.m. Pacific time on the daat is 30 days following the expiration of thppkcable statute of limitatior
Notwithstanding anything to the contrary contaifedein, such portion of the Escrow Fund on the d@gdRelease Date as in
reasonable judgment of Acquirer may be necessasgtiefy any Unresolved Claims shall remain in Bserow Fund until suc
claims for Indemnifiable Damages have been resaiveshtisfied in accordance with Section 8.1(b) @kailability of the Escro
Fund to indemnify, compensate or reimburse the rmdfied Persons will be determined without regaod any right t
indemnification that any Converting Holder may hamehis or her capacity as an officer, director,pbogee or agent of tl
Company and no such Converting Holder will be &ditto any indemnification from the Company, thesFiStep Survivin
Corporation or the Final Surviving Corporation inmounts paid for indemnification, compensationembursement under tl
Article 8 in such Person’s capacity as a Convertiotfer.

8.5 Claims.

(@) From time to time during the Claims Period, Acquivethe StockholdersAgent, as applicable, may deli
to the StockholdersAgent or Acquirer, as applicable, one or more fiedties signed by any officer of Acquirer or by
Stockholders’ Agent (each, &Claim Certificate”):

(i) stating that an Indemnified Person has incurred, paserved or accrued, or reasonably believe
it could reasonably be expected to incur, pay,rveser accrue, Indemnifiable Damages (or that waibpect to any T
matters, that any Tax Authority reasonably mayeraisch matter in audit of such Indemnified PersomsaAffiliates, tha
could give rise to Indemnifiable Damages);
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(i)  stating the amount of such Indemnifiable Damagdsdiw in the case of Indemnifiable Dame
not yet incurred, paid, reserved or accrued, maythee maximum amount reasonably believed by Acquaerthe
Stockholders’Agent, as applicable, could reasonably be expdotée incurred, paid, reserved, accrued or demabyle
third party) (the amount of such Indemnifiable Daes which may be adjusted by Acquirer or the Stolders’ Agent
as applicable, from time to time following investipn into the matters therein by written noticetite Stockholders’
Agent or Acquirer, as applicable, th€faimed Amount’); and

(iii) specifying in reasonable detail (based upon therimétion then possessed by Acquirer ot
Stockholders’Agent, as applicable,) the individual items of slretlemnifiable Damages included in the amount atee
and the nature of the claim to which such Inderahlé Damages are related.

(b) No delay in providing such Claim Certificate witttime applicable Claims Period shall affect an Indiféied
Persons rights hereunder (except to the extent that gaittre materially prejudices the Indemnifying Rarsin terms of th
amount of Indemnifiable Damages such IndemnifyiegsBn is liable to indemnify the Indemnified Per§on).

8.6 Resolution of Objections to Claims

(a) If the StockholdersAgent or Acquirer, as applicable, does not contastyritten notice to Acquirer or t
Stockholders’ Agent, as applicable, any claim armbk by Acquirer or the Stockholdei&gent, as applicable, made in any ClI
Certificate within the 3@y period following receipt of the Claim Certifteathen: (X) in the case of a claim by Acquirey
Acquirer and the Stockholder&gent shall, within 10 days following the end othiperiod, deliver joint written instructions tce
Escrow Agent instructing the Escrow Agent to (Alpese from the Escrow Fund to Acquirer an amourkish equal to the Ce
Percentage of the Claimed Amount with respect th <Ciaim Certificate, and (B) deliver to the TraarsAgent for cancellation
number of shares of Parent Common Stock from tleokis Fund having a total value equal to the Stoekcénhtage of su
Claimed Amount (rounded to the nearest whole shargj (ii) if the cash and shares held in the Bsdfand are insufficient
cover the full amount of such Indemnifiable Damagdken, subject to the limitations contained int®ec8.3, each Convertil
Holder shall pay such Converting HoldeiPro Rata Share of such shortfall to the appleftdlemnified Person; and (Y) in-
case of a claim by the Stockholdefgjent, Parent or Acquirer shall pay the Claimed Amtao the Holder Indemnified Persc
The per share value of any shares of Parent Con8tamk cancelled to satisfy any claims in a Claintiieate under this Articl
8 shall be equal to the Specified Price.

(b) If the StockholdersAgent or Acquirer, as applicable, objects in wagtito any claim or claims by Acqui
or the Stockholders’ Agent, as applicable, madang Claim Certificate within the 3@ay period set forth in Section 8.6
Acquirer and the Stockholders’ Agent shall attemmpgood faith for 60 days after Acquirer's or theo&holders’ Agents’as
applicable, receipt of such written objection tealge such objection. If Acquirer and the Stockleod Agent shall so agree
memorandum setting forth such agreement shall lepaped and signed by both Acquirer and the Comp#my amour
determined to be owed to the Indemnified Persondssan forth in such memorandum, th&tfpulated Amount’) and: (X) in the
case of a claim by Acquirer, (i) Acquirer and theckholders’Agent shall deliver joint written instructions tieet Escrow Agel
instructing the Escrow Agent to: (A) release frdre Escrow Fund to Acquirer an amount in cash efqutile Cash Percentage
the Stipulated Amount, and (B) deliver to the Tfan&gent for cancellation a number of shares seRaCommon Stock from t
Escrow Fund having a total value equal to the SRmicentage of such Stipulated Amount (roundetdmearest whole share),
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and (ii) if the cash and shares held in the Esdfonvd are insufficient to cover the full StipulatAchount, then, subject to t
limitations contained in Section 8.3, each Conwertiolder shall pay such Converting HoldePro Rata Share of such shortfa
the applicable Indemnified Person; and (Y) in thsecof a claim by the Stockholdessgent, Parent or Acquirer shall pay
Stipulated Amount to the Holder Indemnified Persons

(c) If no such agreement can be reached during theéag§(period for good faith negotiation set forthSiactior
8.6(a), but in any event upon the expiration ofhs60-day period, either Acquirer or the Stockhatdekgent may bring &
arbitration in accordance with the terms of Secfidhl to resolve the matter. The decision of thdtrator as to the validity a
amount of any claim in such Claim Certificate shzdl nonappealable, binding and conclusive upon the paresto and tt
Converting Holders (the amount determined by thé&rator to be owed to the Indemnified Persons,‘tAevard Amount”), and
(X) in the case of a claim by Acquirer, (i) Acquirand the Stockholdergigent shall, within three Business Days followiing
date of such decision, deliver joint written instians to the Escrow Agent instructing the Escrogeit to:(A) release from tt
Escrow Fund to Acquirer an amount in cash equathéoCash Percentage of the Award Amount, and (Byateto the Transfe
Agent for cancellation a number of shares of Patamhmon Stock from the Escrow Fund having a tosdlle equal to the Sto
Percentage of such Award Amount (rounded to theaiséavhole share), and (i) if the cash and shiaeéd in the Escrow Fund ¢
insufficient to cover the full Award Amount, thesybject to the limitations contained in Section, @a&ch Converting Holder sf
pay such Converting Holder'Pro Rata Share of such shortfall to the applecaidemnified Person; and (Y) in the case of an
by the Stockholders’ Agent, Parent or Acquirer kpay the Award Amount to the Holder Indemnified$tms.

(d)  Judgment upon any determination of an arbitratoy mm&a entered in any court having jurisdiction.
purposes of this Section 8.6(d), in any suit hedenrin which any claim or the amount thereof stamethe Claim Certificate is
issue, Acquirer shall be deemed to be the prewpparty unless the arbitrator determines in fadhe StockholdersAgent (or
behalf of the Converting Holders) with respect torenthan ondralf of the amount in dispute, in which case then@oting
Holders shall be deemed to be the prevailing partye non-prevailing party (with respect to the Rtaders’ Agent, the
StockholdersAgent on behalf of the Converting Holders) to dpitaation shall pay its own expenses and the exggand the fe
and expenses of the prevailing party, includingragys’ fees and costs, reasonably incurred ineciiom with such suit.

8.7 StockholdersAgent.

(@ At the Closing, Fortis Advisors LLC, a Delaware iied liability company, shall be constituted .
appointed as the Stockholders’ Agent. The StoclkdrsldAgent shall be the agent and true and lawtoli@ey-infact for and o
behalf of the Converting Holders to: (i) execute StockholdersAgent, this Agreement and any agreement or instnireetere
into or delivered in connection with the Transaas$io(ii) give and receive notices, instructions andhmunications permitted
required under this Agreement, or any other agregnsimcument or instrument entered into or execiriezbnnection herewit
for and on behalf of any Converting Holder, to mmii Acquirer (on behalf of itself or any other Indggified Person) relating
this Agreement or any of the Transactions and ahgromatters contemplated by this Agreement or uph ther agreeme
document or instrument (except to the extent thist Agreement expressly contemplates that any sothe or communicatic
shall be given or received by each Converting Hoiddividually), (iii) review, negotiate and agré and authorize Acquirer
reclaim an amount of cash or shares of Parent Con8tack in the Escrow Fund in satisfaction of ckimsserted by Acquirer (
behalf of itself or any other Indemnified Persargluding by not objecting to such claims) pursuanthis Article 8, (iv) object 1
such claims pursuant to Section 8.6, (v) conseagoge to, negotiate, enter into,
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or, if applicable, contest, prosecute or defenttleseents and compromises of, and demand arbitratim comply with Orders
courts and awards of arbitrators with respect t@hsclaims, resolve any such claims, take any @stio connection with tt
resolution of any dispute relating hereto or to Tn@nsactions by arbitration, settlement or otheewand take or forego any or
actions permitted or required of any Converting déol or necessary in the judgment of the Stockhsld@gent for th
accomplishment of the foregoing and all of the otieems, conditions and limitations of this Agreerm€vi) consult with leg:
counsel, independent public accountants and ottparts selected by it, solely at the cost and espafi the Converting Holde
(vii) consent or agree to any amendment to thiseAgrent or to waive any terms and conditions of Algieement providing righ
or benefits to the Converting Holders (other thathwespect to the payment and issuance of the defgnsideration less 1
Cash Escrow Amount and the Stock Escrow Amoungcitordance with the terms hereof and in the mapreasided herein ar
(viii) take all actions necessary or appropriatéhe judgment of the Stockholdeisgent for the accomplishment of the forego
in each case without having to seek or obtain tmsent of any Person under any circumstance. Raequirer, Merger Sub al
their respective Affiliates (including after thersti Effective Time, the First Step Surviving Corgthon, and after the Secc
Effective Time, the Final Surviving Corporation)adhbe entitled to rely on the appointment of Fowridvisors LLC, a Delawa
limited liability company, as the Stockholders’ Ageand treat such Stockholders’ Agent as the dppoanted attorney-itfiact of
each Converting Holder and has having the dutieaiep and authority provided for in this Section.8fe Converting Holde
shall be bound by all actions taken and documexgswuted by the Stockholder8igent in connection with this Article 8, a
Acquirer and other Indemnified Persons shall béledtto rely exclusively on any action or decisioithe StockholdersAgent
The Person serving as the Stockholdémgént may be replaced from time to time by the bddof a majority in interest of t
aggregate value of the cash and shares of PareminGo Stock then held in the Escrow Fund (with estedre of Parent Comm
Stock being valued for such purposes at the SpéelcRrice) upon not less than 30 dgysor written notice to Acquirer. No bo
shall be required of the Stockholders’ Agent. Ger@onverting Holders may enter into a letter agrest with the Stockholders’
Agent to provide direction to the Stockholdefgjent in connection with the performance of itsvess under this Agreeme
(such Converting Holders, including their indivitlogpresentatives, hereinafter referred to as thdvisory Group”).

(b) The Stockholders’Agent and his agents and representatives or anyberewf the Advisory Grot
(collectively, the “Stockholders’ Agent Groug) shall not be liable to any Converting Holder foryaact done or omitte
hereunder while acting in good faith (and any aetedor omitted pursuant to the advice of counsall $le conclusive evidence
such good faith) and without gross negligence difulimisconduct. The Converting Holders shall selly but not jointly
indemnify the StockholdersAgent and its members, managers, directors, officgents and employees or any member ¢
Advisory Group and hold them harmless from and ragjany and all losses, claims, damages, lialsiitiees, costs, expen
(including all reasonable out of pocket costs axkeases and legal fees and disbursements andacabkiacluding costs incurr
in connection with seeking recovery from insurejgligments, fines or amounts paid in settlemenidctively, “ Stockholders’
Agent Expense”) incurred without gross negligence, willful migaduct or bad faith on the part of the Stockholdéigént Grouj
and arising out of, resulting from or in connectwith the acceptance or administration of its dutereunder. If not paid direc
to the Stockholders’ Agent by the Converting Hosdesuch Stockholders’ Agent Expenses may be reedusy the Stockholders’
Agent first, from the Expense Fund, second frompibetion of the Escrow Fund otherwise distributatoléhe Converting Holde
(and not distributed or distributable to an Indefiedi Person or subject to a pending indemnificatitaim of an Indemnifie
Person) after the Escrow Release Date pursuartietderms hereof, at the time of distribution, ahaldt directly from th
Converting Holders according to their respective Rata Shares. The Converting Holders acknowlelagierto provision of th
Agreement, the Escrow Agreement nor any of thestaetions contemplated hereby shall require thek8adders’ Agent tc
expend or risk its own funds or otherwise incur &ingncial liability in the exercise or performanake
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any of its powers, rights, duties or privileges emthis Agreement, the Escrow Agreement or anyefttansactions contempla
hereby. All of the immunities and rights to indefiodtion granted to the Stockholde’sgent Group under this Agreement s
survive the resignation or removal of Stockholdekgient or any member of the Advisory Group, the @igsand/or an
termination of this Agreement and the Escrow AgreeimThe powers, immunities and rights to inderoatfibn granted to tl
Stockholders’Agent Group hereunder: (i) are is coupled with ateriest and shall be irrevocable and survive thath
incompetence, bankruptcy or liquidation of the exdjwe Converting Holders and shall be binding oy successor thereto and
shall survive the delivery of an assignment by @wyverting Holders of the whole or any fractionhid, her or its interest in t
Escrow Fund.

(c)  Any notice or communication given or received bpdaany decision, action, failure to act withi
designated period of time, agreement, consenteseht, resolution or instruction of, the Stocklerki Agent that is within th
scope of the Stockholders’ Agestiuthority under Section 8.7(a) shall constitut®tice or communication to or by, or a decis
action, failure to act within a designated periddtime, agreement, consent, settlement, resolutiorinstruction of all th
Converting Holders and shall be final, binding amhclusive upon each such Converting Holder; arth éademnified Persc
shall be entitled to rely exclusively upon any suaolice, communication, decision, action, failueatt within a designated per
of time, agreement, consent, settlement, resolwranstruction as being a notice or communicatmor by, or a decision, actic
failure to act within a designated period of timgreement, consent, settlement, resolution orucistn of, each and every st
Converting Holder. Parent, Acquirer, Merger Sule Hirst Step Surviving Corporation, the Final Svirg Corporation and tl
Indemnified Persons are hereby relieved from am@pility to any Person for any acts done by themdcordance with such noti
communication, decision, action, failure to acthiita designated period of time, agreement, consetiiement, resolution
instruction of the Stockholders’ Agent.

(d)  Subject to the terms and conditions of this Agregimepon the Closing, the Company shall wire tc
Stockholders’Agent the Expense Fund pursuant to wire instrustiprovided to the Company, which shall be held g
Stockholders’Agent as agent and for the benefit of the Convegrttiolders in a segregated client account and blealised for tt
purposes of paying directly, or reimbursing thec8mlders’ Agent for, any expenses incurred pursuant to tlggedment, tt
Escrow Agreement or any Stockholders’ Agent engageragreement. The Stockholdefgjent will hold these funds separ
from its corporate funds. The Converting Holderallshot receive interest or other earnings on arnsimthe Expense Fund ¢
the Converting Holders irrevocably transfer andgasto the Stockholder#\gent any ownership right that the Converting Hod
may have in any interest that may accrue on amountbe Expense Fund. The Converting Holders ackedge that th
Stockholders’ Agent is not providing any investmsapervision, recommendations or advice. The Swidens’ Agent shall hav
no responsibility or liability for any loss of pdipal of the Expense Fund other than as a restuts @fross negligence or willl
misconduct. As soon as practicable following therlaf (i) the final release of the Escrow Fundidrthe final resolution of ar
claims, the Stockholdergigent shall distribute the remaining portion of thepense Fund (if any) to the Escrow Agent forHal
distribution to the Converting Holders in accordamdth his, her or its Pro Rata Share. The Stoaédrs! Agent is not acting as
withholding agent or in any similar capacity in cegtion with the Expense Fund, and has no tax tiegoor income distributic
obligations hereunder.

8.8 Third-Party Claimsin the event Acquirer becomes aware of a claim lkira party that Acquirer in good fa
believes may result in Indemnifiable Damages (Bhird-Party Claim "), Acquirer shall have the right in its sole discrati@
conduct the defense of and to settle or resolvesanlp ThirdParty Claim (and, for the avoidance of doubt, thst€ and expens
incurred by Acquirer in connection with conductisgch defense, settlement or resolution (includemsonable attorneyfes
other
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professionals’ and experti@es and court or arbitration costs) shall be idetlin the Indemnifiable Damages for which Acqt
may seek indemnification pursuant to a claim maeeeinder, if any (provided that for clarity suchstsoand expenses sl
constitute Indemnifiable Damages if and solelyhte éxtent that Acquirer is entitled to indemnifioatfor the matter underlyir
such Third-Party Claim). The Stockholder8gent shall have the right to receive copies of pl#adings, notices a
communications with respect to such Thitdrty Claim to the extent that receipt of such doeats does not affect any privile
relating to any Indemnified Person, subject to ekea by the Stockholders’ Agent of Acquirgr{and, if required, such th
party’s) standard nodisclosure agreement to the extent that such raientain confidential or propriety informatidtowever
Acquirer shall have the right in its sole discretito determine and conduct the defense of any ety Claim and tf
settlement, adjustment or compromise of such TRady Claim. Unless otherwise consented to in mgiih advance by Acquir
in its sole discretion, the Stockholders’ Agent asdAffiliates may not participate in any ThiRarty Claim or any action relat
to such ThirdParty Claim (including any discussions or negatiagiin connection with the settlement, adjustmermoonpromis
thereof). Except with the consent of the Stockhaddgent, which consent shall be deemed to have baemn ginless tr
Stockholders’Agent shall have objected within 30 days after #@tam request for such consent by Acquirer, nolesant o
resolution by Acquirer of any such ThiRarty Claim shall be determinative of the existenteor amount of Indemnifiab
Damages relating to such matter. In the event tti@tStockholdersAgent has consented to any such settlement orutésa
neither the Stockholder&gent nor any Converting Holder shall have any poareauthority to object under Section 8.6 or
other provision of this Article 8 to the amountaofy claim by or on behalf of any Indemnified Peragainst the Escrow Fund
indemnity with respect to such settlement or resmiu Acquirer shall give the Stockholder&gent prompt notice of tt
commencement of any legal proceeding against Aeguihe First Surviving Corporation or the Finaln8uing Corporation il
connection with any Third-Party Claim; providedhat any failure on the part of Acquirer to sdifyothe StockholdersAgen
shall not limit any of the obligations of any Conveg Holder under the Article 8 (except to theamitthat such failure materia
prejudices the Converting Holder in terms of theoant of Indemnifiable Damages such holder is lialdleindemnify th
Indemnified Person for).

8.9 Treatment of Indemnification Payment#\cquirer, the Stockholdergigent and the Converting Holders agre
treat (and cause their respective Affiliates tatreany payment received by the Indemnified Pergamsuant to this Article 8
adjustments to the Merger Consideration for all paxposes, to the maximum extent permitted by Ajaplie Law.

ARTICLE 9
GENERAL PROVISIONS

9.1 Survival of Representations, Warranties and Covisndhthe First Merger is consummated, the repregents an
warranties of the Company contained herein, inGbmpany Disclosure Letter (including any exhibitsohedule of the Compa
Disclosure Letter), and in the Company Closing i@ieate contemplated by this Agreement shall suevive Closing and remain
full force and effect, regardless of any invesiigat knowledge or disclosure made by or on behfliny of the parties here
until the date that is 12 months following the @hgs Date;_providedthat the Company Special Representations an
representations and warranties of the Company icatan the Company Closing Certificate deliveredParent or Acquirer th
are within the scope of those covered by the Comj@pecial Representations pursuant to any provisiahis Agreement, wi
remain operative and in full force and effect, refgss of any investigation, knowledge or disclesmmade by or on behalf of ¢
of the parties hereto, until the expiration of #pplicable statute of limitations (if later tharetbxpiration of 12 months followil
the Closing Date) for claims against the Convertitajders that seek recovery of Indemnifiable Dansagyésing out of, resultir
from or in connection with any inaccuracy or breatBuch representations
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or warranties;_provided further, no right to indemnification, compensation or reimsement pursuant to Article 8 in respe
any claim for breach of any such representatiowanranty that is set forth in a Claim Certificatelidered to the Stockholders’
Agent prior to the applicable expiration date oflsuvepresentation or warranty referred to abové beaaffected by the expirati
of such representation or warranty; and providiedther, that such expiration shall not affect the rigbitsiny Indemnified Pers
under Article 8 or otherwise to seek recovery aldmnifiable Damages arising out, resulting fromiroconnection with ar
intentional fraud by or on behalf of the Companygemthis Agreement until the expiration of the dgaible statute of limitation
If the First Merger is consummated, the represiemtatand warranties of Parent, Acquirer and Me&)dr contained herein anc
the Parent and Acquirer Closing Certificate contieiel by this Agreement shall expire and be ofurther force or effect as
the Closing_providedhat the Parent Special Representations and threseptations and warranties of Parent containeitie
Parent and Acquirer Closing Certificate deliveredhte Company that are within the scope of thosereal by the Parent Spe«
Representations pursuant to any provision of tlgseAment, will remain operative and in full foraedeeffect, regardless of ¢
investigation, knowledge or disclosure made by mrbehalf of any of the parties hereto, until th@ieation of the applicab
statute of limitations (if later than the expiratiof 12 months following the Closing Date) for ol against Parent that s
recovery of Indemnifiable Damages arising out @sulting from or in connection with any inaccuraay breach of suc
representations or warranties; providddrther, no right to indemnification, compensation or reursement pursuant to Article
in respect of any claim for breach of any suchesentation or warranty that is set forth in a Cl@enrtificate delivered to Pare
prior to the applicable expiration date of suchrespntation or warranty referred to above shalatiected by the expiration
such representation or warranty; and providédatther, that such expiration shall not affect the rigbtsaany Indemnified Persi
under Article 8 or otherwise to seek recovery aldmnifiable Damages arising out, resulting fromiroconnection with ar
intentional fraud by or on behalf of Parent undes ¥Agreement until the expiration of the applieabtatute of limitations. If tl
First Merger is consummated, all covenants, agreesrand obligations of the parties hereto shallrexgnd be of no further for
or effect as of the Closing, except to the exteichscovenants, agreements and obligations protgkethey are to be perforn
after the Closing (in which case they shall suruivgil performed);_providethat no right to indemnification pursuant to Aréd
in respect of any claim based upon any breach obve&enant, agreement or obligation that is set fortla Claim Certificat
delivered prior to the expiration of the applicallaims Period shall be affected by the expirabbsuch covenant, agreemen
obligation.

9.2 Notices. All notices, requests, consents, claims, demandsjers and other communications hereunder sleailh
writing and shall be deemed given if delivered peadly or by commercial express delivery servicé&h{wlelivery confirmation
or sent via facsimile (with automated confirmatadireceipt) to the parties hereto at the followaugress (or at such other add
for a party as shall be specified by like notice):

(i) if to Parent, Acquirer or Merger Sub, to:

Facebook, Inc.

1601 Willow Road

Menlo Park, CA 94025

Attention: Colin Stretch, Esq.

Vice President, General Counsel and Secretary
Facsimile No.: (650) 305-7343

Telephone No.: (650) 543-4800

with a copy (which shall not constitute notice) to:
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Weil, Gotshal & Manges LLP

201 Redwood Shores Parkway
Redwood Shores, CA 94065

Attention:  Keith Flaum and Jane Ross
Facsimile No.: (650) 802-3100
Telephone No.: (650) 802-3000

(i)  if to the Company, to:

WhatsApp Inc.

650 Castro St.

Suite 120-219

Mountain View, CA 94041
Facsimile No.: (650) 938-5200

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

Fenwick & West LLP

801 California Street

Mountain View, CA 94041

Attention: Sayre Stevick and Andrew Luh
Facsimile No.: (650) 938-5200
Telephone No.: (650) 988-8500

(i) If to the Stockholders’ Agent, to:

Fortis Advisors LLC

4225 Executive Square, Suite 1040
La Jolla, CA 92037

Email: notices@fortisrep.com
Facsimile No.: (858) 408-1843
Telephone No.: (858) 200-8691

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

Fenwick & West LLP

801 California Street

Mountain View, CA 94041

Attention: Sayre Stevick and Andrew Luh
Facsimile No.: (650) 938-5200
Telephone No.: (650) 988-8500

Any notice given as specified in this Section $halsconclusively deemed to have been given orezknt the time «
receipt if delivered on a Business Day or, if nexitsor delivered on a Business Day, on the neldavidhg Business Day.
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9.3 Interpretation. When a reference is made herein to Articles, i&est subsections, Schedules or Exhibits,
reference shall be to an Article, Section or sutise©f, or a Schedule or an Exhibit to this Agresmunless otherwise indicat
The headings contained herein are for referengeoges only and shall not affect in any way the nmgpar interpretation of th
Agreement. Where a reference is made to a Contretiyment or Law, such reference is to such Gatinstrument or Law
amended, modified or supplemented, including (&nd¢hse of Contracts or instruments) by waiver aiseat and (in the case
Law) by succession of comparable successor Lawrefietiences to all attachments thereto and instrtgrienorporated there
Unless the context of this Agreement otherwise irequ(i) words of any gender include each othardge and neutral forms
such words, (ii) words using the singular or pluramber also include the plural or singular numbespectively, (iii) the tern
“hereof,” “herein,” “hereto,” “hereunder&nd derivative or similar words refer to this emtikgreement, (iv) references to clat
without a crosseference to a Section or subsection are referetweaauses within the same Section or, if moreciioe
subsection, (v) references to any person includestitcessors and permitted assigns of that pdrspreferences from or throu
any date shall mean, unless otherwise specifiedy find including or through and including, respadi, and (vii) the phras
“provide to” and “deliver to’and phrases of similar import mean that a truerecbrand complete paper or electronic copy o
information or material referred to has been de#deto the party to whom such information or mateis to be provided. Tl
symbol “$” refers to United States Dollars. The diéextent” in the phrase “to the extemtieans the degree to which a subje
other thing extends and such phrase shall not ramaply “if.” References to a Person are also to its permittecessors ar
assigns. All references to “days” shall be to cdégndays unless otherwise indicated as a “Busibess” Unless indicate
otherwise, (x) all mathematical calculations cortated by this Agreement shall be rounded to théhtdecimal place, except
respect of payments, which shall be rounded to#azest whole United States cent and (y) fractioag be greater than one.

9.4 Amendment Subject to Applicable Law, the parties hereto rmmend this Agreement by authorized action at any
time pursuant to an instrument in writing signecobehalf of each of the parties hereto; provitteat after the Company
Stockholder Approval is obtained, no amendment sleaiade to this Agreement that by Applicable lraquires further
approval by the Company Stockholders without suicthér approval. To the extent permitted by ApglieaLaw, Acquirer and
the Stockholders’ Agent may cause this Agreemehetamended at any time after the Closing by ei@tof an instrument in
writing signed on behalf of Acquirer and the Stoalklers’ Agent.

9.5 Extension; Waiver At any time at or prior to the Closing, any pahngreto may, to the extent legally allowed
extend the time for the performance of any of thigations or other acts of the other parties leeosted to such party, (b) wa
any inaccuracies in the representations and waesantade to such party contained herein or in aychent delivered pursui
hereto and (c) waive compliance with any of theer@ants, agreements, obligations or conditions Herltenefit of such pau
contained herein. At any time after the Closinggéicer and the Stockholder&gent may, to the extent legally allowed, (i) ex
the time for the performance of any of the obligasi of the other owed to such party, (ii) waive angccuracies in tt
representations and warranties made to such partiaioed herein or in any document delivered purshareto or (iii) waiv
compliance with any of the covenants, agreemetuiggadions or conditions for the benefit of suchtpacontained herein. Ai
such extension or waiver shall be valid only if feeth in an instrument in writing that is (x) prito the Closing with respect to-
Company or the Company Securityholders, signecheyOompany, (y) after the Closing with respech®s €onverting Holders
the Stockholders’ Agent, signed by the Stockholdégent and (z) with respect to Parent, Acquirer aerier Sub, signed
Acquirer. Without limiting the generality or effecf the preceding sentence, no failure to exeraisdelay in exercising any ric
under this Agreement shall constitute a waiverughsright, and no waiver of any breach or defahitlisbe deemed a waiver
any other breach or default of the same or anyrgftwvision herein.
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9.6 Counterparts This Agreement may be executed in one or morateoparts, all of which shall be considered
and the same instrument and shall become effeatis®n one or more counterparts have been signeddyy & the parties here
and delivered to the other parties hereto; it beinderstood and agreed that all parties hereto neesign the same counterp
The delivery by facsimile or by electronic deliveiry PDF format of this Agreement with all executsignature pages |
counterparts or otherwise) shall be sufficient tadbthe parties hereto to the terms and conditeetsforth herein. All of tt
counterparts will together constitute one and thees instrument and each counterpart will constitae original of thi
Agreement.

9.7 Entire Agreement; Parties in Interesthis Agreement and the documents and instrumemdsother agreemel
specifically referred to herein or delivered purguaereto, including all the exhibits attached tréhe Schedules, including
Company Disclosure Letter, (a) constitute the ertigreement among the parties hereto with respabetsubject matter hert
and supersede all prior agreements and understgdinth written and oral, among the parties hendtio respect to the subje
matter hereof, except for the Confidentiality Agremt, which shall continue in full force and effeanhd shall survive a
termination of this Agreement, in accordance withterms and (b) are not intended to confer, aradl siot be construed
conferring, upon any Person other than the pahe¥eto any rights or remedies hereunder (exceptAtiecle 8 is intended f
benefit the Indemnified Persons, Section 5.12tsnided to benefit the Continuing Employees, Sedid® is intended to bene
the Company Indemnified Parties, Section 5.14(c) &action 5.4(e) is intended to benefit the CorvgrHolders, Section 5.16
(d)-(e) are intended to benefit the individuals sethfdnerein and Section 5.17 is intended to bettaditselling stockholders unt
the Registration Statement).

9.8 Assignment Neither this Agreement nor any of the rights abtigations under this Agreement may be assign
delegated, in whole or in part, by operation of @wotherwise by any of the parties hereto withtbetprior written consent of t
other parties hereto, and any such assignmentutigweh prior written consent shall be null anddyeixcept that Parent, Acqui
or Merger Sub may assign its rights and delegateltigations under this Agreement to: (a) Parerfbpany direct or indirect |
wholly owned subsidiary of Parent or (ii) acquicdrthe Final Surviving Corporation or of all or stiédntially all of the assets
business of the Final Surviving Corporation or Bwgsiness, in each case, without the prior conséing other party heret
provided that notwithstanding any such assignment, Pareoguider, the Final Surviving Corporation or Merg8ub, a
applicable, shall remain liable for all of its ajdtions under this Agreement. Subject to the piagesentence, this Agreem
shall be binding upon, inure to the benefit of, Bacenforceable by, the parties hereto and thgre@ive successors and assigns.

9.9 Severability. In the event that any provision of this Agreementthe application thereof, becomes or is dedlay
a court of competent jurisdiction to be illegalid/@r unenforceable, the remainder of this Agreanséall continue in full forc
and effect and shall be interpreted so as reaspmaiolessary to effect the intent of the partiegtoeThe parties hereto shall
all reasonable efforts to replace such void or torerable provision of this Agreement with a vaditd enforceable provision tl
shall achieve, to the greatest extent possibleet¢bhaomic, business and other purposes of suchovaidenforceable provision.

9.10 Remedies Cumulative; Specific Performandexcept as otherwise provided herein, any andeafledies here
expressly conferred upon a party hereto shall leenge cumulative with and not exclusive of any otleenedy conferred herel
or by law or equity upon such party, and the eserdly a party hereto of any one remedy shall natlpde the exercise of €
other remedy and nothing herein shall be deemedigewby any party hereto of any right to specifearformance or injuncti
relief. Itis
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accordingly agreed that, subject to Section 8.3f&®,parties hereto shall be entitled to an injiamcbr injunctions to preve
breaches of this Agreement and to enforce speltyfitae terms and provisions hereof, this beingdulition to any other reme
to which they are entitled at law or in equity, ahe parties hereto hereby waive the requiremerangf posting of a bond
connection with the remedies described herein.

9.11 Arbitration; Submission to Jurisdiction; Consentexvice of Process

(@) EXCEPT FOR CLAIMS SEEKING THE REMEDY OF INJUNCTIORR SPECIFIC PERFORMANC
IN THE EVENT THAT A RESOLUTION IS NOT REACHED AMONGHE PARTIES HERETO WITHIN 60 DAYS AFTE
WRITTEN NOTICE OF A DISPUTE, THE DISPUTE SHALL BBEIRALLY SETTLED BY BINDING ARBITRATION IN SAN
FRANCISCO, CALIFORNIA. SUCH ARBITRATION SHALL BE COADUCTED IN ENGLISH IN ACCORDANCE WIT}H
THE RULES OF THE AMERICAN ARBITRATION ASSOCIATION B ONE ARBITRATOR APPOINTED IM
ACCORDANCE WITH SUCH RULES. THE ARBITRATOR SHALL ALOW SUCH DISCOVERY AS IS APPROPRIATE 1
THE PURPOSES OF ARBITRATION IN ACCOMPLISHING A FAIRSPEEDY AND COSTEFFECTIVE RESOLUTION O
THE DISPUTE. THE ARBITRATOR SHALL REFERENCE THE FHRAL RULES OF CIVIL PROCEDURE THEN |
EFFECT IN SETTING THE SCOPE AND TIMING OF DISCOVERYHE AWARD OF ARBITRATION SHALL BE FINAL
AND BINDING UPON THE PARTIES HERETO. THE ARBITRATORVILL AWARD TO THE PREVAILING PARTY ALL
COSTS, FEES AND EXPENSES RELATED TO THE ARBITRATIOMICLUDING REASONABLE FEES AND EXPENSE
OF ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONALSICURRED BY THE PREVAILING PARTY, ANIL
JUDGMENT ON THE AWARD RENDERED BY THE ARBITRATOR MX BE ENTERED IN ANY COURT HAVINC
JURISDICTION THEREOF.

(b)  Subject to the foregoing, the parties hereto hergleyocably submit to the exclusive jurisdictioh the
courts of the State of California and the Fedeoalrs of the United States of America located m 8tate of California, the ple
where this Agreement was entered and is to be ipeeid, in respect of the interpretation and enfoer@nef the provisions of tt
Agreement and of the documents referred to heagid,in respect of the Transactions, and herebyeyaivd agree not to asser
a defense in any action, suit or proceeding foritherpretation or enforcement hereof or therdud it is not subject thereto
that such action, suit or proceeding may not beidinb or is not maintainable in said courts or that venue thereof may not
appropriate or that this Agreement or any such o@su may not be enforced in or by such courts, tedparties here
irrevocably agree that all claims with respectuolsaction or proceeding shall be heard and detenin such a California St
or Federal court. The parties hereto hereby corsegrtd grant any such court jurisdiction overpleson of such parties and ¢
the subject matter of such dispute and agree tlzlingn of process or other papers in connectiorhveitly such action
proceeding in the manner provided in Section 9.l@uch other manner as may be permitted by Aabl&Law, shall be val
and sufficient service thereof. With respect to pasticular action, suit or proceeding, venue sl@lolely in the County of Sar
Clara, California. A party hereto may apply eitteea court of competent jurisdiction or to an adiitr, if one has been appoint
for prejudgment remedies and emergency relief pendinal determination of a claim pursuant to tiection 9.11. Tt
appointment of an arbitrator does not precludergy fheereto from seeking prejudgment remedies anergemcy relief from a cot
of competent jurisdiction.

9.12 Governing Law. This Agreement, all acts and transactions putsuareto and all obligations of the parties he
shall be governed by and construed in accordante the laws of the State of Delaware without rafeeto such state’
principles of conflicts of law that would refer atter to a different jurisdiction.
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9.13 Rules of ConstructionThe parties hereto have been represented by eodunring the negotiation, preparation
execution of this Agreement and, therefore, hexesiye, with respect to this Agreement, each Scteedntl each Exhibit attack
hereto, the application of any Applicable Law deraf construction providing that ambiguities in@greement or other docum
shall be construed against the party drafting sgrkement or document.

[SIGNATURE PAGE NEXT]
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IN WITNESS WHEREOF, Parent, Acquirer, Merger Sute Company and the Stockholdefgjent have caus
this Agreement and Plan of Merger and Reorganizatiobe executed and delivered by their respedffieers thereunto du
authorized (or with respect to the Stockholderseig personally), all as of the date first writedrove.

FACEBOCOK, INC.

By: /s/ Mark Zuckerberg
Name: Mark Zuckerberqg
Title: Chief Executive Officer

RHODIUM ACQUISITION SUB I, INC.

By: /s/ David Kling

Name:_David Kling
Title: President

RHODIUM MERGER SUB, INC.

By: /s/ David Kling

Name:_David Kling
Title: President

[Signature Page to Agreement and Plan of MergeReudganization]




IN WITNESS WHEREOF, Parent, Acquirer, Merger Suite Company and the Stockholdefgient have caus:
this Agreement and Plan of Merger and Reorganizatiobe executed and delivered by their respedffieers thereunto du
authorized (or with respect to the Stockholderseig personally), all as of the date first writedyove.

WHATSAPP INC.

By: /s/ Jan Koum
Name: Jan Koum
Title: President and Chief Executive Officer

[Signature Page to Agreement and Plan of MergeiReatganization]




IN WITNESS WHEREOF, Parent, Acquirer, Merger Suite Company and the Stockholdefgient have caus:
this Agreement and Plan of Merger and Reorganizatiobe executed and delivered by their respedffieers thereunto du
authorized (or with respect to the Stockholderseig personally), all as of the date first writedyove.

FORTIS ADVISORS LLC (STOCKHOLDERS’ AGENT )

By: /s/ Ryan Simkin

Name:_Ryan Simkin
Title: Managing Director

[Signature Page to Agreement and Plan of MergeiReatganization]




EXHIBIT A
Definitions
As used herein, the following terms shall havertiganings indicated below.

“ Affiliate " means, with respect to any Person, any other Pénsardirectly or indirectly through one or m
intermediaries controls, or is controlled by, ouigler common control with, such Person, including general partner, manag
member, officer or director of such Person or aegture capital fund now or hereafter existing fhatontrolled by one or mc
general partners or managing members of, or shiagesame management company with, such Persoacimaase as of the d
on which, or at any time during the period for whithe determination of affiliation is being maé®@r purposes of this definitic
the term “control” (including the correlative meags of the terms “controlled by” and “under comnamtrol with”), as use
with respect to any Person, means the possessi@tilyl or indirectly, of the power to direct oruse the direction of tl
management policies of such Person, whether thrthegbwnership of voting securities or by Conti@cbtherwise.

“ Aggregate Closing Consideration Amouhtmeans an amount equal to (i) the Cash Base pjuhéiiproduct ¢
the Stock Consideration multiplied by the closiades price of Parent Common Stock as reported @uddpfor the trading d
ending one trading day prior to the Closing Date.

“ Applicable Law” means, with respect to any Person, any federag, dtareign, local, municipal or other le
statute, constitution, controlling principle of coran law, resolution, ordinance, code, edict, deande, directive, license, pern
regulation, ruling or requirement issued, enactetbpted, promulgated, implemented or otherwisdmiateffect by or under tl
authority of any Governmental Entity and any Ordapglicable to such Person or such Pers@ubsidiaries or to any of th
respective assets, properties or businesses.

“ Business’ means the business of the Company as currentlyuctedti and as currently proposed to be cond
by the Company for the six months following the $dhgy (as demonstrated on a product roadmap or aslzsly equivaler
document approved by the Company’s Chief Execuiffecer).

“ Business Day means a day (i) other than Saturday or Sundayigreh(which commercial banks are open
business in San Francisco, California.

“ California Law " means the General Corporation Law of the Stat€alifornia.

“ Cash Base” means an amount equal to $4,000,000,000 in gasivided, that in the event that the Ci
Consideration represents less than 25% of the AggeeClosing Consideration Amount, then Acquireyrakect (such electio
the “Cash Gross Up Electiof), in Acquirer’s sole discretion, to increase the Cash Base &mmunt such that, after giving eff
to the decrease in the Stock Consideration seh farthe proviso to the definition of “Stock Considtion” while holding th
Aggregate Closing Consideration Amount constang @ash Consideration would equal 25% of the Agdesdalosing
Consideration Amount.

“ Cash Consideratiori means an amount equal to: (i) the Cash Base, iplulsg Closing Net Cash Amount, as
forth in the Spreadsheet minus (iii) the aggrega®unt of all Transaction Expenses that remain idrgs of the First Effectiy
Time, as set forth in the Spreadsheet.

“ Cash Escrow Amount means an amount equal to the product of (i) theh@Garcentage multiplied by |
$600,000,000.
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“ Cash Percentagé means the percentage corresponding to the frafijitraving a numerator equal to the C
Consideration, and (ii) having a denominator edaahe sum of (A) the Cash Consideration plus (&) product of the Sto
Consideration and the Specified Price.

“ Charter Amendment’ means the amendment of the Certificate of Incotpmraof the Company described
Section 6.3(Q).

“ Class A Company Common Sto¢kmeans the Class A Common Stock, par value $0.00p80%hare, of tt
Company.

“ Class B Company Common Stotkmeans the Class B Common Stock, par value $0.00p80%hare, of tt
Company.

“ Closing Cash Amount means the aggregate amount of unrestricted cashemtdequivalents of the Comp.
as of immediately following the First Effective Téndetermined in accordance with GAAP applied imanner consistent wi
past practices and on a consistent basis on whékihancial Statements were prepared.

“ Closing Indebtedness Amouritmeans the aggregate amount of Company Debt asneédiately following th
First Effective Time.

“ Closing Net Cash Amount means the amount by which (i) the sum of (A) thestlg Cash Amount and (B) |
aggregate principal amount of the Company PronmysSotes exceeds (ii) the sum of (1) the Closingelitddness Amount, if ar
and (2) the amount of the Expense Fund.

“ Code” means the Internal Revenue Code of 1986, as asdend

“ Company Capital Stock means, collectively, the Company Common Stock aedQompany Preferred Sto
collectively.

“ Company Common Stockmeans the Class A Company Common Stock and Cl&snpany Common Stoc
collectively.

“ Company Debt’ means, without duplication: (i) all obligations ¢lading the principal amount thereof or
applicable, the accreted amount thereof and theuataf accrued and unpaid interest thereon) ofGbhmpany, whether or r
represented by bonds, debentures, notes or ottwitees (whether or not convertible into any othecurity), for the repayment
money borrowed, whether owing to banks, finangiatitutions, on equipment leases or otherwisealiifieferred indebtedness
the Company for the payment of the purchase prigeraperty or assets purchased (other than accqaytable incurred in tl
ordinary course of business), (iii) all obligatioosthe Company to pay rent or other payment answounter a lease which
required to be classified as a capital lease @aldlity on the face of a balance sheet prepareacoordance with GAAP, (iv) i
outstanding reimbursement obligations of the Compaith respect to letters of credit, bankeagceptances or similar facilit
issued for the account of the Company, (v) allgdtions of the Company under any interest rate sagapement, forward re
agreement, interest rate cap or collar agreemeuother financial agreement or arrangement enterttedfor the purpose of limitir
or managing interest rate risks, (vi) all obligasosecured by any Encumbrance existing on promavtyed by the Compar
whether or not indebtedness secured thereby wile eeen assumed, (vii) all guaranties, endorsemasssimptions and ott
contingent obligations of the Company in respecboto purchase or to otherwise acquire, any efabligations and other matt
of the kind described in any of clauses “(i)” thgbu'(vi)” or “(viii)” appertaining to third parties and (viii) all premmis, penaltie:
fees,
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expenses, breakage costs and change of controlgméymequired to be paid or offered in respectnyf af the foregoing ¢
prepayment (regardless if any of such are actymigl), as a result of the consummation of the Taatiens or in connection wi
any lender consent.

“ Company Option Plari means, collectively, each stock option plan, paog or arrangement of the Company.

“ Company Optionholders means (i) with respect to any time before the Faféective Time, collectively, tt
holders of record of Company Options outstandingfasuch time and (ii) with respect to any timeoatafter the First Effecti
Time, collectively, the holders of record of Compa&ptions outstanding as of immediately prior te Eirst Effective Time.

“ Company Options means options to purchase shares of Company Congtack.

“ Company Preferred Stockmeans the Company Series A Stock, the CompangsSarl Stock, the Compal
Series AA Stock, the Company Series AA-1 Stock,Gbenpany Series B Stock and the Company SerieS®dk, collectively.

“ Company Securityholdersmeans the Company Stockholders and Company Gpilders, collectively.
“ Company Series A Stockmeans the Series A Preferred Stock, par valued®®01 per share, of the Company.

“ Company Series A-1 Stock means the Series A-Preferred Stock, par value $0.000001 per shdréhe

Company.

“ Company Series AA Stock means the Series AA Preferred Stock, par valueOO@L per share, of t
Company.

“ Company Series AA-1 Stockmeans the Series AA-Preferred Stock, par value $0.000001 per shérthe
Company.

“ Company Series B Stockmeans the Series B Preferred Stock, par valug0®001 per share, of the Company.

“ Company Series B-1 Stock means the Series B-Preferred Stock, par value $0.000001 per shdréhe
Company.

“ Company Stockholder$ means (i) with respect to any time before the Haf§éctive Time, collectively, tf
holders of record of shares of Company Capital IStadstanding as of such tinaad (ii) with respect to any time at or after
First Effective Time, collectively, the holdersmafcord of shares of Company Capital Stock outstands of immediately prior
the First Effective Time.

“ Company Transaction Documentsmeans this Agreement and each other Transactionrdeat to which tk
Company is or will be a party.

“ Contract” means any written or oral legally binding contragiteement, instrument, commitment or underte

of any nature (including any such legally bindingades, subleases, licenses, mortgages, notes,nigesta sublicenst
subcontracts, letters of intent and purchase oy@ersf the
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Agreement Date or as may hereafter be in effechiding all amendments, supplements, exhibits ahddules thereto.

“ Converting Holders” means Company Stockholders (other than those Com@totkholders all of who
shares of Company Capital Stock constitute Dissgréhares) as of immediately prior to the FirseEtize Time.

“ Delaware Law’ means the General Corporation Law of the Stateelaware.

“ Dissenting Shares means any shares of Company Capital Stock thassued and outstanding immedia
prior to the First Effective Time and in respectwdfich appraisal or dissentergyhts shall have been perfected, and not wa
withdrawn or lost, in accordance with Delaware LawCalifornia Law in connection with the First Mery

“ Encumbrance” means, with respect to any asset, any mortgagemesd, encroachment, equitable inte
right of way, deed of trust, lien (statutory or @th) pledge, charge, security interest, title rédendevice, conditional sale or ot|
security arrangement, collateral assignment, clammmunity property interest, adverse claim ogfitwnership or right to us
right of first refusal, restriction or other encurabce of any kind in respect of such asset (inowdiny restriction on (i) the voti
of any security or the transfer of any securitythrer asset, (ii) the receipt of any income derifreth any asset, (iii) the use of ¢
asset and (iv) the possession, exercise or traokary other attribute of ownership of any asset).

“ Equity Interests” means, with respect to any Person, any capitak stfcor other ownership, membersl
partnership, joint venture or equity interest in¢cts Person or any indebtedness, securities, opteasants, call, subscription
other rights of, or granted by, such Person orainis Affiliates that are convertible into, or aegercisable or exchangeable fol
giving any Person any right to acquire any suchitabgtock or other ownership, partnership, joiahture or equity interest, in
cases, whether vested or unvested.

“ Exchange Act’ means the Securities Exchange Act of 1934, asdet
“ Expense Fund’ means $5,000,000.

“ Fully-Diluted Company Capital Stock Numbetr means the sum, without duplication, of (i) the @ggt
number of shares of Company Capital Stock thatsaeed and outstanding immediately prior to thetHaffective Time (afte
giving effect to the issuance of shares upon amyase of Company Options prior to the First EffextTime), (ii) the aggrege
number of shares of Company Capital Stock that @vdnd issuable upon the conversion of any convertigcurities of tt
Company outstanding immediately prior to the HgBective Time (it being understood that there khat be counted under tl
clause “(ii)” any shares of Company Capital Stock issuable uperconversion of shares of Company Preferred Sfoslct
shares of Company Preferred Stock were countedruhdepreceding clause “(i)"and (iii) the aggregate number of share
Company Capital Stock purchasable under or otheraubject to any rights to acquire shares of Com@apital Stock (wheth
or not immediately exercisable) outstanding immiedyaprior to the First Effective Time; providdfat, for the avoidance
doubt, shares of Company Common Stock that aralidswpon the exercise of Company Options thatateln the Mone
Options shall not be included in the Fully-Dilut€dmpany Capital Stock Number.

“ Fully-Diluted Per Share Cash Consideratioh means an amount in cash equal to: (i) the Cashidzmasion
divided by (ii) the Fully-Diluted Company Capitaidsk Number.
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“ Fully-Diluted Per Share Stock Consideratichmeans the fraction of a share of Parent CommorkStqaal to
(1) the Stock Consideration divided by (ii) the FeDiluted Company Capital Stock Number.

“ GAAP ” means United States generally accepted accountimgigles set forth in the opinions &
pronouncements of the Accounting Principles Boaud the American Institute of Certified Public Accdants and statements
pronouncements of the Financial Accounting StaralBahrd, that are applicable to the circumstant#seodate of determinatic
consistently applied.

“ Governmental Entity” means any supranational, national, state, munijcipe&l or foreign government, ¢
court, tribunal, arbitrator, administrative agencgmmission or other governmental official, authoor instrumentality, in ea
case whether domestic or foreign, any stock exahangimilar self-regulatory organization or anyagikgovernmental or priva
body exercising any regulatory, Taxing or other ggowmental or quagiovernmental authority (including any governmeras
political division, department, agency, commissigrstrumentality, official, organization, unit, bpdr entity and any cou
arbitrator or other similar tribunal).

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

“ Indemnifiable Damages’ means, collectively, all losses, liabilities, damsgfees, Taxes, interest, costs
expenses, including costs of investigation andréefeind reasonable fees and expenses of courpeitseand other profession:
provided, however, that Indemnifiable Damages shall nolughe: (i) lost profits or consequential damage<égx to the exte
either: (A) paid or payable by any Indemnified Parso any third party or (B) reasonably foreseegahie (i) any punitive c
exemplary damages (except to the extent paid atpeyy any Indemnified Person to any third party).

“IRS " means the United States Internal Revenue Service.

“ knowledge” means, with respect to any fact, circumstance,tementher matter in question, the knowledg
such fact, circumstance, event or other matter)@n(individual after reasonable inquiry, if usadreference to an individual
(i) with respect to any Person that is not an vidlial, the directors and executive officers oftsiRerson;_providethat an
executive officer will be deemed to have knowleddge particular fact, circumstance, event or otmatter if such knowledq
could be obtained from reasonable inquiry of sudtative officer’s direct subordinates or reports.

“ Legal Proceeding means any action, inquiry, proceeding, suit, hggllitigation, audit or investigation, in ez
case whether civil, criminal, administrative, judicr investigative, or any appeal therefrom, bypefore a Governmental Entity.

“ Liabilities ” means all debts, liabilities, commitments and dilans, whether accrued or fixed, absolut
contingent, matured or unmatured, determined oerdehable, liquidated or unliquidated, assertedunasserted, known
unknown, whenever or however arising, includingsth@arising under Applicable Law or any Legal Prdasg or Order of
Governmental Entity and those arising under anytkaot) regardless of whether such debt, liabilitymmitment or obligatic
would be required to be reflected on a balancetgirepared in accordance with GAAP or disclosetth@notes thereto.

“ Made Available” means a document or other item of informationtfe} was, at all times during thBusines

Day preceding the Agreement Date, included, angegytp indexed, in the virtual data room establistoydthe Company
connection with the Transactions, and (b) to wiienent’s or Acquirer’'s Representatives had fuleasahroughout such period.
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“ Material Adverse Effect” with respect to any Person means any change, evaiation, inaccurac
circumstance or effect (each, aiffect ”) that, individually or taken together with all otHeffects, and regardless of whethe
not such Effect constitutes a breach of the reptatiens, warranties, covenants, agreements ogatfins of such Person her
(i) is, or would reasonably be likely to be or bewg materially adverse in relation to the conditffimancial or otherwise), ass
(including intangible assets), liabilities, busisesapitalization, employees or operations of @ity and its subsidiaries, taker
a whole, except to the extent that any such Effestilts from: (A) changes in general economic diows (provided that su
changes do not affect such Person disproportignatetompared to such Personbmpetitors), (B) changes affecting the indt
generally in which such entity operates (provideat tsuch changes do not affect such Person dispiapeately as compared
such Persos’ competitors), (C) changes in Applicable Law or ARPA(provided that such changes do not affect sutity
disproportionately as compared to such ergigompetition), (D) acts of war or terrorism orurat disasters (provided that s
events do not affect such entity disproportionagely}compared to such entdycompetition, it being understood that if suchrgs
take place in the San Francisco Bay Area, the casgrawill be against competitors also locatedhia $an Francisco Bay Are
(E) compliance with the express terms of this Agrest, or (F) the announcement or pendency of th&t Merger (includin
losses of, or adverse changes in relationships, wghrs, customers, business partners or employae§)) prevents, or wou
reasonably be likely to prevent, such Persability to perform or comply with the covenardagreements or obligations of si
Person herein to consummate the Transactions ordencce with this Agreement and Applicable Law.

“ Merger Consideratiori means the Cash Consideration plus the Stock Qeretion.

“ Nasdag” means the Nasdaq Global Select Market, any suacetstk exchange operated by The NASL
Stock Market LLC or any successor thereto.

“ Order " means any judgment, writ, decree, stipulation, rdeteation, decision, award, rule, preliminary
permanent injunction, temporary restraining ordestber order issued by a Governmental Entity.

“ Outstanding Company Capital Stock means each share of Company Capital Stock thassised ar
outstanding immediately prior to the First EffeetiVime (after giving effect to any issuance upom ¢xercise of any Compe
Option prior to the First Effective Time).

“ Parent Common Stock means the Class A Common Stock, par value $000@@r share, of Parent.

“ Parent RSUS means restricted stock units granted under tha.PI

“ Parent Stock Pricé means the average daily closing sales price offP@emmon Stock as reported on Nas
for the 20 consecutive trading days ending onertgaday prior to the Closing Date.

“ Parent Stock Price for Terminatiori means the average daily closing sales price ofnfP&@emmon Stock
reported on Nasdaq for the 10 consecutive tradayg énding one trading day prior to the Terminakere Due Date.

“ Per Share Cash Escrow Contribution Amoufitmeans, with respect to each share of Outstandingp@ny

Capital Stock (other than Disregarded Shares),naouat determined bynultiplying : (A) the Cash Escrow Amouniby (B) the
Specified Fraction with respect to such share dstanding Company Capital Stock.
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“ Per Share Stock Escrow Contribution Amoufitmeans, with respect to each share of Outstandimgp@ny
Capital Stock (other than Disregarded Shares)frwtion of a share of Parent Common Stock detexthisymultiplying : (A) the
Stock Escrow Amountyy (B) the Specified Fraction with respect to suchrslw Outstanding Company Capital Stock.

“ Permitted Encumbrance’ means: (i) statutory liens for Taxes that are mbtdpe and payable or liens for Te
being contested in good faith by any appropriate@edings for which adequate reserves have bealisked, (ii) statutory liel
to secure obligations to landlords, lessors oremsninder leases or rental agreements, (iii) deposipledges made in connec
with, or to secure payment of, workecgmpensation, unemployment insurance or similagnams mandated by Applicable L:
(iv) statutory liens in favor of carriers, warehemsen, mechanics and materialmen, to secure clamalfor, materials or suppl
and other like liens, (v) liens in favor of custoarsd revenue authorities arising as a matter ofliégigle Law to secure payme
of customs duties in connection with the importatmf goods and (vi) noexclusive object code licenses of software by
Company in the ordinary course of business comgtigtith past practice.

“ Person” means any nhatural person, company, corporatiofiteliriability company, general partnership, lina
partnership, limited liability partnership, trusstate, proprietorship, joint venture, businesaiation or Governmental Entity.

“ Plan” means Acquirer’'s 2012 Stock Plan.

“ Pre-Closing Period” means the period from the Agreement Date and aginginuntil the earlier of tf
termination of this Agreement and the First Effeetlime.

“ Pro Rata Shar¢’ means, with respect to a particular Converting Egld fraction, the numerator of which is
aggregate value of the consideration that such €ting Holder is entitled to be paid and issuedspant to Section 1.3(a) (whis
for the avoidance of doubt, excludes any paymemtisigsuances in respect of Dissenting Shares)renddgnominator of which
the aggregate value of all consideration that tbav@rting Holders are entitled to be paid and idguersuant to Section 1.3
(which, for the avoidance of doubt, excludes anynpents and issuances in respect of Dissenting Sharéeing understood tt
for purposes of this definition, each share of Ra@ommon Stock included in such considerationldfelalued at the Specifi
Price).

“ Representatives means, with respect to a Person, such Pessofficers, directors, Affiliates, stockholders
employees, or any investment banker, attorney,uataat, auditor or other advisor or representattained by any of them.

“ SEC” means the Securities and Exchange Commission.

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

A “ Specified Circumstancé shall be deemed to exist if: (a) the condition feeth in Section 6.1(c) is n
satisfied and has not been validly waived; or ®)aaresult of a challenge by a Governmental Efbityany reason under a
Antitrust Law in any Specified Jurisdiction, anytbe conditions set forth in Section 6.1(b), Setto3(c) or Section 6.3(d) is t

satisfied and has not been validly waived.

“ Specified Priceé’ means $65.2650.
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“ Stock Consideratiori means 183,865,778 shares of Parent Common Spockided, however, that if Acquire
makes the Cash Gross Up Election, the Stock Cardide shall be reduced by the number of shareBapént Common Sto
determined by dividing (i) the amount by which thash Base after the Cash Gross Up Election exc@e660,000,000, by (
the closing sales price of the Parent Common Sascieported on Nasdaqg for the trading day endirgt@uing day prior to ti
Closing Date.

“ Stock Escrow Amount means the number of shares of Parent Common Stookded to the nearest wh
share) determined by dividing: (i) the amount byickih(A) $600,000,000 exceeds (B) the Cash Escrowodmty by (ii) the
Specified Price.

“ Stock Percentagé means a percentage equal to one minus the CashriRage.

“ Specified Fraction” means the fraction having a numerator equal to ame having a denominator equal to
aggregate number of shares of Outstanding Compapital Stock (other than Disregarded Shares).

“ Subsidiary " means any corporation, partnership, limited lityilcompany or other Person of which
Company, either alone or together with one or ngulesidiaries or by one or more other Subsidiaijedirectly or indirectly own
or purports to own, beneficially or of record setes or other interests representing more than 5@%he outstanding equi
voting power, or financial interests of such Person(ii) is entitled, by Contract or otherwise, étect, appoint or design:
directors constituting a majority of the memberswth Person’s board of directors or other goverbiody.

“ Tax” (and, with correlative meaning,Taxes” and “ Taxable”) means (i) any net income, alternative or aufd-
minimum tax, gross income, estimated, gross regefales, use, ad valorem, value added, transdecHise, fringe benefit, capi
stock, profits, license, registration, withholdirggyroll, social security (or equivalent), employmjeunemployment, disabilit
excise, severance, stamp, occupation, premiumgpsofreal, tangible or intangible), environmerdaalwindfall profit tax, custol
duty or other tax, governmental fee or other liksemsment or charge of any kind whatsoever, togetitle any interest or ai
penalty, addition to tax or additional amount (Wiegtdisputed or not) imposed by any GovernmentaityEresponsible for tt
imposition of any such tax (domestic or foreigradle, a “Tax Authority "), (ii) any Liability for the payment of any amounts
the type described in clause “(f this sentence as a result of being a memben afffiated, consolidated, combined, unitar
aggregate group for any Taxable period and (i) kiability for the payment of any amounts of tlypé described in clauses “(i)”
or “(ii)" of this sentence as a result of being a transfefree successor to any Person, by operation of idgble Law, as a res
of any express or implied obligation to assume siiees or to indemnify any other Person or othexwis

“ Tax Return” means any return, amended return, statement, repéotm (including estimated Tax returns
reports, withholding Tax returns and reports, actyeslule or attachment, and information returnsraparts) filed or required
be filed with respect to Taxes.

“ Transaction Document means, collectively, this Agreement and each atigegeement or document referre:
in this Agreement or to be executed in connectidh any of the Transactions.

“ Transaction Expenses means all thirdparty fees, costs, expenses, payments and expediticurred by or ¢
behalf of the Company (or by or on behalf of anyfpany Securityholder if the Company is or will Heigated to pay such fe
costs, expenses, payments or expenditures) in cbonewith the Mergers, this Agreement and the Saations, whether or r
incurred, billed or accrued (including (i) any feessts expenses, payments and expenditures dfcegasel and accountants,
the
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maximum amount of fees costs, expenses, paymedtexpenditures payable to brokers, finders, fir@nadvisors, investme
bankers or similar Persons notwithstanding any a#s) escrows or other contingencies, (iii) anyhchenus or similar ca
payment that is or may become payable as a reBaolt ia connection with any of the Transactions;lirding the waiver of ar
rights to promised but ungranted stock options, (@rndhe cost of the Tail Insurance Coverage).

“ Unvested Company Sharésmeans shares of Company Capital Stock that areesde¢d under the terms of «
Contract with the Company or are subject to foufeitor a right of repurchase by the Compdimgluding any stock optic
agreement, stock option exercise agreement oiatestistock purchase agreement).

“ Unvested Holdei means a holder of Unvested Company Shares.

“ Vested Company Sharésneans shares of Company Capital Stock that ar&neested Company Shares.

Other capitalized terms used herein and not definetiis Exhibit Ashall have the meanings assigned to
terms in the following Sections:

280G Stockholder Approval 5.15
1.2(b)
401(k) Plan (xiv)
Acquirer Preamble
Acquisition Proposal 5.2(a)
1.3(a)
Acceleration Designee (i) (2)
1.3(a)
Additional Vesting Percentage (ii)(2)
Aggregate Deductible 8.3(a)
Agreement Date Preamble
Agreement Preamble
Antitrust Condition 6.1(c)
Antitrust Laws 5.4(b)
Antitrust Restraint 5.4(c)
Author 2.9(y)
Award Amount 8.6(c)
Board of Directors Recitals
Bylaws 1.2(b)(ii)
California Commissioner 5.1(e)
California Permit 5.1(e)
Certificate of Incorporation 1.2(b)(ii)
Certificates 1.4(@)()
Charter Amendment Approval 2.3(a)
Claimed Amount 8.5(a)(ii)
Claim Certificate 8.5(a)
Claims Period 8.4

A-12




Closing Date

Closing

COBRA

Company

Company Authorizations
Company Balance Sheet Date
Company Balance Sheet
Company Data

Company Data Agreement
Company Databases

Company Disclosure Letter

Company Employee Plans

Company Indemnification Provisions
Company Indemnified Parties

Company Intellectual Property

Company Intellectual Property Agreements

Company-Licensed Data
Company-Owned Data
Company-Owned Intellectual Property
Company Privacy Commitments
Company Privacy Policies
Company Products

Company Registered Intellectual Property
Company Special Representations
Company Source Code

Company Stockholder Approval
Company Websites

Confidential Information
Confidentiality Agreement
Consenting Stockholders
Continuing Employee

Data Protection Legislation

Data Room DVD

Disregarded Shares

DMCA

Employee RSUs

ERISA Affiliate

ERISA

Escrow Agent

Escrow Agreement

Escrow Fund

Escrow Release Date

1.1(c)
1.1(c)
2.11(c)
Preamble
2.7(b)
2.4(b)
2.4(b)
2.9(kk)
2.9(c)

ARTICLE
2

2.11(a)
5.16(a)
5.16(b)
2.9(e)
2.9(e)
2.9(j)
(viii)
2.9(jj)(ix)
2.9(F)
2.9(i)(0)
2.9(9)
2.9(9)
2.9(i)
8.3(a)
2.9())
2.3(a)
2.9(k)
2.9(aa)
5.3(a)
Recitals
5.10(a)
2.9(1)
5.7(d)
1.3(a)(i)
2.9(cc)
5.12
2.11(a)
2.11(a)
8.1(a)
1.2(b)(x)
8.1(a)
8.1(a)
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Export Approvals

Extended Termination Date
Fairness Hearing

Fairness Hearing Election
Fairness Hearing Law
Final Surviving Corporation
Financial Statements

First Certificate of Merger
First Effective Time

First Merger

First Step Surviving Corporation
Fundamental Matters

Government Contract
Group
ICT Infrastructure

Incremental Vesting Percentage
Indemnified Person

Information Statement

Initial Cash Release Amount

Initial Vesting Percentage
Intellectual Property
Intellectual Property Rights
Investor Representation Letter
Key Employee

Letter of Transmittal

Material Contracts

Merger Sub

Mergers

New Litigation Claim

New Vesting Schedule
Non-Competition Agreement
Offer Letter

Open Source Materials

Parachute Payment Waiver
Parent

Paying Agent

Permit Information Statement
Personal Data

Privacy Laws

Process

Processing

Proprietary Information and Technology

2.15
7.1(b)
5.1(e)
5.1(e)
5.1(e)
1.1(a)
2.4(a)
1.1(d)
1.1(d)
Recitals
1.1(a)
8.3(b)
2.12(a)
(ix)
5.2(a)
2.9(ii)(i)
1.3(a)
(i) (2)
8.2(a)
5.1(c)
8.1(b)(i)
1.3(a)
(i) (2)
2.9(k)
2.9(n)
Recitals
Recitals
1.4@)(®)
2.12(a)
Preamble
Recitals
5.6
1.3(a)
(i) (2)
Recitals
Recitals
2.9(0)
1.2(b)
(xxii)
Preamble
1.4(a)(ii)
5.1(e)
2.9(p)
2.9(q)
2.9(n
2.9(n
2.9(q)
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Registration Rights Agreement
Registration Statement

Remaining Unresolved Claim Amount

Reports
Required Company Financials

Restricted Merger Consideration
Retained Escrow Amount
Re-Vesting Agreement

Same Day Sale

Second Certificate of Merger
Second Effective Time

Second Merger

Section 280G Payments
Spreadsheet

Statutory Notice

Stipulated Amount

Stockholder Agreement
Stockholder Notices
Stockholders’ Agent
Subsequent Cash Release Amount
Tail Insurance Coverage
Termination Date

Termination Fee

Third-Party Claim

Third-Party Intellectual Property

Termination
Transactions

Transfer Agent
Unresolved Claim

Vesting Percentage
Written Consent

5.17
5.17
8.1(c)(i)
3.6

5.17
1.3(a)
(ii)(2)
8.1(b)()
1.3(a)(v)
1.3(a)
(i) (2)
1.1(d)
1.1(d)
Recitals
5.15
5.8
5.1(c)
8.6(b)
Recitals
5.1(c)
Preamble
8.1(c)(i)
5.16(b)
7.1(a)
7.3

8.8
2.9(1)
1.3(a)
(i) (2)
Recitals
1.4(a)
(vi)
8.1(b)()
1.3(a)
(i) (2)

Recitals
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EXHIBIT 2.2

EXECUTION VERSION

AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

by and among

FACEBOOK, INC.,
a Delaware corporation,

INCEPTION ACQUISITION SUB, INC.,
a Delaware corporation,

INCEPTION ACQUISITION SUB I, LLC,
a Delaware limited liability company,

OCULUS VR, INC.,
a Delaware corporation,

and

SHAREHOLDER REPRESENTATIVE SERVICES LLC
as the Stockholders’ Agent

Dated as of April 21, 2014

***Schedules and exhibits have been omitted pursuario Iltem 601(b)(2) of Regulation S-K. A copy of ayp omitted schedule or exhibit
will be furnished supplementally to the Securitie@nd Exchange Commission upon request; provided, hawver that Facebook, Inc. may
request confidential treatment pursuant to Rule 24k of the Securities Exchange Act of 1934, as amesdj for any schedule or exhibit
so furnished.
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Schedule B - Contingent Payment
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AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

THIS AMENDED AND RESTATED AGREEMENT AND PLAN OF MER GER (this “ Agreement’) is mad
and entered into as of April 21, 2014 , by and agnéacebook, Inc., a Delaware corporatiod\¢quirer "), Inception Acquisitio
Sub, Inc., a Delaware corporation and a direct,liwtoavned subsidiary of Acquirer (Merger Sub 1), Inception Acquisition St
Il, LLC, a Delaware limited liability company anddaect, wholly owned subsidiary of Acquirer terger Sub 11” and togethe
with Merger Sub |, the ‘Merger Subs”), Oculus VR, Inc., a Delaware corporation (theCobmpany”), and Sharehold
Representative Services LLC, a Colorado limitedilily company, solely in its capacity as the stocklers’ agent (the
Stockholder’ Agent”). Certain other capitalized terms used hereindafined in_Exhibit A

RECITALS

A. Acquirer, Merger Sub | and the Company intem@ffect a reorganization (theReorganization”) in which, as steps ir
single, integrated transaction, (1) Merger Subll merge with and into the Company in accordanct whis Agreemel
and Delaware Law (theFirst Merger ™), Merger Sub | will cease to exist, and the Compaiiybgcome a direct, whol
owned subsidiary of Acquirer, and (2) as part & #ame overall transaction, the Company will mexgl and intc
Merger Sub I, the Company will cease to exist, datger Sub Il will survive as a direct, wholly oaah subsidiary ¢
Acquirer (the “Second Mergef and, collectively or irseriatimwith the First Merger, as appropriate, thglérger™).

B. Acquirer, the Merger Subs, the Company andStoekholders’Agent have previously entered into that certaine&gner
and Plan of Merger, dated as of March 25, 2014 ‘(thgreement Date” and such agreement thedriginal Agreemen
"), which they desire to amend and restate in its etgitin accordance with Section 9.4 thereof, efiectis of the da
hereof.

C. The board of directors of the Company (tH&oard ") has carefully considered the terms of this Agredmaed has (;
declared this Agreement and the transactions cqiated by this Agreement and the documents refeckrerei
(collectively, the “Transactions”), including the Merger, upon the terms and subjedh&conditions set forth here
advisable, fair to and in the best interests ofGbenpany and the Company Stockholders, (2) apprtveddgreement i
accordance with Delaware Law and (3) adopted dueso directing that the adoption of this Agreerhand approval «
the Merger be submitted to the Company Stockhol@tarconsideration and recommending that all of @G@mpan
Stockholders adopt this Agreement and approve thieit.

D. The board of directors of Merger Sub | has (1) aexd this Agreement and the Transactions, incluthiegMerger, upc
the terms and subject to the conditions set foettein, advisable, fair to and in the best interestslerger Sub | and tl
stockholder of Merger Sub | and (2) adopted a te&mi recommending that Acquirer, as the sole dtolder of Merge
Sub I, adopt this Agreement and approve the Fiestgeér. The managers of Merger Sub Il have apprthvisdAgreemer
and the Second Merger, and Acquirer, as the solabree of Merger Sub I, shall, on the Agreement Datenediatel
following execution and delivery of this Agreemesgpprove the Second Merger.




E. The board of directors of Acquirer has approved thgreement and the Transactions, including thegkteand th
issuance of shares of Acquirer Common Stock in eotion therewith, upon the terms and subject tocthraditions s¢
forth herein, and Acquirer, as the sole stockhotwie¥lerger Sub I, shall, on the Agreement Date imiaiely following
execution and delivery of this Agreement, adop thgreement and approve the Merger.

F. Acquirer, the Merger Subs and the Company inteatttie First Merger and the Second Merger are liated steps in ti
Reorganization and that the Reorganization constéutax-free “reorganizatioithin the meaning of Section 368(a’
the Code.

G. Concurrently with the execution of the Origiedreement, and as a condition and inducement tuier's and th

Merger Subs’ willingness to enter into the Origidgireement, each Key Employee has executed (1) ifargsicustomar
form of employment offer letter, together with anfidential information and assignment agreemergdtioer, an ‘Offer
Letter ") and (2) if such Key Employee is a Company Stockiolds of the execution of the Original Agreermr
Acquirer’s customary form of vesting agreement {&esting Agreemernt), each to become effective upon the Closing.

H. Concurrently with the execution of the Origirafjireement, and as a condition and inducement tguier’'s and th
Merger Subs’ willingness to enter into the Origiedreement, each Key Employee has executed acaopetitior
agreement (a Non-Competition Agreemeri}, each to become effective upon the Closing.

l. Immediately following the execution and delivery tbie Original Agreement, the Company obtained aelivered tc
Acquirer a stockholder agreement in substanti&léy form attached hereto as Exhibi(tBe “ Stockholder Agreemerit)
executed by the Company Stockholders identifie@cmedule Athe “Key Stockholders).

NOW, THEREFORE, in accordance with Section 9.4 hid Original Agreement and in consideration of
representations, warranties, covenants, agreerapdtsbligations contained herein, and for otherdgarad valuable considerati
the receipt and sufficiency of which are herebynasidedged, the parties hereto agree to amendedrestdte the Origin
Agreement in its entirety as follows:

Article |
THE REORGANIZATION

1.1 The Merger.

(a) FEirst Merger and Second MergeitJpon the terms and subject to the conditionsfaeh herein, at tr
Effective Time, Merger Sub | shall be merged witid anto the Company, and the separate existenbéeafer Sub | shall cea:
The Company will continue as the surviving corporatin the First Merger (sometimes referred to meees the “First Ster
Surviving Corporation”) and as a direct, wholly owned subsidiary of Acquitdpon the terms and subject to the condition
forth herein, at the Second Effective Time, thest-tep Surviving Corporation shall merge with am@ Merger Sub II, tk
separate corporate existence of the First StepidugvCorporation shall cease and Merger Sub Ilistamtinue as the survivit
entity (sometimes referred to herein as ti@al Surviving Entity ).

(b) Effects of the Merger The Merger shall have the effects set forth Imea@id in the applicable provisions
Delaware Law.




(c) Closing. Upon the terms and subject to the conditiongas#t herein, the closing of the First Merger (the
Closing”) shall take place at the offices of Fenwick & We&PL Silicon Valley Center, 801 California Streetpivhtain View
California, 94041, or at such other location as @ and the Company agree, at (i) 10:00 a.m.fiedcne on a date to be agre
by Acquirer and the Company, which date shall bdater than the third Business Day following théedan which all of th
conditions set forth in Article VI have been saéidfor waived (other than those conditions thattHajr terms, are intended to
satisfied at the Closing, but subject to the satiédn or waiver of those conditions) or (ii) suatiher time as Acquirer and i
Company agree. The date on which the Closing odswemetimes referred to herein as tliddsing Date.”

(d) Effective Time and the Second Effective TimeA certificate of merger satisfying the applice
requirements of Delaware Law in substantially twerf attached hereto as ExhibitiCtthe “ First Certificate of Merger”) shall be
duly executed by the Company and, concurrently aitas soon as practicable following the Closireiveéred to the Secretary
State of the State of Delaware for filing. The FNkerger shall become effective upon the filingtlod First Certificate of Merg
with the Secretary of State of the State of Delavwarat such later time as Acquirer and the Compange and specify in the F
Certificate of Merger (the Effective Time”). Promptly following the Effective Time, but in no@w later than two Business D
thereafter, Acquirer, the Company and Merger Suthdll cause a certificate of merger satisfyingapplicable requirements
Delaware Law in substantially the form attachedeteens Exhibit € (the “ Second Certificate of Mergef) to be filed with th
Secretary of State of Delaware in accordance with relevant provisions of Delaware Law (the timeacteptance by t
Secretary of State of the State of Delaware of §ilinly being referred to herein as th&écond Effective Timé).

(e) Certificate of Incorporation and Bylaws; Directansd Officers

(i) Unless otherwise determined by Acquirer and the @ prior to the Effective Time:

(A) the certificate of incorporation of the First S&prviving Corporation shall be amended
restated as of the Effective Time to read as sét fo the First Certificate of Merger, until thafeer amended as provic
by Delaware Law;

(B) the Company shall take all actions necessary teecthe bylaws of the First Step Surviv
Corporation to be amended and restated as of tieetlvkE Time to be identical (other than as to natoehe bylaws ¢
Merger Sub | as in effect immediately prior to Eféective Time; and

(C) the Company shall take all actions necessary teecthe directors and officers of Mer
Sub | immediately prior to the Effective Time to e only directors and officers of the First S&pviving Corporatio
immediately after the Effective Time until theirspective successors are duly elected or appoimeédjaalified or unt
their earlier death, resignation or removal in adaace with the certificate of incorporation andals of the First Ste
Surviving Corporation.

(i)  Atthe Second Effective Time:

(A) the Certificate of Formation of Merger Sub I, aseiffect immediately prior to the Secc
Effective Time, shall be amended in its entiretydéad as set forth in the Second Certificate ofdderuntil thereaftt
amended as provided by Delaware Law;




(B) the Limited Liability Company Agreement of Mergeunl&ll, as in effect immediately pri
to the Second Effective Time, shall become the tathLiability Company Agreement of the Final Sumiy Entity, unti
thereafter amended as provided by Delaware LawC#réficate of Formation of Merger Sub Il and slgiited Liability
Company Agreement;

(C) the managers of Merger Sub Il immediately prioth® Second Effective Time shall be
sole managers of the Final Surviving Entity immeéeliaafter the Second Effective Time until theispective successt
are duly appointed; and

(D) the officers of Merger Sub Il immediately priorttte Second Effective Time shall be
officers of the Final Surviving Entity immediatedyter the Second Effective Time until their respecsuccessors are d
appointed.

1.2 Closing Deliveries

(@) Acquirer Deliveries Acquirer shall deliver to the Company, at or ptimthe Closing:

(i) a certificate, dated as of the Closing Date, exatwin behalf of Acquirer by a duly authori
officer of Acquirer to the effect that each of twnditions set forth in Section 6.2(a) has beeisfsad; and

(i)  the Escrow Agreement, executed by Acquirer andEgwow Agent.

(b) Company Deliveries The Company shall deliver to Acquirer, at or ptmthe Closing:

(i) a certificate, dated as of the Closing Date anccaeel on behalf of the Company by its C
Executive Officer, to the effect that each of thaditions set forth in Section 6.3(a) and Secti@{fp has been satisfied;

(i)  a certificate, dated as of the Closing Date andueel on behalf of the Company by its Secre
certifying (A) the certificate of incorporation ¢fie Company (the Certificate of Incorporation”) in effect as of th
Closing, (B) the bylaws of the Company (th&ylaws”) in effect as of the Closing, (C) the resolutiongha# Board (I
declaring this Agreement and the Transactionsudint the Merger, upon the terms and subject tadmelitions set fori
herein, advisable, fair to and in the best intaredtthe Company and the Company Stockholders,afiproving thi
Agreement in accordance with the provisions of el® Law and (lll) directing that thedoption of this Agreement
submitted to the Company Stockholders for consti@raand recommending that all of the Company Stotrkers adoj
this Agreement and approve the Merger and (D) atieters reasonably requested by Acquirer;

(iii) a written opinion from the Comparsy’outside legal counsel, covering the matters ah for
Exhibit D, dated as of the Closing Date and addressed tairseq

(iv)  written acknowledgments pursuant to which any RetBat is entitled to any Transaction Expe
acknowledges (A) the total amount of Transactiopdises that (I) has been incurred and paid to Backon prior to tf
Closing and (II) has been incurred and remains lpay® such Person and (B) that, upon payment ofi samainin
payable amount at the Closing,




it shall be paid in full and shall not be owed atlger amount by any of Acquirer, the Company, itBliates and/or th
First Step Surviving Corporation;

(v) one or more Written Consents executed by each KegkBolder and such other Comp
Stockholders as are necessary, when taken togetiethe Key Stockholders, to evidence the obtamineé the Compar
Stockholder Approval and the Requisite Stockhobdgproval;

(vi) the Stockholder Agreement, executed by each KegkBtidder;

(vii) Offer Letters, effective as of the Closing, exedutey each Key Employee and Contint
Employee;

(viii)  Non-Competition Agreements, effective as of thesitlg, executed by each Key Employee;

(ix) Vesting Agreements, effective as of the Closingeceted by each Key Employee and ¢
Continuing Employee who is a Company Stockholdefasimediately prior to the Closing;

(x) evidence reasonably satisfactory to Acquirer of remignation of each director and officer of
Company or any Subsidiary in office immediatelyoptio the Closing as directors and/or officershaef Company and/
any Subsidiary, effective as of, and contingentyploe Effective Time;

(xi)  true, correct and complete copies of all electimtesnents under Section 83(b) of the Code th:
in the Companys possession or that the Company can obtain throogtmercially reasonable efforts with respect tg
unvested securities or other property ever issuedhb Company or any ERISA Affiliate to any of theespectiv
employees, non-employee directors, consultantotrat service providers;

(xii)  unless otherwise requested by Acquirer in writimgless than three Business Days prior tc
Closing Date, a true, correct and complete copyesblutions adopted by the Board, certified by Seeretary of tr
Company, authorizing the termination of each oroélthe Company Employee Plans that are “employaetit plans”
within the meaning of ERISA,

(xii)  certificates from the Secretary of State of theeStaf Delaware and California and each ¢
state or other jurisdiction in which the Companyisalified to do business as a foreign corporatétated within thre
Business Days prior to the Closing Date, certifyiingt the Company is in good standing and thalicable Taxes a
fees of the Company through and including the @lp&ate have been paid;

(xiv)  the Spreadsheet completed to include all of therimétion specified in Section 5.8(a) in a fi
reasonably satisfactory to Acquirer and a certiicaxecuted by the Chief Executive Officer of ther(any, dated as
the Closing Date, certifying on behalf of the Comyp#hat the Spreadsheet is true, correct and cdenpkeof the Closir
Date;

(xv) the Company Closing Financial Statement;




(xvi)  FIRPTA documentation, consisting of (A) a noticdhe IRS, in accordance with the requirem
of Treasury Regulation Section 1.897-2(h)(2), ibbtantially the form attached hereto_as Exhibit Edated as of tf
Closing Date and executed by the Company, togethibrwritten authorization for Acquirer to deliveuch notice form |
the IRS on behalf of the Company after the Closengg (B) a FIRPTA Notification Letter, in substadlly the forn
attached hereto as ExhibitZE, dated as of the Closing Date and executed bZtmepany;

(xvii)  a separation agreement or similar document in @ farasonably satisfactory to Acquirer (a
Separation Agreemeri) executed by each of the Designhated Employees;

(xviii)  the First Certificate of Merger, executed by therany;

(xix) an amendment, waiver and consent, in substantiadlyform attached hereto as Exhibi(dn “
Option Waiver”), executed by each Company Optionholder;

(xx) a parachute payment waiver, in substantially thenfattached hereto as Exhibit (he
Parachute Payment Waive), executed by each Person required to execute aweaiver pursuant to Section 5.15; and

(xxi)  the Escrow Agreement, executed by the Stockholdegsht.

Receipt by Acquirer of any of the agreements, umsents, certificates or documents delivered purtsizathis Section 1.2
(b) shall not be deemed to be an agreement by Asgoii the Merger Subs that the information orestents contained therein
true, correct or complete, and shall not diministgéirer's or the Merger Subsemedies hereunder if any of the foreg:
agreements, instruments, certificates or docunastsot true, correct or complete.

1.3 Effect on Capital Stock and Options

(@) Treatment of Company Capital Stock and Companyddpti Upon the terms and subject to the condi
set forth herein, at the Effective Time, by virtaBthe First Merger and without any action on tlatpf any party herel
Company Stockholder, Company Optionholder or ahgioPerson:

(1) Company Common Stock Each share of Company Common Stock, including @nyeste
Company Shares, held by a Converting Holder immtelgigrior to the Effective Time (other than Disseg Shares ar
shares that are owned by the Company as treasagly) sthall be cancelled and automatically conveiéal the right t
receive, (A) subject to and in accordance with iBact.4, an amount in cash, without interest, eqoidhe Common P
Share Cash Consideration and a number of shardéemfirer Common Stock equal to the Common Per SBapel
Consideration, (B) subject to and in accordancén \@éction 1.4 and Schedule Hgreto, an amount in cash, with
interest, equal to the applicable portion of thettmgent Cash Payment Per Share Consideration augnéer of shar
equal to the applicable portion of the Contingetioc® Payment Per Share Consideration, (C) sulbgeand in accordan
with Section 1.4, Section 1.6(h) and Article Vithe right to receive upon release from the EscrandFsuch Convertir
Holder’'s Pro Rata Share of the Escrow Fund and (D) subjeatd in accordance with Section 8.7, the rightetceiv
such Converting Holder’s Pro Rata Share of thel@®toiders’ Agent Expense Fund.




(i) Company Options. Each Company Option, whether vested or unvediedt, is unexpire
unexercised and outstanding immediately prior & Hffective Time shall, without any further action the part of ar
holder thereof, be terminated and cancelled aEffextive Time and shall not be assumed by Acquaad no Compat
Option shall be substituted with any equivalenti@pbor right to purchase Acquirer Common Stock. bpancellatio
thereof, each vested Company Option held by a QtingeHolder prior to the Effective Time shall berwerted into ar
represent the right to receive, (A) subject to Bndccordance with Section 1.4, an amount in casthput interest, wit
respect to each share of Company Common Stock lyimdersuch Company Option, equal to the Option Bhart
Consideration (collectively, the Option Payments), (B) subject to and in accordance with Sectiof dndSchedule |
hereto, an amount in cash, without interest, etmahe applicable portion of the Contingent Caslnient Per Sha
Consideration and a number of shares equal to pipficable portion of the Contingent Stock Paymest Bhar
Consideration, (C) subject to and in accordanchk @éction 1.4 and Article VIII, the right to receiupon release from t
Escrow Fund such Converting HolderPro Rata Share of the Escrow Fund in cash (adost on the Update
Spreadsheet) and (D) subject to and in accordaitbeSsction 8.7, the right to receive such Conwertiolders Pro Rat
Share of the Stockholders’ Agent Expense Fund;igeaMhat any distributions to holders of Company Optionust b
made prior to the date that is five years followihg Effective Time and otherwise in accordancé Witeasury Regulatic
1.409A3 (i)(5)(iv)(A). The amount of cash each Convertidglder holding Company Options is entitled to reegor
such Company Options shall be rounded to the nieaees and computed after aggregating cash amdéamgdl Compan
Options held by such Converting Holder and willrbduced by any applicable payroll, income tax dreptwithholding
taxes. Upon cancellation thereof, no payment ghalimade with respect to any Company Option thatotsa veste
Company Option. The Company shall, prior to thes®lg, take or cause to be taken all actions, adl shtain al
consents, as may be required to effect the tredtai€®ompany Options pursuant to this Section )(B)a

(i)  Notwithstanding anything to the contrary contaitedein, in no event shall the aggregate arr
of cash and the aggregate number of shares of Aegg@ommon Stock to be paid and issued, respegtilsgl Acquirer t
the Company Securityholders (including the Mergearngideration, the Aggregate Option C&3lt Amount, th
Contingent Stock Payment Consideration and the iGgent Cash Payment Consideration, but excludiegBmploye
RSUs) exceed the Total Amount less the ClosingWertking Capital Shortfall, if any, and less an amion cash equal
the Transaction Expenses that are incurred butidgseof the Closing.

(b)  Treatment of Company Capital Stock Owned by the ganmg . At the Effective Time, all shares
Company Capital Stock that are owned by the Companyreasury stock immediately prior to the EffestiTime shall b
cancelled and extinguished without any converdianeof or payment of any cash or other propertyomsideration therefor a
shall cease to exist.

(c) Treatment of Merger Sub | Capital Stockt the Effective Time, by virtue of the Mergerdawithout an'
action on the part of Acquirer, Merger Sub | or arlyer Person, each share of capital stock of Mesgd | that is issued a
outstanding immediately prior to the Effective Tirsleall be converted into and become one sharemfmam stock of the Fir
Step Surviving Corporation (and the shares of tingt Step Surviving Corporation into which the sfsaof Merger Sub | capi
stock are so converted shall be the only sharethefFirst Step Surviving Corporati@n’capital stock that are issued
outstanding immediately after the Effective TimEjom and after the Effective Time, each certificet@encing ownership of
number of shares of Merger Sub | capital stock e#idence ownership of such nhumber of shares ofremmstock of the Fir
Step Surviving Corporation.
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(d) Treatment of Merger Sub Il Membership Interesfd the Second Effective Time, each share of con
stock of the First Step Surviving Corporation tisaissued and outstanding, immediately prior to$leeond Effective Time sh
be cancelled and extinguished without any conversiereof. At the Second Effective Time, each mestbp interest of tt
Merger Sub Il that is issued and outstanding imiatetyi prior to the Second Effective Time will cahge one membersk
interest of the Final Surviving Entity. Such mendt#p interests shall be the only membership intereéthe Final Survivin
Entity that are issued and outstanding immediatébr the Second Effective Time.

(e) Adjustments. In the event of any stock split, reverse stodk,sgtock dividend (including any dividend
distribution of securities convertible into capitibck), reorganization, reclassification, combomat recapitalization or other li
change with respect to the Company Capital Stogkcguirer Common Stock occurring after the Agreeni2aite and prior to t
Effective Time, all references herein to specififeanbers of shares of any class or series affetteekhy, and all calculatio
provided for that are based upon numbers of shafresy class or series (or trading prices thereffigcted thereby, shall
equitably adjusted to the extent necessary to geottie parties the same economic effect as condégapby this Agreement pr
to such stock split, reverse stock split, stockd#ind, reorganization, reclassification, combimaticecapitalization or other li
change.

(N  Appraisal Rights Notwithstanding anything to the contrary contdiherein, any Dissenting Shares shal
be converted into the right to receive the appliegiortion of the Merger Consideration, but shatitead be converted into
right to receive such consideration as may be ohéted to be due with respect to any such Disser8mayes pursuant to Delaw
Law or California Law. Each holder of DissentingaBs who, pursuant to the provisions of Delaware ba California Law
becomes entitled to payment thereunder for sucheshshall receive payment therefor in accordandb Welaware Law ¢
California Law (but only after the value thereftiai have been agreed upon or finally determinegymant to such provisions).
after the Effective Time, any Dissenting Sharedl $bse their status as Dissenting Shares, thensanig shares shall immediat
be deemed to have converted at the Effective Timtethe right to receive the applicable portiortted Merger Consideration
respect of such shares as if such shares nevdrdemdDissenting Shares, and Acquirer shall issdedaliver to the holder there
at (or as promptly as reasonably practicable afterapplicable time or times specified in Sectiof(a), following the satisfacti
of the applicable conditions set forth in Sectiof(4), the applicable portion of the Merger Consitlen as if such shares ne
had been Dissenting Shares. The Company shallgedei Acquirer (i) prompt notice of any demands dppraisal or purcha
received by the Company, withdrawals of such demardl any other instruments related to such demseed pursuant
Delaware Law or California Law and received by @@mpany and (ii) the right to direct all negotiasoand proceedings w
respect to such demands under Delaware Law oro@abf Law. The Company shall not, except with therpwritten consent «
Acquirer, or as otherwise required under Delawaawr lor California Law, voluntarily make any paymenmtoffer to make ar
payment with respect to, or settle or offer tolegtiny claim or demand in respect of any Dissgnfihares. Subject to Section
the payout of consideration under this Agreemeti¢oConverting Holders (other than in respect isebnting Shares, which st
be treated as provided in this Section 1.3(f) andeu Delaware Law or California Law) shall not beeted by the exercise
potential exercise of appraisal rights or dissenteghts under Delaware Law or California Law by aother Compar
Stockholder.

(9) Rights Not Transferable The rights of the Company Securityholders unddés tAgreement as
immediately prior to the Effective Time are perdotmaeach such Company Securityholder and shalbeotransferable for a
reason other than by operation of law, will or thers of descent and distribution. Any attempteagfar of such right by a
holder thereof (other than as permitted by the idfiately preceding sentence) shall be null and void.
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(h)  Fractional Shares The number of shares of Acquirer Common Stoc& imhich a Converting Holdes’

shares of Company Common Stock are converted pursmahis Article | shall be rounded down to thearest whole number
shares of Acquirer Common Stock. In lieu of anyti@al shares of Acquirer Common Stock to whicly &onverting Holde
would otherwise be entitled (after aggregating, éaich particular stock certificate representing gamy Capital Stock, ¢
fractional shares of Acquirer Common Stock to leieed by such holder), such Converting Holderlgieakive from Acquirer ¢
amount in cash (rounded to the nearest whole egidl to the product of (i) such fraction andtfi@ Acquirer Stock Price.

() No Interest Notwithstanding anything to the contrary contditnerein, no interest shall accumulate on

cash payable in connection with the consummatidheMerger and the other Transactions.

1.4 Payment and Exchange Procedures

(@) Surrender of Certificates

0] As soon as reasonably practicable after the CloBiate, to the extent not previously mai
Acquirer shall mail, or cause to be mailed, a tettetransmittal in customary form together withstiuctions for us
thereof (the ‘Letter of Transmittal”) to every holder of record of Company Capital Stthekt was issued and outstanc
immediately prior to the Effective Time. The Lettef Transmittal shall specify that delivery of tleertificates c
instruments that immediately prior to the EffectiMene represented issued and outstanding CompapyaC8&tock (the “
Certificates”) shall be effected, and risk of loss and title te ertificates shall pass, only upon receipt thebst
Acquirer (or, in the case of any lost, stolen ostd®yed Certificate, compliance with Section 1.4@), together with
properly completed and duly executed Letter of $maittal, duly executed on behalf of each Persoectffg the surrend
of such Certificates, and shall be in such form &aste such other provisions as Acquirer may redspnspecify
including that the Converting Holders agree to bara by the provisions of Section 1.5 and Articlgl \And agree t
release the Company, the First Step Surviving Qatpm and the Final Surviving Entity from any ohes, rights
Liabilities and causes of action whatsoever bagshurelating to or arising out of the Certificgtéee Merger and/or tl
Transactions.

(i)  As soon as reasonably practicable after the Clpginguirer shall cause to be deposited with
Bank National Association or other bank or trugnpany as Acquirer may choose in its discretion {tRaying Agent’)
the Merger Consideration ledse sum of (A) the Escrow Amount, pl(B) the Stockholders’ Agent Expense Amoupitis
(C) the Aggregate Option Cash-Out Amount.

(i)  As soon as reasonably practicable after the datkelofery to the Paying Agent of a Certific:
together with a properly completed and duly exetltetter of Transmittal and any other documentateguired thereb
(A) the holder of record of such Certificate shml entitled to receive (I) the amount of cash dhdie number of shar
of Acquirer Common Stock that such holder has thkt to receive pursuant to Section 1.3(a)(i)(A)Smction 1.3(a)(ii)
(A), as applicable, in respect of such Certificétes such Converting HolderPro Rata Share of the Escrow Amount (
cash and stock allocations thereof as set forttherSpreadsheet) and of the StockholdAgent Expense Amount, a
(B) such Certificate shall be cancelled.

(iv)  Subject to and in accordance with ScheduleaB soon as reasonably practicable after a Cant
Payment Date, each former holder of record of dif@ate as of

12




immediately prior to the Effective Time shall beited to receive the applicable amount of cash mmthber of shares
Acquirer Common Stock that such holder has thet tigheceive pursuant to Section 1.3(a)(i)(B) an®ection 1.3(a)(ii)
(B), as applicable, in respect of such Certificate.

(v)  Any certificates or boolentry entitlements representing the shares of Aeq@ommon Stock to |
issued pursuant to Section 1.3(a) shall bear thmrfimg legends to the extent applicable (alondhvéitly other legends tt
may be required under Applicable Law):

‘(1) THE SHARES REPRESENTED BY THIS CERTIFICATE ME NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMEED (THE “SECURITIES
ACT”), OR UNDER APPLICABLE STATE SECURITIES LAWS AND HAVBEEN ACQUIRED FOF
INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTIONWITH, THE SALE OF
DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTIONIAY BE EFFECTED WITHOU!
AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETOA VALID EXEMPTION
UNDER SECTION 3(A)(10) OF THE SECURITIES ACT OR ADPINION OF COUNSEL FOR TH
COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNEETHE SECURITIES ACT O
APPLICABLE STATE SECURITIES LAWS.

(2) THE SHARES EVIDENCED HEREBY ARE SUBJECT TORAGHT OF REPURCHAS
AND/OR INDEMNITY AND ESCROW OBLIGATIONS AS SET FORHT IN AN AGREEMENT WITH
THE COMPANY.”

It is Acquirer’s current policy not to issue stock certificategresenting shares of its capital stock, and all
issuances of capital stock are reflected on Acquirbooks and records in book entry only, with appad@ notation
reflecting the applicable legends.

(vi)  Upon receipt of written confirmation of the effagness of the First Merger from the Secreta
State of the State of Delaware, Acquirer will instrthe Paying Agent to (A) subject to any applieallesting Agreemer
pay to each Converting Holder by check or wire ¢fanof sameday funds the aggregate amount of cash payablech
Converting Holder pursuant to Section 1.3(a)(i)(gs such Converting Holdsrapplicable portion of the Cash Esc
Amount (as set forth on the Spreadsheet) and theRBta Share of the Stockholdefgient Expense Amount, and |
subject to any applicable Vesting Agreement, delitee each Converting Holder the aggregate numbeshafres ¢
Acquirer Common Stock issuable to such Convertirgder pursuant to Section 1.3(a)(i)(A), less suabn¥@rting
Holder's Stock applicable portion of the Stock Escrow Antdas set forth on the Spreadsheet), in eachatase than i
respect of Dissenting Shares to holders thereaf,rmeach case as promptly as practicable folloviregsubmission of
Certificate to the Paying Agent and a duly execlteitler of Transmittal by such Converting Holder.

(vii)  If any Certificate shall have been lost, stolerdestroyed, upon the making of an affidavit of
fact by the Person claiming such document to bie $tslen or destroyed and, if required by Acquaethe Paying Ager
the payment of any reasonable fees and the pdsyirsgich Person of a bond in such reasonable amasmsquirer ma
direct as indemnity against any claim that may lelenagainst it with respect to such document, #dyeng Agent will pa
and deliver, in exchange for such lost, stolen estidyed document the applicable portion of thegderConsideratic
payable and issuable, respectively, pursuant tdideed.3(a)(i)(A) and/or Section 1.3(a)(ii))(A), applicable, less tl
applicable portion of such Converting Holder's Rata Share
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of the Escrow Amount (with cash and stock alloga&idhereof as set forth on the Spreadsheet) an&ttiekholders’
Agent Expense Amount.

(b) Surrender of OptionsAcquirer shall cause the Option Payments to ke fpaeach Company Optionholt
holding Company Options, lessich Company Optionholdsrapplicable portion of the Cash Escrow Amountsgtsforth on th
Spreadsheet), through Acquirer’s or the Final Stimgi Entity’s payroll system in accordance with standard phgraktices (an
in any event no later than Acquirer’s or the Figatviving Entity's second payroll run following the Closing Date)¢ aubject t
any required withholding for applicable Taxes; pdevd that such payment to such Company Optionholdel bieatnade only
such Company Optionholder shall have deliveredlya eikecuted Option Waiver prior to the Closing.

(c) Escrow Amount Notwithstanding anything to the contrary in thieey provisions of this Article I, Acquir
shall withhold from each Converting Holderapplicable portion of the Merger Consideratiolygide and issuable to st
Converting Holder pursuant to Section 1.3(a)(i)ékd/or Section 1.3(a)(ii)(A), as applicable, suadn@rting Holders Pro Rat
Share of the Escrow Amount (with cash and stoabcations thereof as set forth on the Spreadsheét¥laall deposit the Escri
Amount with the Escrow Agent pursuant to Sectioh §he shares of Acquirer Common Stock depositea time Escrow Fur
shall, to the maximum extent possible, consist efted shares of Acquirer Common Stock. The Escromd Fshall constitu
partial security for the benefit of Acquirer (onhiadf of itself or any other Indemnified Person)wiespect to any Indemnifial
Damages pursuant to the indemnification obligatiohthe Converting Holders under Section 1.6(hAdicle VI, and shall b
held and distributed in accordance with Sectior{t).@&nd Section 8.1. The adoption of this Agreenaamt the approval of t
Merger by the Company Stockholders shall constitateong other things, approval of the Escrow Amptiig withholding of th
Escrow Amount by Acquirer and the appointment ef 8tockholders’ Agent.

(d) StockholdersAgent Expense FundNotwithstanding anything to the contrary in thbkew provisions of th
Article 1, Acquirer shall withhold from each Convieg Holder's applicable portion of the Cash Consideration py#o suc
Converting Holder pursuant to Section 1.3(a)(i)(@)d Section 1.3(a)(ii))(A) such Converting HoldeiPro Rata Share
$1,000,000 (the Stockholders’ Agent Expense Amouiit At the Effective Time, Acquirer shall deposiittv the Stockholders’
Agent the Stockholders’ Agent Expense Amount (thgregate amount of cash so held by the Stockholdgysnt from time t
time, the “Stockholders’ Agent Expense Funt), which Stockholders’ Agent Expense Fund shallused by the Stockholders’
Agent solely for the payment of expenses incurred im performing its duties in accordance wittcgen 8.7.

(e) Transfers of Ownership If any cash amount or share of Acquirer CommoociStpayable or issual
pursuant to Section 1.3(a) is to be paid or isdoed Person other than the Person to which thefiCaté or Company Optic
surrendered in exchange therefor is registereshatl be a condition of the payment or issuanceetifethat such Certificate
Company Option shall be properly endorsed and wikerin proper form for transfer and that the Pensmuesting such exchal
shall have paid to Acquirer or any agent designatedcquirer any transfer or other Taxes requirgddason of the payment
cash or issuance of shares of Acquirer Common Stoekly name other than that of the registereddradd such Certificate
Company Option, or established to the satisfaafoicquirer or any agent designated by Acquiret fueh Tax has been paic
is not payable.

(H No Liability . Notwithstanding anything to the contrary in tBisction 1.4, no party hereto shall be liab
any Person for any amount properly paid to a publfificial pursuant to any applicable abandoned ertyp escheat or simil
Applicable Law.
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(9) Unclaimed Consideration Each holder of a Certificate or Company Optionowtas not theretofo
complied with the exchange procedures set fortand contemplated by this Section 1.4 shall looky @al Acquirer (subject
abandoned property, escheat and similar Applicaa¥e) for its claim, only as a general unsecuredlitoe thereof, to any portic
of the Merger Consideration payable or issuablesymmt to Section 1.3(a) in respect of such Ceatdicor Company Optic
Notwithstanding anything to the contrary contaihedein, if any Certificate or Company Option has leen surrendered prior
the earlier of the first anniversary of the EffeetiTime and such date on which the applicable gomif the Merger Considerati
payable or issuable pursuant to Section 1.3(agspect of such Certificate or Company Option waatlierwise escheat to,
become the property of, any Governmental Entity, @mounts payable in respect of such Certificat€@npany Option shall,
the extent permitted by Applicable Law, become ghaperty of Acquirer, free and clear of all claimsinterests of any Pers
previously entitled thereto.

1.5 No Further Ownership Rights in the Company Capgitck, Company Options The applicable portion of t
Merger Consideration paid or payable and issudgsoable following the surrender for exchange ef@ertificates and Compe
Options in accordance with this Agreement shalbaiel or payable or issued or issuable in full $attson of all rights pertainir
to the shares of Company Capital Stock represdtesich Certificates or issuable pursuant to summgny Options, and the
shall be no further registration of transfers oa thcords of the First Step Surviving Corporatidrsitares of Company Capi
Stock or Company Options that were issued andandstg immediately prior to the Effective Time. dfiter the Effective Tim
any Certificate or document or instrument repréagrea Company Option is presented to the First Sugwiving Corporation «
the Final Surviving Entity for any reason, suchtieate or Company Option shall be cancelled axchanged as provided in t
Article I.

1.6 Company Net Working Capital Adjustment

(@) Pursuant to Section 5.13, the Company shall detiverCompany Closing Financial Statement to Acq
not later than three Business Days prior to thesi@pDate.

(b)  Within 90 days after the Closing, Acquirer may abj® the calculation of Company Net Working Cal
included in the Company Closing Financial Staten{ém “ NWC Calculations”) by delivering to the Stockholdergigent ¢
notice (the “Acquirer NWC Notice”) setting forth Acquirers calculation of Company Net Working Capital and #mount b
which Company Net Working Capital as calculatedAmguirer is less than Company Net Working Capitslsat forth in th
Company Closing Financial Statement, in each aapetiier with supporting documentation, informatma calculations.

(c) The StockholdersAgent may object to the calculation of Company Méirking Capital set forth in tl
Acquirer NWC Notice by providing written notice efich objection to Acquirer within 20 days after Acgr's delivery of th
Acquirer NWC Notice (the ‘Notice of Objection”), together with supporting documentation, informatam calculations. Ar
matters not expressly set forth in the Notice ofe©tion shall be deemed to have been acceptedebptibckholdersAgent or
behalf of the Converting Holders.

(d) If the Stockholders’ Agent timely provides the Matiof Objection, then Acquirer and the Stockholder
Agent shall confer in good faith for a period of tg 10 Business Days following Acquirertimely receipt of the Notice
Objection in an attempt to resolve any disputedienatet forth in the Notice of Objection, and aagalution by them shall be
writing and shall be final and binding on the pesthereto and the Converting Holders.

(e) If, after the 10 Business Day period set forth éttiHn 1.6(d), Acquirer and the Stockholdekgient cannc
resolve any matter set forth in the Notice of Ofigar; then Acquirer and the
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Stockholders’Agent shall engage KPMG LLP or, if such firm is raditie or willing to so act, another auditing firrmcaptable t
both Acquirer and the Stockholders’ Agent (thReéviewing Accountant) to review only the matters in the Notice of Objen
that are still disputed by Acquirer and the Stod#bs’ Agent and the NWC Calculations to the extent raiewaereto. After suc
review and a review of the Compasy’elevant books and records, the Reviewing Ac@nrghall promptly (and in any e\
within 60 days following its engagement) determihe resolution of such remaining disputed mattetsch determination shi
be final and binding on the parties hereto andGbaverting Holders, and the Reviewing Accountartigbrovide Acquirer ar
the Stockholders’ Agent with a calculation of Comp&let Working Capital in accordance with such dateation.

(H If the sum of (x) Company Net Working Capital asafly determined pursuant to Section 1.6(b), Secti®
(d) and/or Section 1.6(e), as the case may be“(thimal Net Working Capital”), plus (y) the Closing Net Working Capi
Shortfall, if any, is less than the Closing Net Wog Capital Target (such difference, th&ithal Net Working Capital Shortfal
"), then the Converting Holders shall severally but joaitly indemnify and hold harmless Acquirer wititcany dispute by tt
Stockholders’ Agent, for the full amount of:

(i) the Final Net Working Capital Shortfall; and

(i) all fees, costs and expenses of the Reviewing Adent to be paid by the Converting Holc
pursuant to Section 1.6(g)(ii) or Section 1.6(g)(if any.

() The fees, costs and expenses of the Reviewing Ataoushall be paid by (i) Acquirer in the eveng
difference between the Final Net Working Capitatatermined by the Reviewing Accountant pursuargeotion 1.6(e) and t
NWC Calculations set forth in the Acquirer NWC Nati(such difference, th* Acquirer's Difference”) is greater than tl
difference between the Final Net Working Capitatatermined by the Reviewing Accountant pursuargeotion 1.6(e) and t
NWC Calculations set forth in the Notice of Objeati(such difference, th* Stockholders’ Agent’s Differencé), (ii) by the
Converting Holders if the Acquirer’'s Differenceless than the Stockholders’ AgenDifference or (iii) equally by Acquirer
the one hand, and the Converting Holders on therdtand, if the Acquirer’s Difference is the sarsdtee Stockholders’ Agerst’
Difference.

(h)  To the extent that the Converting Holders haveladigation to indemnify Acquirer pursuant to thiscBen
1.6 and there is an amount of cash and/or a nustemes of Acquirer Common Stock in the Escrow Fukatjuirer shall, i
satisfaction of such indemnification obligationusa the Escrow Agent to return to Acquirer an amgunash and/or a numbet
shares of Acquirer Common Stock having an aggregdtes (based on the Acquirer Stock Price) equ#hécaggregate amounti
such indemnification obligation. Acquirsrright to indemnification pursuant to this Sectib6 will not be subject to any of 1
limitations set forth in Article VIII. Any paymentsiade pursuant to this Section 1.6 shall be treasealdjustments to the Mer
Consideration for all Tax purposes to the maximuierg permitted under Applicable Law.

1.7 Tax ConsequencesThe parties hereto intend, by executing this Agrent, to adopt a plan of reorganization wi
the meaning of Section 354(a)(1) of the Code, anchtise the Reorganization to qualify as a “redegdion” within the meanin
of Section 368(a) of the Code;lieingunderstoodandagreedthat, except as provided in Section 5.14(c), ndyplaereto make
any representations or warranties to any otheroReos to any Company Securityholder regarding tlaa Treatment of tt
Reorganization, or any of the Tax consequencesiyoP&rson or any Company Securityholder of thiseggrent, the Merger
the other Transactions or the other agreement&egoated by this Agreementlieingfurtherunderstood

16




andagreed that the preceding clause does not detract froyrspecific factual representation or warranty miadhis Agreemel
that may have a bearing on the Tax treatment ofMbeger or the Tax consequences of the Transactibms parties here
acknowledge that they, and in the case of the Campghe Company Securityholders, are relying sobelytheir own Tax advisc
in connection with this Agreement, the Reorgan@atnd the other Transactions and the other agr@ermentemplated by tt
Agreement.

1.8 Certain Taxes All transfer, documentary, sales, use, stamgstegion and other similar Taxes and fees (incig
any penalties and interest) arising from the trenssbr deemed transfers of stock or assets that bgcvirtue of the Merger sh
be paid by the applicable Company Securityholdezrwtiue, and such Company Securityholder shalts atwn expense, file
necessary Tax Returns and other documentationreggect to all such transfer, documentary, saks, stamp, registration ¢
other similar Taxes and fees.

1.9 Withholding Rights. Each of Acquirer, the First Step Surviving Cogton, the Final Surviving Entity and |
Paying Agent shall be entitled to deduct and witlilidmm any payments of cash or issuances of Aegqu@ommon Stock pursui
to this Agreement to any Key Employee, any ContiguEmployee or any holder of any shares of Comp@apital Stock
Company Options or Certificates, such amounts shand/or shares of Acquirer Common Stock as Aequthe First Ste
Surviving Corporation, the Final Surviving Entity the Paying Agent is required to deduct and wilthlvath respect to any su
payments or issuances under the Code or any ppavidistate, local, provincial or foreign Tax lalio the extent that amounts
so withheld, such withheld amounts shall be tre&teall purposes of this Agreement as having b@sgd or issued, as applical
to such Persons in respect of which such deduatidnwithholding was made.

1.10 Taking of Necessary Action; Further Actionf, at any time after the Closing, any furtheti@e is necessary
desirable to carry out the purposes of this Agregna@d to vest the First Step Surviving Corporatonl the Final Survivir
Entity with full right, title and interest in, tond under, and/or possession of, all assets, psopaghts, privileges, powers a
franchises of the Company, the officers and dimsctf the First Step Surviving Corporation and thanagers of the Fir
Surviving Entity are fully authorized, in the named on behalf of the Company or otherwise, to tdklawful action necessary
desirable to accomplish such purpose or acts,rgpds such action is not inconsistent with thiselsgnent.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to the disclosures set forth in the disoledetter of the Company delivered to Acquirer @amently with thi
execution of the Original Agreement (th€bmpany Disclosure Lettel) (each of which disclosures, in order to be effectslal
clearly indicate the Section and, if applicable Bubsection of this Article Il to which it relatesless and only to the extent
relevance to other representations and warransiegadasonably apparent from the actual text of tiselabures without ar
reference to extrinsic documentation or any inddpahknowledge on the part of the reader regarttiegnatter disclosed)), t
Company represents and warrants to Acquirer aswsll

2.1 Organization, Standing, Power and Subsidiaries

(@) The Company is a corporation duly organized, valehisting and in good standing under the lawsts
jurisdiction of organization. Each Subsidiary islyderganized, validly existing and in good standingder the laws of i
jurisdiction of organization. The Company and e&adbsidiary has the corporate or other power to @parate, use, distribute ¢
lease its properties and to conduct the Businedssaduly licensed or qualified to do business anth good standing in ea
jurisdiction where the failur
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to be so licensed, qualified or in good standingjviidually or in the aggregate with any such otfaélures, would reasonably
expected to have a Material Adverse Effect witlpees to the Company and any Subsidiary.

(b)  Schedule 2.1(b) of the Company Disclosure Lettés &mth a true, correct and complete list of: t(i¥
names of the members of the Board (or similar bo@)the names of the members of each commitfethed Board (or simile
body) and (iii) the names and titles of the officef the Company.

(c)  Schedule 2.1(c) of the Company Disclosure Letteés $arth a true, correct and complete list of ¢
Subsidiary. The Company is the owner of all of Hugiity Interests of each Subsidiary, free and abdall Encumbrances, and
such Equity Interests are duly authorized, validgued, fully paid and noassessable and are not subject to any preempgiv
or right of first refusal created by statute, thert@icate of Incorporation and Bylaws or other m@lent organizational
governing documents, as applicable of such Subigidiaany Contract to which such Subsidiary is gypar by which it is boun
There are no outstanding subscriptions, optionsramgs, “put” or “call” rights, exchangeable or convertible securitiesthel
Contracts of any character relating to be issuedimissued capital stock or other securities of Smpsidiary, or otherwi
obligating the Company or any Subsidiary to isgtemsfer, sell, purchase, redeem or otherwise eequisell any such Equ
Interests. The Company does not directly or indiyemvn any Equity Interests in any Person, otlh@ntthe Subsidiaries listec
Schedule 2.1(c) of the Company Disclosure Letter.

2.2 Capital Structure

(@) The authorized Company Capital Stock consists waie(i) 3,300,000 shares of Company Common S
of which (A) 2,500,000 are designated Company CksSommon Stock and (B) 800,000 are designated @omlass |
Common Stock, and (ii) 1,256,190 shares of Comp@neferred Stock, of which (A) 573,066 are desigh@empany Series
Preferred Stock and (B) 683,124 are designated @oynferies Bt Preferred Stock. As of the Agreement Date, d tftd54,66°
shares of Company Class A Common Stock, 66,02%shafr Company Class B Common Stock, 573,066 slar€ompan
Series A Preferred Stock and 683,124 shares of @oynferies Bt Preferred Stock are issued and outstanding, reare &re n
other issued and outstanding shares of CompanytaC&tock and no commitments or Contracts to issueshares of Compa
Capital Stock other than pursuant to the exerdigeompany Options under the Company Option Plaasdhe outstanding as
the Agreement Date. The Company holds no treadanes. Schedule 2.2(a) of the Company Disclosuttel_sets forth, as of t
Agreement Date, (i) a true, correct and completedf the Company Stockholders and the number yoel of such shares
owned by such Company Stockholder, and any beanétidlders thereof, if applicable, (ii) the numlwgrshares of Compa
Common Stock that would be owned by such CompaogkBblder assuming conversion of all shares of GompPreferred Stor
so owned by such Person giving effect to all diitition and similar adjustments and (iii) the nwmlof such shares of Compi
Common Stock that are Unvested Company Sharesyding as applicable the number and type of suchestied Compar
Shares, the per share purchase price paid for Yngksted Company Shares, the vesting schedulefantdbr such Unvestt
Company Shares (and the terms of any accelerdienedf), the per share repurchase price payablsufdt Unvested Compe
Shares and the length of the repurchase periodwmlf the termination of service of the holder otls Unvested Compa
Shares. All issued and outstanding shares of Coyngapital Stock are duly authorized, validly issuédly paid and non-
assessable and are free of any Encumbrances, ralitgjasubscriptions, preemptive rights or “put”“eall” rights created
statute, the Certificate of Incorporation, the Bysaor any Contract to which the Company is a partgy which the Company
any of its assets is bound. The Company has neaargd or paid any dividends on any shares of @GomEapital Stock. The
is no Liability for dividends accrued and unpaidtbg Company.
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The Company is not under any obligation to regigteder the Securities Act or any other Applicabdavlany shares of Compe
Capital Stock, any Equity Interests or any otheusées of the Company, whether currently outstagar that may subsequer
be issued. To the knowledge of the Company, no @omstockholder that is a limited partnership hag lanited partners wt
are employees of Acquirer. Each share of CompaefeRed Stock is convertible into shares of Compalass A Common Sto
on a one-for-one basis and, subject to the exatofia Written Consent by the holders of a majaoityhe thensutstanding shar
of Company Preferred Stock, immediately prior te @€losing, all shares of Company Preferred Stodkauntomatically conve
into shares of Company Class A Common Stock inraeewe with the Certificate of Incorporation inesff as of the Agreeme
Date. All issued and outstanding shares of Comp@apital Stock and all Company Options were issuredompliance wit
corporate, federal and state securities laws anek@lirements set forth in the Certificate of Inmaration, the Bylaws and a
applicable Contracts to which the Company is ayparrby which the Company or any of its assetisal.

(b)  As of the Agreement Date, the Company has rese2d002 shares of Company Common Stocl
issuance to employees, hemployee directors and consultants pursuant t€tmpany Option Plans, of which 290,974 share
subject to outstanding and unexercised Companyo@ptand 136,928 shares remain available for issutrereunder. Sched
2.2(b) of the Company Disclosure Letter sets foath,0f the Agreement Date, a true, correct and temfist of all Compar
Optionholders, including the number of shares omBany Capital Stock subject to each Company Optlua,number of sut
shares that are vested or unvested, the “dateaot’gof such Company Option (as defined under TingaRegulation 1.409A-1(b)
(5)(vi)(B)), the vesting commencement date, thaimgsschedule (and the terms of any acceleratieretsf), the exercise price |
share, the Tax status of such option under Sed@@nof the Code (or any applicable foreign Tax lawg term of each Compe
Option, the plan from which such Company Option weented (if any) and the country and state ofdeysie of such Compa
Optionholder. All Company Options listed on Sched2l2(b) of the Company Disclosure Letter thatdaeoted as incentive stc
options under Section 422 of the Code have beemdadzon such terms and conditions as may allow tteso qualify. i
addition, Schedule 2.2(b) of the Company Disclodieter indicates, as of the Agreement Date, wi@ompany Optionholde
are Persons that are not employees of the Compaolding nonemployee directors, consultants, advisory board bess
vendors, service providers or other similar Pergdnsluding a description of the relationship beém each such Person anc
Company. True, correct and complete copies of €&mhpany Option Plan, all agreements and instruntetdsing to or issue
under each Company Option Plan (including execuatgies of all Contracts relating to each Companyiddpand the shares
Company Capital Stock purchased under such ComPatign) have been made available to Acquirer, amth £ompany Optic
Plans and Contracts have not been amended, modfistipplemented since being provided to Acquirer, t#rede are n
agreements, understandings or commitments to amewdify or supplement such Company Option PlanSamtracts in any ca
from those provided to Acquirer. The terms of thmrany Option Plans permit the treatment of Compaptions as provide
herein, without notice to, or the consent or apptmf, the Company Optionholders, the Company Stolders or otherwise a
without any acceleration of the exercise schedulesting provisions in effect for such Company iG.

(c) As of the Agreement Date, there are no authorimsdied or outstanding Equity Interests of the Cary
other than shares of Company Capital Stock, Com@ptyons. Other than as set forth on Schedule R.3@hedule 2.2(b) a
Schedule 2.2(c) of the Company Disclosure Lettemnfahe Agreement Date, no Person has any Equiiéydsts of the Compa
or any Subsidiary, stock appreciation rights, stogkts, share schemes, calls or rights, or is gargny Contract of any charac
to which the Company, any Subsidiary or a CompaeguBtyholder is a party or by which they or thagsets are bound,
obligating the Company, any Subsidiary or, to thevdedge of the Company, such Company Securityhatdissue, deliver, se
repurchase or redeem, or cause to be issued, @lj\sold, repurchased
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or redeemed, any Equity Interests of the CompargngrSubsidiary or other rights to purchase or mttse acquire any Equi
Interests of the Company or any Subsidiary, whetleeted or unvested, or (ii) obligating the Compangny Subsidiary to gra
extend, accelerate the vesting and/or repurchghésrof, change the price of, or otherwise amenehtgr into any such Compe
Option, call, right or Contract.

(d) No Company Debt (i) granting its holder the rigbt vote on any matters on which any Comy
Securityholder may vote (or that is convertiblejrdar exchangeable for, securities having such)rigih(ii) the value of which is
any way based upon or derived from capital or gpstock of the Company or any Subsidiary, is issmedutstanding as of t
Agreement Date (collectively,Company Voting Debt).

(e) There are no Contracts relating to voting, purchasée or transfer of any Company Capital Stoc
between or among the Company and any Company 8dwlider, other than written Contracts granting @@npany the right -
purchase unvested shares upon termination of emmglotyor service, and (ii) to the knowledge of tlmpany, between or amc
any of the Company Securityholders. Neither the gamy Option Plans nor any Contract of any chardoterhich the Compat
is a party to or by which the Company or any ofigsets is bound relating to any Company Optiotgnmested Company Sha
requires or otherwise provides for any acceleratesting of any Company Options or Unvested Comp8hgres or tf
acceleration of any other benefits thereunderashecase in connection with the Transactions ondpomination of employme
or service with the Company or Acquirer, or anyeotbvent, whether before, upon or following theeEfive Time.

()  As of the Closing, (i) the number of shares of CampCapital Stock set forth in the Spreadsheeteax
owned by a Person, or subject to Company Optionsedvby such Person, will constitute the entireregeof such Person in 1
issued and outstanding Company Capital Stock oratimgr Equity Interests of the Company, (ii) nogeernot disclosed in t
Spreadsheet will have a right to acquire from tleen@any any shares of Company Capital Stock, Com@gtions or any oth
Equity Interests of the Company and (iii) the skaseCompany Capital Stock, Company Options digtlda the Spreadsheet \
be free and clear of any Encumbrances.

2.3 Authority; Noncontravention

(@) Subject to obtaining the Company Stockholder Apalothe Company has all requisite corporate powe
authority to enter into this Agreement and to comsiate the Transactions. The execution and delivEtliis Agreement and t
consummation of the Transactions have been dulyoaiged by all necessary corporate action on thiegfahe Company. Th
Agreement has been duly executed and delivereddbZompany and, assuming the due execution angedebf this Agreeme
by the other parties hereto, constitutes the vafid binding obligation of the Company enforcealdairst the Company
accordance with its terms subject only to the efié@ny, of (i) applicable bankruptcy and othengar Applicable Law affectin
the rights of creditors generally and (ii) ruledaf governing specific performance, injunctiveéeehnd other equitable remed
The Board, by resolutions duly adopted (and noteidfter modified or rescinded) by the Board, hasdéclared that th
Agreement and the Transactions, including the Menggon the terms and subject to the condition$os#t herein, advisable, fi
to and in the best interests of the Company andCtrapany Stockholders, (ii) approved this Agreemerdccordance with tl
provisions of Delaware Law and (iii) directed thia¢ adoption of this Agreement and approval ofNfezger be submitted to t
Company Stockholders for consideration and recondeerthat all of the Company Stockholders adopt #Agseement ar
approve the Merger. The affirmative votes of (& tholders of a majority of the outstanding shafe€ampany Common Sto
and Company Preferred Stock (voting together d@agdesvoting class on an asnverted to Company Common Stock basis
the holders of
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a majority of the outstanding shares of Company @om Stock (voting as a separate voting class) @ndhe holders of
majority of the outstanding shares of Company PrefeStock (voting as a separate voting classjre@nly votes of the holde
of Company Capital Stock necessary to adopt thiseédment and approve the Merger under Delaware Calfornia Law, th
Certificate of Incorporation and the Bylaws, eachim effect at the time of such adoption and apglrdeollectively, the “
Company Stockholder Approvd).

(b)  The execution and delivery of this Agreement by @@mpany does not, and the consummation ¢
Transactions will not, (i) result in the creatiohamy Encumbrance on any of the material assettseo€ompany, any Subsidiary
any of the shares of Company Capital Stock orcmflict with, or result in any violation of or dmilt under (with or withol
notice or lapse of time, or both), or give riseataght of termination, cancellation or accelenatad any obligation or loss of a
benefit under, or require any consent, approvalaiver from any Person pursuant to, (A) any prawisof the Certificate
Incorporation, the Bylaws or other equivalent oiigational or governing documents of the Companwary Subsidiary, in ea
case as amended to the Agreement Date, (B) anyrisla@ontract of the Company or any Subsidiary oy 8aterial Contrau
applicable to any of its material assets or (C) Applicable Law in effect as of the Agreement Date.

(c) No consent, approval, Order or authorization oftagistration, declaration or filing with, or natico, an'
Governmental Entity or any other Person is requbigcbr with respect to the Company in connectiothwhe execution ai
delivery of this Agreement or the consummationha&f Transactions, except for (i) the filing of thesECertificate of Merger ar
the Second Certificate of Merger, as provided iati®a 1.1(d), (ii) such filings and notifications anay be required to be made
the Company in connection with the Merger and tieoTransactions under the HSR Act and the exgpiradr early terminatic
of the applicable waiting period under the HSR Adt) the issuance of the California Permit; ard) (such other consen
approvals, Orders, authorizations, registratioes)atations, filings and notices that, if not ob&d or made, would not advers
affect, and would not reasonably be expected tetmaly affect, the Comparsyability to perform or comply with the covena
agreements or obligations of the Company hereitoaronsummate the Transactions in accordance Wwith Agreement ar
Applicable Law.

(d) The Company, the Board and the Company Stockholileve taken all actions such that the restri
provisions of any “fair price,” “moratorium,” “cortl share acquisition,” “business combination,"téirested shareholdest othe
similar anti-takeover statute or regulation, ang antitakeover provision in the organizational or goveghdocuments of tl
Company or any Subsidiary will not be applicableatty of Acquirer, the Company, any Subsidiary @ BEirst Step Survivir
Corporation, or to the execution, delivery, or perfance of this Agreement or the Stockholder Age@nor to the Transactiol
the Company Stockholder Approval or the Requisiteigholder Approval.

2.4 Financial Statements; No Undisclosed LiabilitiegsAnce of Changes

(@) The Company has delivered to Acquirer its unauditeonsolidated financial statements for the Comjmn
fiscal year ended December 31, 2013 and its uredidibnsolidated financial statements for the tmaoth period ended Febru.
28, 2014 (including, in each case, balance shes&sements of operations and statements of casis)fl¢collectively, the “
Financial Statements), which are included as Schedule 2.4(a) of the Compasclosure Letter. The Financial Statementsrg
derived from and in accordance with the books @wdnds of the Company, (ii) complied as to formhwapplicable accountil
requirements with respect thereto as of their retgpe dates, (iii) fairly and accurately presentdh material respects t
consolidated financial condition of the Companyhat dates therein indicated and the consolidatealteeof operations and c:
flows of the Company for the periods therein spedif
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(subject, in the case of unaudited interim periadricial statements, to normal recurring yead-audit adjustments), (iv) are ti
correct and complete and (v) were prepared in decme with GAAP, except as may be indicated innibies thereto and exc
for the absence of footnotes in the unaudited EishStatements, applied on a consistent basisigivaut the periods indicated.

(b) Neither the Company nor any Subsidiary has any ilii@ls required by GAAP to be reflected ir
consolidated balance sheet of the Company andultsi@aries or disclosed in the notes thereto otihan (i) those set forth
adequately provided for in the balance sheet (fBerhpany Balance Sheé} included in the Financial Statements as of Dece
31, 2013 (the Tompany Balance Sheet Daty (ii) those incurred in the conduct of the Compa and any Subsidiary’busines
since the Company Balance Sheet Date in the osdicaurse consistent with past practice that are individually or in thi
aggregate, material in nature or amount and (figseé incurred by the Company in connection with étxecution of thi
Agreement. Except for Liabilities reflected in tRéhancial Statements, neither the Company nor amysifliary has any off-
balance sheet Liability of any nature to, or amaficial interest in, any third parties or entitigm® purpose or effect of which is
defer, postpone, reduce or otherwise avoid or adpesrecording of expenses incurred by the Compangny Subsidiary. A
reserves that are set forth in or reflected in @mnpany Balance Sheet have been established irdacme with GAAI
consistently applied and are adequate. Withoutitignithe generality of the foregoing, neither than@pany nor any Subsidiary |
ever guaranteed any debt or other obligation ofathgr Person.

(c) Schedule 2.4(c) of the Company Disclosure Lettey kmth a true, correct and complete list of atihgpan
Debt, including, for each item of Company Debt, #ygeement governing the Company Debt and theestteate, maturity da
any assets securing such Company Debt and anyypnepa or other penalties payable in connection withrepayment of su
Company Debt at the Closing.

(d) Schedule 2.4(d) of the Company Disclosure Lettes &@th the names and locations of all banks &hé
financial institutions at which the Company or éybsidiary maintains accounts and the names éfeafions authorized to m:
withdrawals therefrom.

(e) The Company has established and maintains a systémernal accounting controls sufficient to prae
reasonable assurances (i) that transactions, teaail expenditures of the Company and any Subgidi@ being executed &
made only in accordance with appropriate authddmatof management and the Board, (ii) that traisas are recorded
necessary (A) to permit preparation of financiatesnents in conformity with GAAP and (B) to maintaiccountability for asse
(iii) regarding prevention or timely detection ofauthorized acquisition, use or disposition of #ssets of Company and
Subsidiary and (iv) that the amount recorded feetson the books and records of the Company ipad with the existir
assets at reasonable intervals and appropriatsasttaken with respect to any differences. Ndnfd@ Company, any Subsidia
the Companys independent auditors and, to the knowledge o€tirapany, any current or former employee, consutiadirecto
of the Company, has identified or been made awérang fraud, whether or not material, that involMgempanys or an
Subsidiarys management or other current or former employeessultants directors of Company who have a roldha
preparation of financial statements or the inteamaounting controls utilized by the Company or &uwpsidiary, or any claim
allegation regarding any of the foregoing. Neitttex Company, nor any Subsidiary and, to the knogdeaf the Company, a
Representative of the Company or any Subsidiaryreesived any material complaint, allegation, &@8seror claim, whethe
written or oral, in each case, regarding deficiamtounting or auditing practices, procedures, nuktlogies or methods of t
Company or its internal accounting controls or angterial inaccuracy in the Compasyfinancial statements. No attor
representing the Company or any Subsidiary, whethaot employed by the Company or any
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Subsidiary, has reported to the Board or any cotamithereof or to any director or officer of then@many or any Subsidizs
evidence of a material violation of securities latweach of fiduciary duty or similar violation blye Company or any Subsidi
and their Representatives. There has been no changge Company’s or any Subsidiasyaccounting policies since
Company’s or any Subsidiary’s inception, excepdescribed in the Financial Statements.

() Except as expressly contemplated by this Agreenmsnte the Company Balance Sheet Date, (i
Company and each Subsidiary has conducted the éassonly in the ordinary course of business camdistith past practice, (
there has not occurred a Material Adverse Effett weéspect to the Company or any Subsidiary aijdn@ither the Company n
any Subsidiary has done, caused or permitted atheddctions described in Section 4.1(h).

2.5 Litigation . There is no Legal Proceeding to which the Comparmyparty pending before any Governmental Ei
or, to the knowledge of the Company, threatenednagthe Company or any Subsidiary or any of tlasisets or any of thi
directors, officers or employees (in their capasitas such or relating to their employment, sesvimerelationship with tt
Company or any Subsidiary), and, to the knowledfj¢ghe Company, there is not any reasonable basisriy such Leg
Proceeding. There is no Order against the Compamyy Subsidiary, any of their assets, or, to thewkedge of the Compar
any of its directors, officers or employees (inittoapacities as such or relating to their employimservices or relationship w
the Company or any Subsidiary). To the knowledgthefCompany, there is no reasonable basis folPangon to assert a cle
against the Company or any Subsidiary or any af éssets or any of their directors, officers ompégees (in their capacities
such or relating to their employment, servicesetationship with the Company or any Subsidiary)eldagpon: (i) the Compa
entering into this Agreement, any of the Transagtior the agreements contemplated by this Agreenmatiding a claim thi
such director, officer or employee breached a fahycduty in connection therewith or (ii) any claittmat the Company or a
Subsidiary has agreed to sell or dispose of antheir assets to any party other than Acquirer, dreby way of merge
consolidation, sale of assets or otherwise. NeiterCompany nor any Subsidiary has any Legal Pding pending against &
other Person.

2.6 Restrictions on Business Activitie©ther than as set forth on Schedule 2.6 of thgamy Disclosure Letter, the
is no Contract or Order binding upon the Compangiror Subsidiary that restricts or prohibits, putpdo restrict or prohibit, h
or would reasonably be expected to have, wheth&rdeor immediately after consummation of the Merghe effect ¢
prohibiting, restricting or impairing any current presently proposed business practice of the Caynpa any Subsidiary, a
acquisition of property by the Company or any Sdilasy or the conduct or operation of the Businas®&xcluding restrictions «
the use of Third?arty Intellectual Property contained in the amlle written license agreement therefor, limitihg freedom ¢
the Company or any Subsidiary to (i) engage orig@pdte, or compete with any other Person, in amg bf business, market
geographic area with respect to the Company Preducthe Company Intellectual Property, or to make of any Compa
Intellectual Property, including any grants by @empany or any Subsidiary of exclusive rights oetises or (ii) sell, distribute
manufacture any products or services or to purchastherwise obtain any software, componentssgarservices.

2.7 Compliance with Laws; Governmental Permits

(8 The Company and each Subsidiary has complied imaterial respects with, is not in violation in
material respect of, and has not received any e®t€ violation with respect to, Applicable Law.
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(b) The Company and each Subsidiary has obtained eatériat federal, state, county, local or fore
governmental consent, license, permit, grant oerodfuthorization of a Governmental Entity (i) pasuto which the Company
any Subsidiary currently operates or holds anyr@stein any of its assets or properties or (ii} tkaequired for the conduct of 1
Business or the holding of any such interest (&lthe foregoing consents, licenses, permits, grants other authorizatior
collectively, the “Company Authorizations’), and all of the Company Authorizations are in fultde and effect. Neither t
Company nor any Subsidiary has received any writtetice or other written communication from any @mmental Entit
regarding (i) any actual or possible violation afya&Company Authorization or (ii) any actual or pbses revocation, withdrawe
suspension, cancellation, termination or modifmatof any Company Authorization, and to the knowkaf the Company, |
such notice or other communication is forthcomiibe Company and each Subsidiary has materially tedhwith all of the
terms of the Company Authorizations and none of@oepany Authorizations will be terminated or inmedi, or will becom
terminable, in whole or in part, as a result of tbasummation of the Transactions.

2.8 Title to, Condition and Sufficiency of Assets

(@) The Company and each Subsidiary has good titlertealid leasehold interest in all of its propestian:
interests in properties and assets, real and parsaeflected on the Company Balance Sheet or ssdjuafter the Compa
Balance Sheet Date (except properties and asgeistecests in properties and assets, sold or wikerdisposed of since 1
Company Balance Sheet Date in the ordinary courbeisiness consistent with past practice), or, wepect to leased proper
and assets, valid leasehold interests in such giepeand assets that afford the Company and/orSamgidiary, as applicab
valid leasehold possession of the properties asdtaghat are the subject of such leases, in eash ¢ree and clear of
Encumbrances, except Permitted Encumbrances. Seh2d(a) of the Company Disclosure Letter ideesifeach parcel of re
property leased by the Company or any Subsidigdmg. Company has made available to Acquirer trugecband complete cop
of all leases, subleases and other agreements whidr the Company or any Subsidiary uses or oesupr has the right to use
occupy, now or in the future, any real propertyfacility, including all modifications, amendmentadasupplements there
Neither the Company nor any Subsidiary currentiyeany real propert

(b) The assets and properties owned by the Companaetu Subsidiary (i) constitute all of the assetdd
properties that are necessary for the Company acd Subsidiary to conduct, operate and continuedneluct of the Busine
and to sell and otherwise enjoy full rights to @ifaition of their assets, properties and all présland services that are provide
connection with their assets and properties and@institute all of the assets and properties dnatused in the conduct of
Business, without (A) the need for Acquirer to dogor license any other asset, property or Intéliel Property or (B) the bree
or violation of any Contract.

2.9 |Intellectual Property

(@) As used herein, the following terms have the meagmindicated below:

() “ Company Datd means all data collected, generated, or receivedrinection with the marketir
delivery, or use of any Company Product, includfegsonal Data.

(i)  “ Company Data Agreemeritmeans any Contract involving Company Data to wiiehCompan

or any Subsidiary is a party or is bound by, exéepthe standard terms of service entered intadsrs of the Compa
Products (copies of which have been provided toukeq).
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(i)  “ Company Intellectual Property means any and all Compa®@wned Intellectual Property a
any and all Third-Party Intellectual Property tislicensed to the Company or any Subsidiary.

(iv) “ Company Intellectual Property Agreementsmeans any Contract governing any Comj
Intellectual Property to which the Company or amjpSdiary is a party or bound by, except for Coetgdor ThirdParty
Intellectual Property that is generally, commelgiavailable software and (A) is not material te tGompany or ar
Subsidiary, (B) has not been modified or customiipedhe Company or any Subsidiary and (C) is lsmhfor an annu
fee under $1,000.

(v) “ Company-Owned Intellectual Propertymeans any and all Intellectual Property that is edva
purported to be owned by the Company or any Sudosidi

(vi) “ Company Privacy Policies means, collectively, any and all (A) of the Compa and eac
Subsidiarys data privacy and security policies, whether applie internally, or published on Company Websiie
otherwise made available by the Company or any i8waog to any Person, (B) public representationscl(iding
representations on Company Websites), industryreglilatory obligations and commitments and Cordradgth thirc
parties relating to the Processing of Company Raic (C) policies and obligations applicable to @@mpany or ar
Subsidiary as a result of the Company’s or any 8idg’s certification under the US-EU/SwitzerlaBdfe Harbor.

(vii) “ Company Products’ means all products or services produced, markdieghsed, sol
distributed or performed by or on behalf of the @amy or any Subsidiary and all products or servasently unde
development by the Company or any Subsidiary.

(viiiy  “ Company Registered Intellectual Propertyneans the United States, international and for
(A) patents and patent applications (including Bimwnal applications), (B) registered trademarkmligations to regist
trademarks, intent-tase applications, or other registrations or appbos related to trademarks, (C) registered Inti
domain names and (D) registered copyrights andagtigins for copyright registration, in each casgistered or filed i
the name of, or owned by, the Company or any Sigyid

(ix) “ Company Source Codemeans, collectively, any software source code talidese specificatio
or designs, or any material proprietary informatmnalgorithm contained in or relating to any saftes source code
database specifications or designs, of any Com@amged Intellectual Property or Company Products.

(x) “ Company Website$ means all web sites owned, operated or hosted &yCthmpany or ar
Subsidiary or through which the Company or any &liay conducts the Business (including those wiéds operate
using the domain names listed in Schedule 2.9(f)efCompany Disclosure Letter), and the underlylagforms for suc
web sites.

(xi) “ Data Protection Legislation” means Applicable Law, in all jurisdictions, relafino dati
protection and to the recording, interception ammhitoring of communications and privacy.

(xii)  “ Intellectual Property” means (A) Intellectual Property Rights and (B) Pietary Informatiol
and Technology.
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(xiiiy  “ Intellectual Property Rights' means any and all of the following and all rightsarising out o
or associated therewith, throughout the world: ppEteutility models, and applications therefor atidreissues, division
re-examinations, renewals, extensions, provisionadstinuations and continuationsyart thereof and equivalent
similar rights in inventions and discoveries anymhé the world, including invention disclosuregnmmmon law an
statutory rights associated with trade secretsfidemtial and proprietary information and kndww, industrial desigi
and any registrations and applications therefaddrnames, logos, trade dress, trademarks andesenarks, tradems
and service mark registrations, trademark and eemiark applications and any and all goodwill asged with an
symbolized by the foregoing items, Internet donraame applications and registrations, Internet armmldWide Wel
URLSs or addresses, copyrights, copyright regisirstiand applications therefor and all other rigioisesponding theres
database rights, mask works, mask work registratemmd applications therefor and any equivalentirora rights ir
semiconductor masks, layouts, architectures orlégyo moral and economic rights of authors and mees, howeve
denominated and any similar or equivalent rightartg of the foregoing, and all tangible embodimerthe foregoing.

(xiv) “ Open Source Material§ means software or other material that is distébuas “free software,”
“open source softwaredr under similar licensing or distribution termsdluding the GNU General Public License (Gl
GNU Lesser General Public License (LGPL), Mozillabkc License (MPL), BSD licenses, the Artistic erse, th
Netscape Public License, the Sun Community Sourcense (SCSL) the Sun Industry Standards Licenks jSnd thi
Apache License).

(xv) “ Personal Datd’ means a natural Person’s (including a custonmran employees) name, stre
address, telephone number, e-mail address, phptogsacial security number, driverlicense number, passport nun
or customer or account number, or any other piéaaformation that allows the identification of ataral Person or
otherwise considered personally identifiable infation or personal data under Applicable Law.

(xvi)  * Privacy Laws” means (A) each Applicable Law applicable to thetgmtion or Processing
both of Personal Data, and includes rules relaiinthe U.S.EU/Switzerland Safe Harbor, Payment Card Industaye
Security Standards, and direct marketingnails, text messages or telemarketing, (B) guidéssiged by a Governmer
Entity that pertains to one of the laws, rulestandards outlined in clause (A) and (C) industi§- segulatory principle
applicable to the protection or Processing of RekData, direct marketing, emails, text messagéesiemarketing.

(xvii)  “ Process’ or “ Processing’ means, with respect to data, the use, collectimtgssing, storac
recording, organization, adaption, alteration, ¢fan retrieval, consultation, disclosure, dissetion or combination «
such data.

(xviii) “ Proprietary Information and Technology means any and all of the following: works
authorship, computer programs, source code andutatde code, whether embodied in software, firmwaretherwise
assemblers, applets, compilers, user interfaceglicapon programming interfaces, protocols, aretiitires
documentation, annotations, comments, designs, fikcords, schematics, test methodologies, tesbnge emulation ar
simulation tools and reports, hardware developrtasis, models, tooling, prototypes, breadboardsahdr devices, da
data structures, databases, data compilations @letttons, inventions (whether or not patentabi®yention disclosure
discoveries, improvements, technology,

26




proprietary and confidential ideas and informatiompw-how and information maintained as trade secretds taoncept:
techniques, methods, processes, formulae, pat@gwithms and specifications, customer lists sunoplier lists and ai
and all instantiations or embodiments of the fonreg@r any Intellectual Property Rights in any foamd embodied in al
media.

(xix)  “ Third-Party Intellectual Property” means any and all Intellectual Property owned ki
party.

(b) Status. The Company and each Subsidiary has full titld ewnership of, or is duly licensed unde
otherwise authorized to use, all Intellectual Prop@ecessary to enable it to carry on the Businése and clear of al
Encumbrances and without any conflict with or ingement upon the rights of others. The Companyllécteal Propert
collectively constitute all of the intangible assdntangible properties, rights and Intellectuedgerty necessary for Acquirer’
conduct of, or that are used in or held for use tlee Business without: (i) the need for Acquireracquire or license any ot
intangible asset, intangible property or Intellett@roperty Right and (ii) the breach or violatiohany Contract. Neither t
Company nor any Subsidiary has transferred owneishior granted any exclusive rights in, any Comypbatellectual Property
any third party. No third party has any ownershiht, title, interest, claim in or lien on any d¢fet Company®wned Intellectus
Property.

(c) Company Registered Intellectual Propert$schedule 2.9(c) of the Company Disclosure Lelists al
Company Registered Intellectual Property, the glictons in which it has been issued or registeneith which any application f
such issuance and registration has been filedeojuttisdictions in which any other filing or recatibn has been made and
actions that are required to be taken by the Cognpaany Subsidiary within 120 days following thgr&ement Date in order
avoid prejudice to, impairment or abandonment afhsintellectual Property Rights (including all a#i actions, provision
conversions, annuity or maintenance fees assaances). Each item of Company Registered lotaté Property is valid (or in tl
case of applications, applied for) and subsistalgregistration, maintenance and renewal feeseatigr due in connection wi
such Company Registered Intellectual Property hen paid and all documents, recordations andicatés in connection wi
such Company Registered Intellectual Property otisreequired to be filed have been filed with tledevant patent, copyrigl
trademark or other authorities in the United State$oreign jurisdictions, as the case may be,tl@ purposes of prosecuti
maintaining and perfecting such Company Registénegllectual Property and recording the Companyid any Subsidiarg’
ownership interests therein. The Company has muadiahle to Acquirer copies of all of the Companyisd all Subsidiarg
pending patent applications.

(d) Company ProductsSchedule 2.9(d) of the Company Disclosure Ldies all Company Products that h.
been made available for use or purchase by the @aynpr any Subsidiary, including any product owvier currently unde
development and scheduled for commercial releag@ny®0 days following the date of this Agreemdat, each such Compa
Product (and each version thereof) identifyingéigase date.

(e) No Assistance At no time during the conception of or reducttorpractice of any of the Compa@wnec
Intellectual Property was the Company or any Sudsicor any developer, inventor or other contribitmsuch Compan@wnec
Intellectual Property operating under any grantsnfrany Governmental Entity or agency or privatereguperforming resear
sponsored by any Governmental Entity or agency rorafe source or subject to any employment agreemerinventior
assignment or nondisclosure agreement or othegatimin with any third party that could adverselfeaf the Compang or an'
Subsidiary’s rights in such Company-Owned InteliatProperty.
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()  Founders All rights in, to and under all Intellectual Peapy created by the Compasyfounders for or ¢
behalf or in contemplation of the Company or anyssdiary (i) prior to the inception of the Compaay (ii) prior to thei
commencement of employment with the Company haea llelly and validly assigned to the Company, aeddbmpany has |
reason to believe that any such Person is unwitlingrovide Acquirer or the Company with such caagien as may reasona
be required to complete and prosecute all apprgpdaited States and foreign patent and copyritihg$ related thereto.

(g) Invention Assignment and Confidentiality Agreemefte Company and each Subsidiary has securec
all (i) consultants, advisors, employees and inddpet contractors who independently or jointly citmited to or participated
the conception, reduction to practice, creatiom@relopment of any Intellectual Property for therany and each Subsidi
and (i) named inventors of patents and patentiegpdns owned or purported to be owned by the Gowmand each Subsidi
(any Person described in clauses (i) or (ii), aAuthor ), unencumbered and unrestricted exclusive ownershiglloof the
Authors’ right, title and interest in an to suchielifectual Property, and the Company has obtaihedvaiver of all norassignabl
rights. No Author has retained any rights, licens&sms or interest whatsoever with respect tolabsllectual Property develop
by the Author for the Company or for any Subsidiafyithout limiting the foregoing, the Company anaclk Subsidiary h
obtained written proprietary information and inventdisclosure and Intellectual Property assignséwam all current and form
Authors and, in the case of patents and patenicapiphs, such assignments have been recordedhetrelevant authorities in t
applicable jurisdiction or jurisdictions. The Compgahas made available to Acquirer copies of alim®rof such disclosure a
assignment documents currently and historicalldusethe Company and each Subsidiary and, in tke ofpatents and pat
applications, the Company has made available taikeqgcopies of all such assignments.

(h)  No Violation . To the knowledge of the Company, no current omfr employee, consultant, adviso
independent contractor of the Company or any Sudgid(i) is in violation of any term or covenant any Contract relating
employment, invention disclosure, invention assigntnnon-disclosure or namempetition or any other Contract with any o
party by virtue of such employee’s, consultantyisor’s or independent contracteeing employed by, or performing serv
for, the Company or any Subsidiary or using traderets or proprietary information of others withg&rmission or (ii) he
developed any technology, software or other copyaigle, patentable or otherwise proprietary work the Company or ai
Subsidiary that is subject to any agreement undiéchwsuch employee, consultant, advisor or independontractor has assig|
or otherwise granted to any third party any rigimsluding Intellectual Property Rights) in or toch technology, software or otl
copyrightable, patentable or otherwise propriet@oyk. Neither the execution nor delivery of thisrAgment will conflict with ¢
result in a breach of the terms, conditions or jgions of, or constitute a default under, any Cacttof the type described in cla
(i) of the immediately foregoing sentence.

() Confidential Information The Company and each Subsidiary has taken allmaymally reasonable steps
protect and preserve the confidentiality of all fidential or nonpublic information of the Company (including traskecrets) c
provided by any third party to the Company or anpsidiary (“Confidential Information ). All current and former employe
and contractors of the Company and each Subsidralyany third party having access to Confidentifdrimation have execut
and delivered to the Company or each Subsidiaryiiew agreement regarding the protection of suohfidential Informatior
The Company and each Subsidiary has implementednamatains reasonable security, disaster recovedybaisiness continui
plans consistent with industry practices of comgsariffering similar services, and acts in complkatiterewith and has tes
such plans on a periodic basis, and such plans prawen effective upon testing. To the knowledgehef Company, neither t
Company nor any Subsidiary has experienced anghrefasecurity or otherwise unauthorized accesthiogt parties to
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the Confidential Information, including Personalt®&n the Company’s or any Subsidiaryossession, custody or control. Tl
has not been any failure with respect to any ottihraputer systems, including software, used byCin@pany or any Subsidiary
the conduct of the Business. To the knowledge efGompany, there has been no Company, Subsidiatyrdmparty breach ¢
confidentiality.

() Nontrinfringement. To the knowledge of the Company, there is no thraized use, unauthorized disclos
infringement or misappropriation of any Compadyned Intellectual Property by any third party. thei the Company nor a
Subsidiary has brought any Legal Proceeding fairigément or misappropriation of any Compadymed Intellectual Proper
Neither the Company nor any Subsidiary has anyilitialfor infringement or misappropriation of anyhifd-Party Intellectue
Property. The operation of the Business, includipthe design, development, manufacturing, repetidn, marketing, licensin
sale, offer for sale, importation, distributionppision and/or use of any Company Product and/an@mnyOwned Intellectu:
Property and (ii) the Company’s and each SubsitBange of any product, device, process or servied irs the Business
previously conducted, currently conducted and apased to be conducted by the Company and eacld&uipshas not, does r
and will not infringe (directly or indirectly, inatling via contribution or inducement), misapprofiar violate any ThirdRarty
Intellectual Property, breach any terms of servatiek-through agreement or any other agreement or rpt#sies or guideline
applicable to use of such ThiRkrty Intellectual Property, and does not congtitutfair competition or unfair trade practi
under the Applicable Law of any jurisdiction in whi Company or any Subsidiary conducts its busioesa which Compar
Products are manufactured, marketed, distributeein$ed or sold and there is no basis for any sl&ims. Neither the Compa
nor any Subsidiary has been sued in any Legal Bding or received any written communications (idolg any thirdparty
reports by users) alleging that the Company or @mlysidiary has infringed, misappropriated, or \&daor, by conducting tl
Business, would infringe, misappropriate, or vielany Intellectual Property of any other Personentity. No Compar
Intellectual Property or Company Product is subjeciny Legal Proceeding, Order, settlement agraenreright that restricts
any manner the use, transfer or licensing thergothe Company or any Subsidiary, or that may afféet validity, use ¢
enforceability of any Company Intellectual Propeffjie Company has not received any opinion of celutie&t any Compal
Product or Compan@wned Intellectual Property or the operation ofibess of the Company or any Subsidiary, as prelyiar
currently conducted, or as currently proposed todelucted by the Company or any Subsidiary, igésor misappropriates ¢
Third-Party Intellectual Property Rights.

(k)  Digital Millennium Copyright Act. The Company and each Subsidiary conducts ancdraducted tr
Business in such a manner as to take reasonatdatade, if and when applicable, of the safe harpargided by Section 512
the Digital Millennium Copyright Act (the DMCA ") and by any substantially similar Applicable Lawainy other jurisdiction i
which the Company conducts the Business, inclutiingnforming users of its products and servicesuath policy, designating
agent for notice of infringement claims, registgrisuch agent with the United States Copyright @ffiand taking appropric
action expeditiously upon receiving notice of pbksinfringement in accordance with the “notice aakie-down”procedures
the DMCA or such other Applicable Law.

()  Licenses; Agreements

(i) Neither the Company nor any Subsidiary has graatgdoptions, licenses or agreements of any
relating to any Compan@wned Intellectual Property outside of normal nahesive end use terms of service entered
by users of the Company Products in the ordinatysms(copies of which have been provided to Acqyiend neither tt
Company nor any Subsidiary is bound by or a partgnty option, license or agreement of any kind wépect to any
the Company-Owned Intellectual Property.
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(i)  Neither the Company nor any Subsidiary is obligateday any royalties or other payments to f
parties with respect to the marketing, sale, digtron, manufacture, license or use of any Compgagucts or Company-
Owned Intellectual Property or any other propertyights.

(m)  Other Intellectual Property Agreementd/ith respect to the Company Intellectual Prop&yeements:

0] Each such agreement is valid and subsisting and viasre required, been duly recordec
registered;

(i)  Neither the Company nor any Subsidiary is (and moll be as a result of the execution and del
or effectiveness of this Agreement or the perforoeaof the Companyg’ obligations under this Agreement), in breac
any Company Intellectual Property Agreement and ¢besummation of the Transactions will not resuit the
modification, cancellation, termination, suspensifnor acceleration of any payments, rights, d@ilgns or remedies wi
respect to any Company Intellectual Property Age&s) or give any no@ompany party to any Company Intellec
Property Agreement the right to do any of the forag;

(iii) To the knowledge of the Company, no counterpartyany Company Intellectual Prope
Agreement is in breach thereof;

(iv) At and after the Closing, the First Step Survividgrporation and the Final Surviving Entity (e
wholly owned subsidiary of Acquirer) will be permeiti to exercise all of the Compasytights under the Compe
Intellectual Property Agreements to the same extieatCompany would have been able to had the Tetioea no
occurred and without the payment of any additicamalounts or consideration other than ongoing feegalties o
payments that the Company would otherwise be requo pay;

(V) To the knowledge of the Company, there are no tispor Legal Proceedings (pending
threatened) regarding the scope of any Companyidatizal Property Agreements, or performance uraadgr Compan
Intellectual Property Agreements including withpest to any payments to be made or received by tmpany or ar
Subsidiary thereunder;

(vi)  No Company Intellectual Property Agreement requihes Company or any Subsidiary to incl
any Third-Party Intellectual Property in any Comp&roduct or obtain any Perssrapproval of any Company Produc
any stage of development, licensing, distributiosale of that Company Product;

(vii)  None of the Company Intellectual Property Agreemenants any third party exclusive rights t
under any Company Intellectual Property;

(viii) None of the Company Intellectual Property Agreememtants any third party the right
sublicense any Company Intellectual Property;

(ix)  The Company and each Subsidiary has obtained watitten, perpetual, noterminable (othe

than for cause) licenses (sufficient for the condfcthe Business as currently conducted) to altdFRarty Intellectus
Property that is incorporated into, integrated umdied by the Company with any of the Company Petsjand
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(x)  No third party that has licensed Intellectual Prop®ights to the Company or any Subsidiary
ownership or license rights to improvements or\adgive works made by the Company or any Subsidiarthe Third-
Party Intellectual Property that has been liceneadle Company or any Subsidiary.

(n)  Non-Contravention None of the execution and performance of thiseggrent, the consummation of
Transactions and the assignment to Acquirer, thet Bitep Surviving Corporation and/or Final SumgiEntity by operation
law or otherwise of any Contracts to which the Campis a party or by which any of its assets isngpwvill result in: (i) Acquire
or any of its Affiliates granting to any third parany right to or with respect to any Intellectiabperty Rights owned by,
licensed to, Acquirer or any of its Affiliates,)(lAcquirer or any of its Affiliates, being bound loy subject to, any exclusiv
obligations, norecompete or other restriction on the operation opecof their respective businesses, (iii) Acquitke, First Ste
Surviving Corporation or the Final Surviving Entibeing obligated to pay any royalties or other matemounts to any thi
party in excess of those payable by any of thespeaetively, in the absence of this Agreement orTttensactions or (iv) al
termination of, or other material impact to, anyn@any Intellectual Property.

(o) Company Source Codbleither the Company nor any Subsidiary has disdlodelivered or licensed to &
Person or agreed or obligated itself to disclosdiver or license to anferson, or permitted the disclosure or deliverang
escrow agent or other Person of, any Company Sdode, other than disclosures to employees, cdotsaand consultants
involved in the development of Company Products @hdubject to a written confidentiality agreenheNo event has occurre
and no circumstance or condition exists, that (vathwithout notice or lapse of time, or both) witly would reasonably |
expected to, result in the disclosure, deliveryiagnse by the Company or any Subsidiary of any gamy Source Code, otl
than disclosures to employees and consultantsviaddh the development of Company Products. Wittioniting the foregoing
neither the execution or performance of this Agreetmor the consummation of any of the Transactwilisresult in a releas
from escrow or other delivery to a third party afyaCompany Source Code.

(p) Open Source Softwaréschedule 2.9(p) of the Company Disclosure Lettenidies all Open Sour
Materials used in any Company Products or in thedaot of the Business, describes the manner inhwhkicch Open Sour
Materials were used (such description shall incladiether (and, if so, how) the Open Source Matenedre modified and/
distributed by the Company or any Subsidiary) atahiifies the licenses under which such Open Sadaterials were used. T
Company and each Subsidiary is in compliance vightérms and conditions of all licenses for therOBeurce Materials. Neitt
the Company nor any Subsidiary has (i) incorpor&deen Source Materials into, or combined Open SoMaterials with, th
Company©Owned Intellectual Property or Company Productd, distributed Open Source Materials in conjunctiwith any
Company©Owned Intellectual Property or Company Productgepk as set forth in Schedule 2.9(p) of the Comgdausglosur
Letter. Neither the Company nor any Subsidiary Ussed Open Source Materials, in such a way thalh, re&gpect to clauses (i)
(i), creates, or purports to create, obligatiomsthe Company with respect to any Comp&wned Intellectual Property or gre
or purport to grant, to any third party any rightsimmunities under any Compa®@wned Intellectual Property (including us
any Open Source Materials that require, as a dondif use, modification and/or distribution of su®@pen Source Materials tl
other software incorporated into, derived from @tributed with such Open Source Materials be (&kldsed or distributed
source code form, (B) be licensed for the purpdseaking derivative works or (C) be redistributabteno charge).

(@) Information Technology
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0] Status. Schedule 2.9(q)(i) of the Company Disclosure dretets forth material details of
information and communications technology infrastinee and systems (including software, hardwarewiiare, network
and the Company Websites) that is or has been insée Business (collectively, thelCT Infrastructure ”) and an
security and disaster recovery arrangements rglétiereto. The arrangements relating to the ICfastfucture (includir
its operation and maintenance and any amendmentaodifications thereto) will not be adversely aftat by th
Transactions, and the ICT Infrastructure will cong to be available for use by the Company and &dsidiar
immediately following the consummation of the Tractons and thereafter on substantially the sammestand conditior
as prevailed immediately before the Closing, withfadther action or payment by Acquirer. The Compéanthe sole leg
and beneficial owner of the ICT Infrastructure dahd ICT Infrastructure is used exclusively by thenthany. The IC
Infrastructure that is currently used in the Busseonstitutes all the information and communicetitechnology ar
other systems infrastructure reasonably necessamaitry on the Business, including having suffitieapacity an
maintenance and support requirements to satisfyreélgeirements of the Business with regard to infdiom an
communications technology, data processing and amiwations. The ICT Infrastructure is: (i) in goedrking order an
functions in accordance with all applicable docutagon and specifications, (ii) maintained and supgd in accordans
with best industry practice and is covered by sigfit maintenance and warranty provisions to remedyprovide
compensation for, any material defect and (iii) tected by adequate security and disaster recoveangement
including taking and storing back-up copies (batlh and offsite) of the software and any data in the ICT Istinactur
and following procedures for preventing the intratifon of viruses to, and unauthorized access ef|@T Infrastructure.

(i)  No Faults. Neither the Company nor any Subsidiary has egpeéd, and no circumstances ¢
that are likely or expected to give rise to, angruption in or to the operation of the Businesaagsult of: (A) an
substandard performance or defect in any part efI@T Infrastructure whether caused by any virugess, worm:
software bombs or otherwise, lack of capacity treowise or (B) a breach of security in relationatty part of the IC
Infrastructure.

(iii) ICT Agreements All Contracts relating to the ICT Infrastructuaee valid and binding and
Contract (including any Contract for ThiRhrty Intellectual Property) that relates to th@ li@frastructure has been -
subject of any breach by the Company, any Subgidiaany other Person, and the Company and eacsidsaty (A) ha
not waived any breach thereof by any other Per&)mhas not received any notice of terminationmf auch Contract ai
(C) is not aware of any circumstances that wouwle gise to a breach, suspension, variation, rei@tatr termination ¢
any such Contract without the consent of the Commarany Subsidiary (other than termination on e®in accordant
with the terms of such Contract).

(iv)  Source Code AccessSoftware that is subject to a Contract for THwakty Intellectual Property
protected by a written source code escrow agreethabtentitles the Company or any Subsidiary teeascuch sour
code in the event of certain specified circumstan@ecluding the insolvency of the supplier) antevant up-toeate
source code has been placed in escrow in accoraaticsuch agreement.

()  Privacy and Personal Data

() The Company has complied with Applicable Law anthvis internal privacy policies relating to
use, collection, storage, disclosure and trandfeing Personal Data collected by the Company othird parties havin
authorized access to the records of the Company.
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The execution, delivery and performance of thise®gnent by the Company will comply with all Applidathaw relating
to privacy and with the Compars/'privacy policies. The Company has not receivegd eomplaint regarding tl
Companys collection, use or disclosure of Personal Dafthe appropriate standard terms and conditions eutebré
applicable) privacy policy of the Company from timeetime, copies of which have been provided touia, are proper
incorporated into any transaction conducted over Ititernet by the Company and govern access to,uaadof, an
Company Website.

(i)  No breach, security incident or violation of anyadsecurity policy in relation to Company Data
occurred or is threatened, and there has beenangharized or illegal Processing of any CompanyaDib circumstant
has arisen in which: (A) Privacy Laws would requiie Company or any Subsidiary to notify a GovemtaleEntity of :
data security breach or security incident or (B)l@able guidance or codes of practice promulgatedier Privacy Law
would recommend the Company or any Subsidiary tifyn@ Governmental Entity of a data security bieac

(iii) Schedule 2.9(r)(ii)of the Company Disclosure Letter identifies andcdess each distin
electronic or other database containing (in wholen@art) Personal Data maintained by or for tlem@any at any tin
(the “Company Databasey, the types of Personal Data in each such databiesej¢ans by which the Personal Data
collected and the security policies that have kedopted and maintained with respect to each suchp&oy Databas:
No breach or violation of any such security poligythe Company has occurred, or is threateneditearé has been
unauthorized or illegal use of or access to artpefdata or information in any of the Company Datas.

(s) Company Websites No domain names have been registered by any mPehsd are similar to ai
trademarks, service marks, domain names or busimessading names used, created or owned by thep@oyor by an
Subsidiary. The contents of any Company Websiteadinlansactions conducted over the Internet cgmpth Applicable Lav
and codes of practice in any applicable jurisdictio

2.10 Taxes.

(&) The Company and each Subsidiary has properly cdetplend timely filed all Tax Returns required tc
filed by it prior to the Closing Date, has timelgig all Taxes required to be paid by it (whethenotr shown on any Tax Retur
and has no Liability for Taxes in excess of the amg so paid. All Tax Returns were complete andigte in all material respe
and have been prepared in substantial compliantie Applicable Law. There is no Encumbrance (otHwnta Permitte
Encumbrance) against any of the assets of the Qoyrgreof any Subsidiary resulting from any clainm T@axes.

(b) The Company and each Subsidiary has delivered tuifer true, correct and complete copies of all
Returns, examination reports and statements o€idafiies, adjustments and proposed deficienciesadjustments in respect
the Company and of each Subsidiary.

(c) The Company Balance Sheet reflects in accordante @MAAP all Liabilities for unpaid Taxes of t
Company and each Subsidiary for periods (or postmfperiods) through the Company Balance Sheeat. Diither the Compa
nor any Subsidiary has any Liability for unpaid €axaccruing after the Company Balance Sheet Datpefor Taxes arising
the ordinary course of business consistent with pesctice following the Company Balance Sheet mt&axes, if any, arisir
from the Transactions.
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(d)  There is (i) no past, present or, to the knowledfyj¢ghe Company, pending audit of, or Tax controy
associated with, any Tax Return of the Companyf@ng Subsidiary that has been or is being conduieyea Tax Authority, (i
no other procedure, proceeding or contest of amynceor deficiency in respect of Taxes pending ar appeal with ar
Governmental Entity, (iii) no extension of any atatof limitations on the assessment of any Taxastgd by the Company or
any Subsidiary currently in effect and (iv) no agrent to any extension of time for filing any Tagti®n that has not been fil
No claim has ever been made in writing by any Gowemntal Entity in a jurisdiction where either then@pany or any Subsidie
does not file Tax Returns that the Company or amysliary is or may be subject to taxation by fbesdiction.

(e) Neither the Company nor any Subsidiary will be regflito include any adjustment in Taxable incom
any Tax period (or portion thereof) ending aftex @losing Date pursuant to Section 481 or 263Aef@ode or any compara
provision under state, local or foreign Tax lawsaaesult of transactions, events or accountinghott employed prior to t
Merger.

() Neither the Company nor any Subsidiary is a partgrtbound by any Tax sharing, Tax indemnity, ox
allocation agreement, and neither the Company ngrSaubsidiary has any Liability or potential Liahjlto another party und
any such agreement.

() The Company and each Subsidiary has disclosed drak Returns any Tax reporting position takenny
Tax Return that would reasonably be expected toltré@s the imposition of penalties under Sectior6B@®f the Code or al
comparable provisions of state, local or foreigmpkgable Law.

(h)  Neither the Company nor any Subsidiary has consuedr@ participated in, and none of them are ctigr
participating in, any transaction that was or iSrax shelter’transaction as defined in Sections 6662 or 611th@fCode or tt
Treasury Regulations promulgated thereunder. Thapgaoy has not participated in, and is not currepdiiticipating in, a Listec
Transaction” or a “Reportable Transactiomithin the meaning of Section 6707A(c) of the CanleTreasury Regulation Sect
1.6011-4(b), or any transaction requiring disclesumder a corresponding or similar provision ofestical, or foreign law.

(1) Neither the Company nor any predecessor of the @agnfas ever been a member of a consolic
combined, unitary or aggregate group of which tlmen@any or any predecessor of the Company was motiithmate parel
corporation.

)] Neither the Company nor any Subsidiary has anyilifialfor the Taxes of any Person (other than
Company or any Subsidiary) under Section 1.16@#the Treasury Regulations (or any similar psamn of state, local or foreir
law), as a transferee or successor, by Contraath@rwise (other than certain Tax indemnity clauselided in Contracts entel
into with third parties in the ordinary course aosiness, a principal purpose of which is not toresisl Tax matters).

(k)  Neither the Company nor any Subsidiary will be esglito include any item of income in, or excludg
item of deduction from, Taxable income for any Taragperiod (or portion thereof) ending after thesdhg Date as a result of ¢
(i) change in method of accounting for a Taxablggaeending on or prior to the Closing Date, (ijdsing agreementiescribe
in Section 7121 of the Code (or any correspondmgirailar provision of state, local, or foreign Tkv) executed on or prior
the Closing Date, (iii) intercompany transactiongoy excess loss account described in Treasuryl&emns under Section 15
of the Code (or any corresponding or similar prioviof state, local, or foreign Tax law) with resp# a transaction occurring
or prior to the Closing Date, (iv) installment saleopen transaction
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disposition made on or prior to the Closing Dat¢ glection under Section 108(i) of the Code maaemoprior to the Closing De
or (vi) prepaid amount received on or prior to @lesing Date.

()  Neither the Company nor any Subsidiary has incusrddal consolidated loss within the meaning otiSa
1503 of the Code.

(m)  The Company has delivered to Acquirer copies ofwnaltten studies and analyses, formal or infor
prepared by or on behalf of the Company ,of whetherTax attributes (including net operating loasgforwards and genel
business Tax credits) of the Company or any Sudnsids limited by Sections 269, 382, 383, 384 0d25f the Code (or a
corresponding or similar provision of state, logaforeign Tax law).

(n) Neither the Company nor any Subsidiary has receaseyl private letter ruling from the IRS (or
comparable Tax ruling from any other Governmentdlitf).

(o) Neither the Company nor any Subsidiary is a pastanty joint venture, partnership or other Contia
arrangement that would reasonably be expected tiebted as a partnership for U.S. federal incomeplurposes.

(p)  Neither the Company nor any Subsidiary is subjecTax in any jurisdiction other than its country
incorporation, organization or formation by virtaEhaving employees, a permanent establishmentyother place of busine
in such jurisdiction.

(@) The Company and each Subsidiary has provided taifemgall documentation relating to any applici
Tax holidays or incentives. The Company and eadbsifliary is in compliance with the requirements &my applicable Te
holidays or incentives and none of the Tax holidaysncentives will be jeopardized by the Trangawi ‘Tax holidays c
incentives”shall mean Tax benefits of the Company or any Slidryi that have been specially negotiated witheadrto by ¢
approved by a Governmental Entity or that have lmé&med by the Company or any Subsidiary on anyReturn.

(N Neither the Company nor any Subsidiary is, and dwas been, aUnited States real property hold
corporation”within the meaning of Section 897 of the Code, #r Company and each Subsidiary has filed withlRfe al
statements, if any, that are required under Sedti®da7-2(h) of the Treasury Regulations.

(s) Neither the Company nor any Subsidiary has conetteither a “distributing corporation” or adntrollec
corporation” in a distribution of stock intendedduaalify for Taxfree treatment under Section 355 of the Code intwheyear
prior to the Agreement Date.

(®) The Company and each Subsidiary has (i) complieith il Applicable Law relating to the payme
reporting and withholding of Taxes (including wititiing of Taxes pursuant to Sections 1441, 14425%khd 1446 of the Code
similar provisions under any foreign law), (ii) Witeld (within the time and in the manner prescribgdApplicable Law) fror
employee wages or consulting compensation and@addto the proper governmental authorities (@rigerly holding for suc
timely payment) all amounts required to be so wétttand paid over under all Applicable Law, inchglfederal and state inco
Taxes, Federal Insurance Contribution Act, Medickezleral Unemployment Tax Act, relevant state ime@and employment T
withholding laws, and (iii) timely filed all withHding Tax Returns, for all periods for which suchXTReturns are due on or pi
to the Closing Date.
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(u) The Company and each Subsidiary has delivered tuifar true, correct and complete copies of alttide
statements under Section 83(b) of the Code, togetitle evidence of timely filing of such electiotagements with the appropri
IRS Center with respect to any Company Common Stieakwas initially subject to a vesting arrangetremto other proper
issued by the Company to any of its employees,amoployee directors, consultants or other serviogigers.

(V) Schedule 2.10(v) of the Company Disclosure Letists|all ‘nonqualified deferred compensati
plans” ithin the meaning of Section 409A of the Code)wthich the Company or any Subsidiary is a party.hEaacl
nonqualified deferred compensation plan to whial @ompany or any Subsidiary is a party complie$ wie requirements
paragraphs (2), (3) and (4) of Section 409A(a)tbyaerms and has been operated in accordance wathrequirements. No e
has occurred that would be treated by Section 40Pa¢ a transfer of property for purposes of Sed® of the Code. Neither 1
Company nor any Subsidiary is under any obligattogross up any Taxes under Section 409A of theeCod

(w)  The exercise price of all Company Options is astleegual to the fair market value of the Comj
Common Stock on the date such Company Options grarged, and neither the Company nor Acquirer hasried or will incu
any Liability or obligation to withhold Taxes und8&ection 409A of the Code upon the vesting of amn@any Options. A
Company Options constitute “service recipient stqels defined under Treasury Regulation 1.4Q9B}(5)(iii)) with respect t
the grantor thereof.

(x)  Except as set forth on Schedule 2.10(x) of the GompDisclosure Letter, there is no agreement,
arrangement or other Contract covering any curmnformer employee or other service provider of tbempany or ar
Subsidiary or any ERISA Affiliate to which the Coany or any Subsidiary is a party or by which thenpany or any Subsidizs
or their assets are bound that, considered inddligluor considered collectively with any other suagreements, plar
arrangements or other Contracts, will, or wouldsogmbly be expected to, as a result of the Traiesacfwhether alone or up
the occurrence of any additional or subsequenttsyegive rise directly or indirectly to the paymerf any amount that cot
reasonably be expected to be mwductible under Section 162 of the Code (or amyesponding or similar provision of ste
local or foreign Tax law) or be characterized dparachute paymentithin the meaning of Section 280G of the Codedjy
corresponding or similar provision of state, looaforeign Tax law). Schedule 2.10(x) of the Compaisclosure Letter lists ea
Person (whether United States or foreign) who ashefClosing will be, with respect to the Companyaoy Subsidiary,
“disqualified individual” (ithin the meaning of Section 280G of the Code #m& regulations promulgated thereunder
determined as of the Agreement Date. No securitiehie Company or any Company Securityholder islitgaradable on &
established securities market or otherwise (withi@ meaning of Section 280G of the Code and thelaggns promulgate
thereunder) such that the Company is ineligiblegek shareholder approval in a manner that compiiésSection 280G(b)(5)
the Code. Neither the Company nor any Subsidiasydver had any obligation to report, withhold cosg up any excise Ta
under Section 280G or Section 4999 of the Code.

) Notwithstanding anything in this Agreement to ttanttary, the Company makes no representatio
warranties regarding the amount, value or conditibror any limitations on, any Tax asset or atttéof the Company (e.g., |
operating losses) arising in any Pre-Closing Taxol€each, a Tax Attribute”), or the ability of Parent or any of its Affiliates
utilize such Tax Attributes after the Closing.

2.11 Employee Benefit Plans and Employee Matters

(@) Schedule 2.11(a) of the Company Disclosure Leisés, lwith respect to the Company, each Subsidiac
any trade or business (whether or not incorporateat)is treated as a single
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employer with the Company or any Subsidiary (&RI1SA Affiliate ") within the meaning of Section 414(b), (c), (m) oy ¢f the
Code, (i) all “employee benefit planslithin the meaning of Section 3(3) of the EmployRetirement Income Security Act
1974, as amended ERISA "), (ii) each loan to an employee, (iii) other than @@mpany Option Plan, all stock option, st
purchase, phantom stock, stock appreciation rigistricted stock unit, supplemental retirementesavce, sabbatical, medi
dental, vision care, disability, employee relocatioafeteria benefit (Section 125 of the Code)edeent care (Section 129 of
Code), life insurance or accident insurance plamegrams or arrangements, (iv) all bonus, pengwafit sharing, saving
severance, retirement, deferred compensation eniive plans (including cash incentive plans), paogs or arrangements, (v)
other fringe or employee benefit plans, programaroangements and (vi) all employment or executm@pensation or several
agreements, written or otherwise, as to which arsatisfied obligations of the Company or any Subsydremain for the bene
of, or relating to, any present or former employamsultant or noemployee director of the Company or any Subsidfatyof
the foregoing described in clauses (i) through @d)lectively, the “Company Employee Plary.

(b) The Company has made available to Acquirer a tagect and complete copy of each of the Com
Employee Plans and related plan documents. The @uyngoes not sponsor, maintain or contribute td, keas never sponsor
maintained or contributed to, an Employee Pensieneit Plan within the meaning of Section 3(2) dRIEA. Neither th
Company nor any Subsidiary sponsors or maintaigssali-funded employee benefit plan, including agn to which a stopsss
policy applies. The Company has provided to Acquarérue, correct and complete copy of each ofGbmpany Employee Pla
and related plan documents (including trust documeimsurance policies or Contracts, employee kmsklsummary ple
descriptions and other authorizing documents, ayd@aterial employee communications relating tierabd has, with respect
each Company Employee Plan that is subject to EREpArting requirements, provided to Acquirer traetrect and comple
copies of the Form 5500 reports filed for the thsee plan years, or such shorter time period aslreaapplicable. All individua
who, pursuant to the terms of any Company Empldylea, are entitled to participate in any Companypkyee Plan, a
currently participating in such Company EmployeaRbr have been offered an opportunity to do sahave declined in writing.

(c) None of the Company Employee Plans promises origieevretiree medical or other retiree welfare bies
to any person other than as required under thedlidated Omnibus Budget Reconciliation Act of 1985,amended (COBRA
") or similar state law and the Company and each 8iavgi has complied in all material respects witk tequirements
COBRA. To the knowledge of the Company, there hesnbno “prohibited transactionivithin the meaning of Section 406
ERISA and Section 4975 of the Code and not exempem Section 408 of ERISA and regulatory guidarie=dunder) wit
respect to any Company Employee Plan. Each ComBamloyee Plan has been administered in accordaithets/terms an
with the requirements prescribed by any and atusta, rules and regulations (including ERISA amel €ode), and the Compa
each Subsidiary and each ERISA Affiliate has penfxt all obligations required to be performed bwyriter, is not in defat
under or in violation of, and has no knowledge iy default or violation by any other party to, anfythe Company Employ
Plans. None of the Company, any Subsidiary andeRNSA Affiliate is subject to any Liability or pettg under Sections 49
through 4980 of the Code or Title | of ERISA witsspect to any Company Employee Plans. All contiobgtrequired to be ma
by the Company, any Subsidiary or any ERISA Aftdido any Company Employee Plan have been made befare their du
dates and a reasonable amount has been accruashtabutions to each Company Employee Plan forctiveent plan years (a
no further contributions will be due or will havecaued thereunder as of the Closing Date, other teatributions accrued in t
ordinary course of business consistent with pamsttime after the Company Balance Sheet Date asuit i the operations of t
Company or any Subsidiary after the Company Bal&tmet Date). Each Company
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Employee Plan can be amended, terminated or otberdiscontinued after the Effective Time in accaoogawith its term:
without Liability to Acquirer (other than ordinaand reasonable administrative expenses typicatiyried in a termination ever
With respect to each Company Employee Plan sutdeRISA as an employee welfare benefit plan withenmeaning of Sectir
3(1) of ERISA, the Company, each Subsidiary andapplicable ERISA Affiliate have prepared in goadtt and timely filed a
requisite governmental reports (which were truerem and complete as of the date filed), including required audit reports, ¢
have properly and timely filed and distributed asfed all notices and reports to employees requodak filed, distributed
posted with respect to each such Company Emplolgee Ro suit, administrative proceeding, actiotigdition or claim has be
brought, or to the knowledge of the Company, iedlened, against or with respect to any such Coyngamployee Plal
including any audit or inquiry by the IRS or Unit8tates Department of Labor.

(d) There has been no amendment to, written interpoatatr announcement (whether or not written) by
Company, any Subsidiary or other ERISA Affiliatdatang to, or change in participation or coverageler, any Compal
Employee Plan that would materially increase thgeege of maintaining such Company Employee Planeatie level of expen
incurred with respect to such Company Employee félathe most recent full fiscal year included e tFinancial Statements.

(e) None of the Company, any Subsidiary and any curoenfiormer ERISA Affiliate currently maintai
sponsor, participate in or contribute to, or haveremaintained, established, sponsored, partiapateor contributed to, al
pension plan (within the meaning of Section 3(2EBISA).

(H  None of the Company, any Subsidiary and any ERI$#iae are a party to, or have made any contiin
to or otherwise incurred any obligation under, amultiemployer plan”as such term is defined in Section 3(37) of ERISAm,
“multiple employer plan” as such term is definedsiection 413(c) of the Code.

(@ No Company Employee Plan is sponsored, maintainedmributed to under the law or applicable cus
or rule of the any jurisdiction outside of the WmitStates.

(h) The Company and each Subsidiary are in compliancellimaterial respects with all Applicable L
respecting employment, discrimination in employmetgrms and conditions of employment, employee fisneworke!
classification (including the proper classificatiofi workers as independent contractors and comdajtawages, hours a
occupational safety and health and employment ipes;tincluding the Immigration Reform and Contialt and, with respect
each Company Employee Plan, (i) the applicabletiheazdre continuation and notice provisions of COB&# the regulatiol
(including proposed regulations) thereunder, (i@ applicable requirements of the Family Medical heave Act of 1993 and t
regulations (including proposed regulations) thadau, (iii) the applicable requirements of the Headhsurance Portability a
Accountability Act of 1996 and the regulations (uding proposed regulations) thereunder, (iv) thpliaable requirements of t
Americans with Disabilities Act of 1990, as amended the regulations (including proposed regulalidhereunder, (v) the A
Discrimination in Employment Act of 1967, as ameahdand (vi) the applicable requirements of the Wioimélealth and Canc
Rights Act of 1998 and the regulations (includirgpgmsed regulations) thereunder. Neither the Compan any Subsidiary
engaged in any unfair labor practice. Neither tloenSany nor any Subsidiary is liable for any arrezfrsvages, compensatit
Taxes, penalties or other sums for failure to cgmpth any of the foregoing. The Company and eagbhs&liary has paid in full
all employees, independent contractors and comgsltdl wages, salaries, commissions, bonusesfiteeard other compensati
due to or on behalf of such employees, independamtactors and consultants. Neither the Compamnyang Subsidiary is liab
for any payment to any trust or other fund or tg Governmental
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Entity, with respect to unemployment compensatiendiits, social security or other benefits or addiigns for employees (ott
than routine payments to be made in the normalseoof business and consistently with past practitegre are no pendi
claims against the Company or any Subsidiary uadgrworkers compensation plan or policy or for leegn disability. Neithe
the Company nor any Subsidiary has any obligationder COBRA with respect to any former employeesqwoalifying
beneficiaries thereunder, except for obligatiorst tre not material in amount. There are no coeigigs pending or, to t
knowledge of the Company, threatened, between tmep@ny or any Subsidiary and any of their employedsch controversie
have or would reasonably be expected to resuliLiagal Proceeding before any Governmental Entity.

() The Company has provided to Acquirer true, coreerdt complete copies of each of the following: (i
forms of offer letters, (ii) all forms of employmeagreements and severance agreements, (iii)ratisfof services agreements
agreements with current and former consultantsoarativisory board members, (iv) all forms of coafitiality, noneompetitior
or inventions agreements between current and foemgrloyees/consultants and the Company or any @abgsi(and a trus
correct and complete list of employees, consultarid/or others not subject thereto), (v) the mastent manageme
organization chart(s), (vi) all forms of bonus @aand any form award agreement thereunder and gviithedule of bon
commitments made to employees of the Company ofSabgidiary.

()  Neither the Company nor any Subsidiary is a pastyrt bound by any collective bargaining agreen
works council arrangement or other labor union @uartf no collective bargaining agreement is beiegotiated by the Compa
or any Subsidiary and neither the Company nor amysiliary has any duty to bargain with any labayamization. There is |
pending demand for recognition or any other reqoestemand from a labor organization for represes@astatus with respect
any Person employed by the Company or any Subgidiarthe knowledge of the Company, there are tiwides or proceeding
of any labor union or to organize their respectraployees. There is no labor dispute, strike orkwaibppage against 1
Company or any Subsidiary pending or, to the kndg#eof the Company, threatened that may interfetie tve conduct of tf
Business. Neither the Company nor any Subsidiasythe knowledge of the Company, any of its or ambs&liarys
Representatives has committed any unfair labortipead connection with the conduct of the Busines® there is no charge
complaint against the Company or any SubsidiaryhieyNational Labor Relations Board or any compard&bvernmental Enti
pending or, to the knowledge of the Company, tiersed. No employee of the Company or any Subsidiasybeen dismissed
the 12 months immediately preceding the Agreemexté D

(k)  Schedule 2.11(k) of the Company Disclosure Letets $orth each non-competition agreement and nc
solicitation agreement that binds any current eygsoor contractor of the Company or any Subsidi@ther than thos
agreements entered into with newly hired employafeshe Company or any Subsidiary in the ordinaryree of busine:
consistent with past practice). No employee of @mampany or any Subsidiary is in violation of anymeof any employme
agreement, nogempetition agreement or any restrictive covenarat former employer relating to the right of angts@employe
to be employed by the Company or any Subsidiaraiiee of the nature of the Business or to the utmaé secrets or propriet:
information of others. No contractor of the Compamyany Subsidiary is in violation of any term afyanoneompetitior
agreement or any restrictive covenant to a formepleyer relating to the right of any such contrat¢tobe providing services
the Company or any Subsidiary because of the natutiee Business or to the use of trade secrefwaprietary information ¢
others. Except as set forth on Schedule 2.11(Ke@fCompany Disclosure Letter, no employee of the@any or any Subsidie
has given notice to the Company or any Subsidiad; to the knowledge of the Company, no employeth@fCompany or al
Subsidiary intends to terminate his or her emplaynégth the Company or any Subsidiary. Except ada¢h on Schedule 2.11
(k) of the Company Disclosure Letter, the employtredreach of the employees
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of the Company and each Subsidiary is “at will” dept for nontnited States employees of the Company or any Sialy
located in a jurisdiction that does not recogniee‘at will” employment concept) and neither the Company norSamgidiary he
any obligation to provide any particular form oripd of notice prior to terminating the employmeitany of their respecti
employees. As of the Agreement Date, neither thea@2my nor any Subsidiary has not, and to the kmbydeof Company, 1
other Person has, (i) entered into any Contradtdabbgates or purports to obligate Acquirer to maln offer of employment
any present or former employee or consultant ofGbepany or any Subsidiary and/or (ii) promisedtirerwise provided al
assurances (contingent or otherwise) to any presefdrmer employee or consultant of the Companamy Subsidiary of ar
terms or conditions of employment with Acquirerdaling the Effective Time.

()  Schedule 2.11(I)(i) of the Company Disclosure Lrestts forth a true, correct and complete lisheftame:
positions and rates of compensation of all officelisectors and employees of the Company and eabkidary, showing ea
such individual’s name, position, annual remunemtstatus as exempt/nexempt and bonuses and fringe benefits for thesni
fiscal year and the most recently completed figedr. Schedule 2.11(l)(ii) of the Company Disclesleetter sets forth tl
additional following information for each of itst@érnational employees: city/country of employmaeaitizenship, date of hir
managers name and work location, date of birth, any matespecial circumstances (including pregnancy,lilisg or military
service), and whether the employee was recruited & previous employer. Schedule 2.11(l)(iii) a&f bompany Disclosure Let
sets forth a true, correct and complete list ofodlits consultants, advisory board members andpgeddent contractors and,
each, (i) such individual’s compensation, (ii) suietiividual’s initial date of engagement, (iii) whether suclgagement has be
terminated by written notice by either party therand (iv) the notice or termination provisions laggble to the services provid
by such individual.

(m) There are no performance improvements or discipliaations contemplated or pending against anye
Company’s or any Subsidiary’s employees.

(n)  The Company and each Subsidiary is in compliancallimaterial respects with the Worker Adjustn
Retraining Notification Act of 1988, as amendede(tHWARN Act”), or any similar state or local law. In the past tyears, (i
neither the Company nor any Subsidiary has noteféeed a “plant closing’ag defined in the WARN Act) affecting any site
employment or one or more facilities or operatimitsiwithin any site of employment or facility déibusiness, (ii) there has
occurred a “mass layoff'ag defined in the WARN Act) affecting any site ahoyment or facility of the Company or ¢
Subsidiary and (iii) neither the Company nor anyosdiary has been affected by any transaction gaged in layoffs «
employment terminations sufficient in number tgger application of any similar state, local orefign law or regulation. Neith
the Company nor any Subsidiary has caused anyg @niployees to suffer an “employment loss$ (efined in the WARN Ac
during the 90-day period immediately precedingAlgeeement Date.

(o) Except as set forth on Schedule 2.11(0) of the Gmmisclosure Letter or as otherwise required yoam
to or contemplated by an Offer Letter, none ofd@Recution, delivery and performance of this Agreetythe consummation of t
Transactions , any termination of employment owiserand any other event in connection therewitlsuysequent thereto w
individually or together or with the occurrencesaime other event (whether contingent or otherwiggyesult in any materi
payment or benefit (including severance, unemployneempensation, golden parachute, bonus or oteejwiecoming due
payable, or required to be provided, to any cur@nformer employee, director, independent contractr consultant, (i
materially increase the amount or value of any fieaecompensation otherwise payable or requicetd provided to any curre
or former employee, director, independent contrraato
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consultant, (iii) result in the acceleration of tti@e of payment, vesting or funding of any suclmdfé or compensation, (i
increase the amount of compensation due to anypiRers(v) result in the forgiveness in whole opart of any outstanding loe
made by the Company or any Subsidiary to any PeExrept as set forth on Schedule 2.11(0) of then@oy Disclosure Lette
no amount paid or payable by the Company or angiflisiny in connection with the Transactions, whetilene or in combinatic
with another event, will be an “excess parachuigrnt” within the meaning of Section 280G of the Code ect®n 4999 of tF
Code or will not be deductible by the Company or Sabsidiary by reason of Section 280G of the Code.

2.12 InteresteeParty Transactions None of the officers and directors of the Company, to the knowledge of 1
Company, none of the other employees of the Companty any Company Stockholders, and none of the drates family
members of any of the foregoing, (i) has any dicgandirect ownership, participation, royalty dher interest in, or is an offic:
director, employee of or consultant or contractmr &ny firm, partnership, entity or corporation ttltmmpetes with, or do
business with, or has any contractual arrangemiht the Company or any Subsidiary (except witlpees to any interest in le
than 5% of the stock of any corporation whose sisghublicly traded), (ii) is a party to, or to thkaowledge of the Compar
otherwise directly or indirectly interested in, a@pntract to which the Company or any Subsidiarg igarty or by which tt
Company or any Subsidiary or any of its assetsoisnd, except for ordinary course compensation &wvises as an office
director or employee thereof or (iii) to the knoddee of the Company, has any interest in any prgpexal or personal, tangible
intangible (including any Intellectual Propertygths used in, or that relates to, the Businessexfor the rights of Compa
Stockholders under Applicable Law.

2.13 Insurance The Company and each Subsidiary maintains thiei@®lof insurance and bonds set forth in Sche
2.13 of the Company Disclosure Letter, includinglegally required workerscompensation insurance and errors and omis:
casualty, fire and general liability insurance. &tile 2.13 of the Company Disclosure Letter setth filne name of the insu
under each such policy and bond, the type of poticybond, the coverage amount and any applicabieialible as of tF
Agreement Date as well as all material claims madéer such policies and bonds since inception. Campany has ma
available to Acquirer true, correct and completpies of all such policies of insurance and bondsed at the request or for
benefit of the Company and each Subsidiary. Trericlaim pending under any of such policies ardsoas to which covera
has been questioned, denied or disputed by thewritirs of such policies or bonds. All premiumsedand payable under all sl
policies and bonds have been timely paid and thegamy and each Subsidiary is otherwise in compdiamith the terms of su
policies and bonds. All such policies and bondsaienmn full force and effect, and neither the Compaor any Subsidiary has ¢
knowledge of any threatened termination of, or mat@remium increase with respect to, any of spalicies.

2.14 Books and Records The Company has made available to Acquirer tcogerect and complete copies of e
document that has been requested by Acquirer imesdion with their legal and accounting review b& tCompany and a
Subsidiary (other than any such document that doésexist or is not in the Compasypossession or subject to its cont
Without limiting the foregoing, the Company has\pded to Acquirer true, correct and complete comégi) all document
identified on the Company Disclosure Letter, (i tCertificate of Incorporation and the Bylaws quigalent organizational
governing documents of the Company and each Salgjdtach as currently in effect, (iii) the completinute books containi
records of all proceedings, consents, actions agetings of the Board, committees of the Board &edGompany Stockholde
including any presentations and written materiatsvigled thereto in connection with such proceediragmsents, actions &
meetings, (iv) the stock ledger, journal and otleeords reflecting all stock issuances and traasfed all stock option and warr
grants and agreements of the Company and eachd&argsand (v) all currently effective material paétsnorders and
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consents issued by any regulatory agency with otgpaghe Company or any Subsidiary, or any sdegritf the Company or a
Subsidiary, and all applications for such matepatmits, orders and consents. The minute book$i@fGompany and eg
Subsidiary provided to Acquirer contain a true,reor and complete summary of all meetings of dimescand of the Compa
Stockholders or actions by written consent sinee ttme of incorporation of the Company and eachsilidry through th
Agreement Date. The books, records and accourttseo€ompany and each Subsidiary (A) are true, coaed complete in ¢
material respects, (B) have been maintained inrdeoae with reasonable business practices on a tassistent with prior yea
(C) are stated in reasonable detail and fairlyeptfin all material respects all of the transactiand dispositions of the assets
properties of the Company and each Subsidiary Bhda(rly reflect in all material respects the ksafr the Financial Statements.

2.15 Material Contracts

(@) Schedules 2.15(a)(i) through (xxvi) of the Comp&isclosure Letter set forth a list of each of tbhidwing
Contracts to which the Company or any Subsidiagygairty that are in effect on the Agreement Dtte (Material Contracts”):

(i) any Contract with a Significant Supplier;

(i)  any Contract providing for payments by or to therpany or any Subsidiary (or under which
Company or any Subsidiary has made or received pagiments) in the period since the Companyiception in a
aggregate amount of $30,000 or more;

(iii) any dealer, distributor, referral or similar agrest) or any Contract providing for the gran
rights to reproduce, license, market, refer origelbroducts or services to any other Personlatimg to the advertising
promotion of the Business or pursuant to which thirgl parties advertise on any websites operatethéoyCompany or ai
Subsidiary;

(iv)  (A) any joint venture Contract, (B) any Contracattinvolves a sharing of revenues, profits, -
flows, expenses or losses with other Persons ahai¢ Contract that involves the payment of rogaltio any oth
Person;

(v) any separation agreement or severance agreemandmyitcurrent or former employees under w
the Company or any Subsidiary has any actual armpiad Liability;

(vi) any Contract for or relating to the employment ervice of any director, officer, employ
consultant or beneficial owner of more than 5% haf total shares of Company Common Stock or anyrdipe o
Contract with any of its officers, employees, cdtanis or beneficial owners of more than 5% of tb&l shares «
Company Common Stock, as the case may be;

(vi)  any Contract (A) pursuant to which any other pastgranted exclusive rights ombst favore
party” rights of any type or scope with respectatty of the Company Produats Company Intellectual Property, |
containing any nomompetition covenants or other restrictions retatim the Company Products or Company Intelle
Property, (C) that is set forth on Schedule 2.1bfklhe Company Disclosure Letter or (D) that Iendr would limit th
freedom of the Company, any Subsidiary or any eirtBuccessors or assigns or their respectiveidt#s to (I) engage
participate, or compete with any other Person,ng kne of business, market or geographic area weipect to tt
Company Products or the Company Intellectual Ptgper to make use of any Company Intellectual Brigp including
any grants by the Company or any
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Subsidiary of exclusive rights or licenses or @8ll, distribute or manufacture any products ovises or to purchase
otherwise obtain any software, components, parteosices;

(viii)  any standstill or similar agreement containing @iws prohibiting a third party from purchas
Equity Interests of the Company or any Subsidianassets of the Company or any Subsidiary or otiserseeking |
influence or exercise control over the Companynyr @ubsidiary;

(ix)  other than “shrink wrap” and similar generally dabie commercial endser licenses to softw
that have an individual acquisition cost of $1,0f)0less, all licenses, sublicenses and other Casti@ which th
Company or any Subsidiary is a party and pursuamthich the Company or any Subsidiary acquiredsauthorized 1
use any ThirdRarty Intellectual Property Rights used in the dgw@ent, marketing or licensing of the Company Rnotst

(x)  any license, sublicense or other Contract to wiinehCompany or any Subsidiary is a party
pursuant to which any Person is authorized to ngeCampany-Owned Intellectual Property Rights;

(xi)  any license, sublicense or other Contract purstamthich the Company or any Subsidiary
agreed to any restriction on the right of the Conypar any Subsidiary to use or enforce any Compgawyned Intellectu:
Property Rights or pursuant to which the Compangirgr Subsidiary agrees to encumber, transfer orights in or witt
respect to any Company-Owned Intellectual PropReitgts;

(xii)  any Contracts relating to the membership of, otigpation by, the Company or any Subsidian
or the affiliation of the Company or any Subsidiangh, any industry standards group or association;

(xiiiy  any Contract providing for the development of anftwsare, technology or Intellectual Prope
Rights, independently or jointly, either by or ftre Company or any Subsidiary (other than employsentior
assignment agreements and consulting agreemetitsAwihors on the Comparg/standard form of agreement, copie
which have been provided to Acquirer);

(xiv)  any confidentiality, secrecy or natisclosure Contract other than any such Contratered int
by the Company or any Subsidiary in the ordinanyrse of business consistent with past practice;

(xv) any Contract to license or authorize any third ypaot manufacture or reproduce any of
Company Products or Company Intellectual Property;

(xvi) any Contract containing any indemnification, watyasupport, maintenance or service oblige
or cost on the part of the Company or any Subsidiar

(xvii)  any settlement agreement with respect to any Llegaleeding;
(xviii)  any Contract pursuant to which rights of any thpedty are triggered or become exercisabl
under which any other consequence, result or etigses, in connection with or as a result of tkecation of thi

Agreement or the consummation of the Merger ordfier Transactions, either alone or in combinatigih any othe
event;
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(xix)  any Contract or plan (including any stock optiorerger and/or stock bonus plan) relating tc
sale, issuance, grant, exercise, award, purcheygerahase or redemption of any shares of CompapitaC&tock or an
other securities of the Company or any Subsidiagny options, warrants, convertible notes or otfgts to purchase
otherwise acquire any such shares of stock, otheurgies or options, warrants or other rights éfar, except for tr
repurchase rights disclosed on Schedule 2.2(ajlvedtile 2.2(b) of the Company Disclosure Letter;

(xx) any Contract with any labor union or any collectbargaining agreement or similar contract
its employees;

(xxi) any trust indenture, mortgage, promissory noten lagreement or other Contract for
borrowing of money, any currency exchange, comneslior other hedging arrangement or any leasings@@tion of th
type required to be capitalized in accordance GI#AP;

(xxiiy  any Contract of guarantee, surety, support, indégation (other than pursuant to its stanc
customer agreements), assumption or endorsemerdr ainy similar commitment with respect to, the diliies or
indebtedness of any other Person;

(xxiii)  any Contract for capital expenditures in excessl®0,000 in the aggregate;

(xxiv)  any Contract pursuant to which the Company or amysliary is a lessor or lessee of any
property or any machinery, equipment, motor vesiclaffice furniture, fixtures or other personal peay involving
expenditures in excess of $100,000 per annum;

(xxv) any Contract pursuant to which the Company or arysiliary has acquired a business or el
or assets of a business or entity, whether by viagevger, consolidation, purchase of stock, purelasassets, license
otherwise, or any Contract pursuant to which it diag material ownership interest in any other Reraad

(xxvi)  any Contract with any Governmental Entity or anyp$Sdiary, any Company Authorization,
any Contract with a government prime contractor,h@hertier government subcontractor, including any inoiéd
delivery/indefinite quantity contract, firm-fixepice contract, schedule contract, blanket purcla@geement, or task
delivery order (each aGovernment Contract).

(b)  All Material Contracts are in written form. The Cpamny and each Subsidiary has performed all ¢

material obligations required to be performed bgnthand are entitled to all benefits under, andbisatieged to be in default
respect of, any Material Contract. Each of the MakeContracts is in full force and effect, subjextly to the effect, if any,
applicable bankruptcy and other similar Applicabkew affecting the rights of creditors generally amdes of law governir
specific performance, injunctive relief and othejugable remedies. There exists no default or ewd#ntlefault or ever
occurrence, condition or act, with respect to tleen@any or any Subsidiary or to the knowledge ofGloenpany, with respect
any other contracting party, that, with the givofghotice, the lapse of time or the happening gf @ther event or condition, wolt
reasonably be expected to (i) become a defaulvemteof default under any Material Contract or §iye any third party (A) t
right to declare a default or exercise any rematheu any Material Contract, (B) the right to a teb@hargeback, refund, cre
penalty or change in delivery schedule under angel& Contract, (C) the right to accelerate théungy or performance of a
obligation of the Company under any Material Cactirar (D) the right to cancel, terminate or modifyy Material Contrac
Neither the Company nor any Subsidiary has receiwsdwritten notice or other writte
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communication regarding any actual or potentialation or breach of, default under, or intentiorcémcel or modify any Mater
Contract. True, correct and complete copies ofMaterial Contracts have been provided or made ablailto Acquirer at lee
three Business Days prior to the Agreement Date.

2.16 Transaction Fees No broker, finder, financial advisor, investmdagnker or similar Person is entitled to
brokerage, findes or other fee or commission in connection with éigin, negotiation or execution of this Agreemeintin
connection with the Transactions. Set forth in Scie 2.16 of the Company Disclosure Letter is ttmm@anys good faitl
estimate of all Transaction Expenses (includingh$aation Expenses reasonably anticipated to beradin the future).

2.17 Anti-Corruption Law.

(@) None of the Company, any Subsidiary and any dlifesctors, employees, agents or representativesaft
case, acting in their capacities as such) haveedime inception of the Company, directly or indile through its representati
or any Person authorized to act on its behalf ({idiclg any distributor, agent, sales intermediarptier third party), (i) violate
any Anti-Corruption Law or (ii) offered, given, promised give or authorized the giving of money or anythofgvalue, to an
Government Official or to any other Person: (A) fbe purpose of (I) corruptly or improperly influng any act or decision
any Government Official in their official capacifffl) inducing any Government Official to do or dnd do any act in violation
their lawful duties, (lll) securing any impropervamtage, (IV) inducing any Government Official teeuhis or her respecti
influence with a Governmental Entity to affect awgt or decision of such Governmental Entity in ot in each case of clau:
() through (IV), assist the Company or any Sulasigin obtaining or retaining business for or wibh,directing business to,
Person or (B) in a manner that would constitutéanre the purpose or effect of public or commerbi@ery, acceptance of,
acquiescence in extortion, kickbacks or other ufdbar improper means of obtaining business oriamyroper advantage.

(b)  None of the Company, any Subsidiary and any oflitsctors or employees (acting in their capacite
such) have been convicted of violating any Atirruption Law or subjected to any investigatiorpayceeding by a Governmer
Entity for potential corruption, fraud or violatiami any Anti-Corruption Law.

2.18 Environmental, Health and Safety Matters

(@ The Company and each Subsidiary is in material ¢diamge with all Environmental, Health and Sa
Requirements in connection with the ownership, osntenance or operation of its business or assgisoperties. There are
pending, or to the knowledge of the Company, temed allegations by any Person that the propeastiassets of the Company
any Subsidiary are not, or that its business haseen conducted, in material compliance with al/iEonmental, Health ai
Safety Requirements. The Company has not retainegbsumed any Liability of any other Person under Environmenta
Health and Safety Requirements. To the knowledgeefCompany, there are no past or present faotsnestances of conditio
that would reasonably be expected to give risentolaability of the Company or any Subsidiary witkispect to Environment
Health and Safety Requirements.

(b) The Company and each Subsidiary has made avaitaBlequirer a copy of all studies, audits, assess
or investigations containing material informatiooncerning compliance with, or Liability or obligatis under, Environment
Health and Safety Requirements affecting the Complaait are in the possession or control of the Gongmand each Subsidia
each of which is identified in Schedule 2.18 of @@mpany Disclosure Letter.

45




(c) Neither the Company nor any Subsidiary has undentany warranties or guarantees with respect 1
Company Products, other than as described on Skeh2di8(c) of the Company Disclosure Letter, arel aggregate cost to
Company and the Subsidiaries to comply with suclramies or guarantees is properly reflected in Goenpanys books an
records in accordance with GAAP. The reserves fodyct warranties reflected in the Financial Staets have been determil
in accordance with GAAP. Each Company Products(iand at all relevant times since December 311 2@k been in mater
compliance with Applicable Law and (ii) is, and at relevant times since December 31, 2011 has,bi@efor the ordinar
purposes for which it is intended to be used andarms to any promises or affirmations of fact mad¢he warranty or on tl
label for such product or in connection with it¢esavhether through advertising or otherwise, ekgeppach case as would
individually or in the aggregate be material to thempany and the Subsidiaries, taken as a wholegh&dknowledge of tt
Company, there is no design defect with respeeinto Company Product. Each Company Product contaamsonable warning
presented in a reasonably prominent manner, inrdanoe with Applicable Law material to the Compamgd the Subsidiarie
taken as a whole. Since December 31, 2011, nditteeCompany nor any Subsidiary has recalled angymts manufacture
serviced, distributed, leased or sold by the Comparsuch Subsidiary.

2.19 Export Control Laws The Company and each Subsidiary has conducteaptsrt transactions in accordance ii
respects with applicable provisions of United Staggport and rexport controls, including the Export Administratiéct anc
Regulations, the Foreign Assets Control Regulatitives International Traffic in Arms Regulations asttier controls administer
by the United States Department of Commerce ardétnited States Department of State and all aipplicable import/expc
controls in other countries in which the Companyndicts business. Without limiting the foregoing: tfie Company and ec
Subsidiary has obtained all export and import Iz license exceptions and other consents, notie@gers, approvals, orde
authorizations, registrations, declarations andgd with any Governmental Entity required for (e export, import and re-
export of products, services, software and tectgietoand (B) releases of technologies and softteef@reign nationals located
the United States and abroad (collectivelfgxXport Approvals”), (ii) the Company and each Subsidiary is in comphkawah the
terms of all applicable Export Approvals, (iii) tieeare no pending or, to the knowledge of the Cappthreatened claims agai
the Company or any Subsidiary with respect to dbrport Approvals, (iv) there are no actions, candg or circumstanc
pertaining to the Company’s or any Subsidiargkport transactions that would reasonably be @&geto give rise to any futt
claims and (v) no Export Approvals for the transieexport licenses to Acquirer the First Step 8ung Corporation or the Fin
Surviving Entity are required, except for such Exgpprovals that can be obtained expeditiously aitHout material cost.

2.20 Suppliers. Neither the Company nor any Subsidiary has argtaoding material disputes concerning proc
and/or services provided by any supplier who, fier year ended December 31, 2013 or the two monihsdeFebruary 28, 20!
was one of the six largest suppliers of product¥@rservices to the Company, based on amountsgogidyable with respect
such periods (each, aSignificant Supplier”), there is no material dissatisfaction on the parthef Company or any Subsidi
with respect to any Significant Supplier and, te kmowledge of the Company, there is no matergdatisfaction on the part
any Significant Supplier with respect to the Companany Subsidiary. Each Significant Suppliensseld on Schedule 2.20 of
Company Disclosure Letter. Neither the Companyary Subsidiary has received any notice or writtemmunication from ar
Significant Supplier that such supplier shall nontinue as a supplier to the Company or any Sudisidior the First Ste
Surviving Corporation, Final Surviving Entity or guairer) after the Closing or that such Signific&upplier intends to terming
or materially modify existing Contracts with ther@pany (or the First Step Surviving Corporation aggirer).
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2.21 Filings and Notices None of (i) the Permit Information Statement, Brexy Statement, the Stockholder N¢
and any amendment or supplement thereto (otherahgrof the information supplied or to be supplgdAcquirer for inclusio
therein) and (ii) the information supplied or to ®epplied by the Company for inclusion in the Regi®on Statement or a
amendment or supplement thereto will contain, ah®fdate, the filing or the mailing, as applicalolesuch document, any unt
statement of a material fact, or will omit to statey material fact necessary in order to make therments therein, in light of t
circumstances under which they are made, not naiisiga

2.22 Representations CompleteTo the knowledge of the Company, as of the AgesdnDate, none of tl
representations or warranties made by the Comparsirhor in any exhibit or schedule hereto, inahgdihe Company Disclost
Letter, or in any certificate delivered by the Ca@mp pursuant to this Agreement, when all such desusnare read togethel
their entirety, contains any untrue statement ofaderial fact, or omits to state any material faetessary in order to make
statements contained herein or therein, in the bfkhe circumstances under which made, not milihea

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF ACQUIRER AND MERG ER SUBS

Acquirer and the Merger Subs represent and watoathe Company as follows:

3.1 Organization and StandingEach of Acquirer and Merger Sub | is a corporatiand Merger Sub Il is a limit
liability company, duly organized, validly existiramd in good standing under the laws of its judsdn of organization. Neith
Acquirer nor the Merger Subs is in violation of afythe provisions of its certificate of incorpaaat or certificate of formation,
applicable, or bylaws, operating agreement or edeit organizational or governing documents.

3.2 Authority; Noncontravention

(@) Each of Acquirer and the Merger Subs has all régutorporate power and authority to enter inte
Agreement and to consummate the Transactions. Xbeugon and delivery of this Agreement and thescommation of th
Transactions have been duly authorized by all rsacgscorporate action on the part of Acquirer amel Merger Subs. Tt
Agreement has been duly executed and deliverechbly ef Acquirer and the Merger Subs and, assuniegitie execution a
delivery of this Agreement by the other partiesel@rconstitutes the valid and binding obligatié®\oquirer and the Merger St
enforceable against Acquirer and the Merger Suspectively, in accordance with its terms, subjedy to the effect, if any, of |
applicable bankruptcy and other similar Applicabsav affecting the rights of creditors generally giigdrules of law governin
specific performance, injunctive relief and othguigable remedies.

(b) The execution and delivery of this Agreement by dioer and the Merger Subs do not, and
consummation of the Transactions will not, confiéth, or result in any violation of, or default der (with or without notice «
lapse of time, or both), or give rise to a right@fmination, cancellation or acceleration of abligation or loss of a benefit und
or require any consent, approval or waiver from &wgrson pursuant to, (i) any provision of the kticor certificate ¢
incorporation, as applicable, or bylaws or otheniegjent organizational or governing documents afjéirer and the Merg
Subs, in each case as amended to date or (i) egtgpé Law, except where such conflict, violatiorfadilt, terminatior
cancellation or acceleration, individually or irethggregate, would not be material to Acquirer'sher Merger Subsability to
consummate the Merger or to perform their respeabigations under this Agreement.
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(c) Except (i) for such filings and notifications asymae required to be made by Acquirer in connectidth
the Merger and the other Transactions under the A8&Rand the expiration or early termination of tygplicable waiting peric
under the HSR Act and (ii) as required by appliedbberal and state securities laws and the rdlBssdaq in connection with t
issuance and listing on Nasdaq of the shares ofikegCommon Stock issuable in the Merger, no cohysgpproval, order
authorization of, or registration, declaration dinf with, any Governmental Entity or any otherr§m is required by or wi
respect to Acquirer or the Merger Subs in connaatiih the execution and delivery of this Agreementhe consummation of t
Transactions that, if not obtained or made, woelisonably be expected to adversely affect thetyabiliAcquirer or the Merg:
Subs to consummate the Merger or any of the otrerskctions.

3.3 Issuance of SharesThe shares of Acquirer Common Stock issuablénenNlerger, when issued by Acquire
accordance with this Agreement, assuming the acguoé the representations and warranties made eyCthmpany and tl
Company Securityholders herein, will be duly issuatly paid and non-assessable.

3.4 Filings and Notices None of (i) the Registration Statement and angradment or supplement thereto (other
any of the information supplied or to be suppligdtibe Company for inclusion therein) and (ii) tidormation supplied or to |
supplied by Acquirer for inclusion in the Permitfdrmation Statement, the Proxy Statement, the $iulder Notice or ar
amendment or supplement thereto, will contain,fabe date or the mailing of such document, anyuestatement of a mate|
fact, or will omit to state any material fact nexsay in order to make the statements therein gimt lof the circumstances un
which they are made, not misleading.

3.5 No Prior Merger Sub Operationghe Merger Subs were formed solely for the puepafseffecting the Merger a
have not engaged in any business activities oruied any operations other than in connection thighTransactions.

3.6 Merger Subs Merger Sub | and Merger Sub Il are direct, whalNyned subsidiaries of Acquirer. Merger Sub
disregarded as an entity separate from Acquirefelderal income tax purposes and there is not aschbver been any electior
effect to treat Merger Sub Il as an associate texa®a corporation.

ARTICLE IV
CONDUCT PRIOR TO THE EFFECTIVE TIME

4.1 Conduct of the Business; NoticeBuring the period from the Agreement Date andiooing until the earlier of tt
termination of this Agreement and the Effective &jrithe Company shall and shall cause each Substdiar

(@) conduct the Business solely in the ordinary coamesistent with or better than past practice (extephe
extent expressly provided otherwise herein or aseoted to in writing by Acquirer) and in compliangith Applicable Law;

(b) (i) pay and perform all of its undisputed debts atiger obligations (including Taxes) when due, (if
commercially reasonable efforts consistent witht paactice and policies to collect accounts reddivavhen due and not exte
credit outside of the ordinary course of businesssistent with past practice, (iii) sell the Comganproducts and servic
consistent or better than with past practice adisoounting, license, service and maintenance temmggentive programs a
revenue recognition and other terms and (iv) issedmmercially reasonable efforts consistent withedter than past practice and
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policies to preserve intact its present businegarizations, keep available the services of itsgmeofficers and key employ:
and preserve its relationships with customers, Isergp distributors, licensors, licensees, and isthaving business dealings v
it, to the end that its goodwill and ongoing busses shall be unimpaired at the Closing;

(c) assure that each of its material Contracts (otten with Acquirer) entered into after the Agreemieate
will not require the procurement of any consentjveror novation or provide for any change in thdigations of any par
thereto in connection with, or terminate as a tesfithe consummation of, the Transactions, andl gitge reasonable advar
notice to Acquirer prior to allowing any Materiabfitract or right thereunder to lapse or termingtéterms;

(d) maintain each of its leased premises in accordaiibethe terms of the applicable lease;

(e) promptly notify Acquirer of any notice or other coranication from any Person alleging that the conet
such Person is or may be required in connectiohn tlg Transactions;

(H  promptly notify Acquirer of any notice or other comanication from any Governmental Entity (i) relatitt
the Transactions, (ii) indicating that a Companythwization is or about to be revoked or (iii) iodiing that a Compa
Authorization is required in any jurisdiction in igh such Company Authorization has not been obthimdich revocation
failure to obtain has had or would reasonably bpeeted to be material to Acquirer (following thefdetive Time) or th
Company;

(g0 promptly notify Acquirer of a material inaccuragyany representation or warranty, or a materighdneo
any covenant, agreement or obligation, made byfdhe Company herein, in each case of which a Kmpleyee has actL
knowledge (with no duty to investigate); providdtht the phrase “as of the Agreement Ddte’any such representation
warranty shall be disregarded for such purpose; and

(h) to the extent not otherwise required by this Sactid,, promptly notify Acquirer of any change, oaemce
or event not in the ordinary course of busines®f@ny change, occurrence or event that, indivigwa in the aggregate with a
other changes, occurrences and events, would radlgobe expected to cause any of the conditiontheoClosing set forth
Article VI not to be satisfied.

4.2 Restrictions on Conduct of the Busined&ithout limiting the generality or effect of thovisions of Section 4.
except as expressly set forth on Schedule 4.2e0fCttmpany Disclosure Letter, during the period fithien Agreement Date a
continuing until the earlier of the terminationtbfs Agreement and the Effective Time, the Compstmgll not do, cause or per|
(and shall cause each Subsidiary not to do, caugermit) any of the following (except to the extempressly provided otherw
herein or as consented to in writing by Acquirer):

(@) Charter Documents Cause, propose or permit any amendments to thifi€e of Incorporation or tt
Bylaws or equivalent organizational or governingutoents;

(b) Merger, ReorganizationMerge or consolidate itself with any other Persoradopt a plan of complete
partial liquidation, dissolution, consolidationsteicturing, recapitalization or other reorganizati

(c) Dividends; Changes in Capital StoclDeclare or pay any dividends on or make any oth&ribution:
(whether in cash, stock or other property) in respéany of its Equity Interests, or
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split, combine or reclassify any of its Equity Ir@sts or issue or authorize the issuance of anjtyEbptierests or other securities
respect of, in lieu of or in substitution for itg|Ety Interests, or repurchase or otherwise acgdirectly or indirectly, any of i
Equity Interests except from former employees, aomployee directors and consultants in accordantde agreements providil
for the repurchase of shares in connection withtanyination of service;

(d) Material Contracts (i) Enter into, amend or modify any (A) Contrédtat would (if entered into, amendec
modified prior to the Agreement Date) constitutMaterial Contract, (B) Contract requiring a novatior consent in connecti
with the Merger or the other Transactions, (C) @agitthat grants exclusive rights under any Comgawyed Intellectu:
Property to any third party, including any Contréaat restricts the Company from licensing or sgliCompany Products
Services or Compan®wned Intellectual Property for use in any givemtical market or application and further includiagy
Contract pursuant to which the Company agreesahabbile handset manufacturer will be the excluisensee of Compa
Intellectual Property or Company Products and $es/for any specific devices or applications for given period of time or ([
Contract that requires the Company to provide aing party, or that grants to any third party riggkt access or use, any Comy
Source Code, other than the Companyhmodified standard form software developmentlikiénse agreement, (ii) viola
terminate, amend or modify (including by enteringpia new Contract with such party or otherwiseyvaive any of the terms
any of its Material Contracts or of the Stockholdgreement or (iii) enter into, amend, modify omténate any Contract or wai
release or assign any rights or claims thereundeich if so entered into, modified, amended, teated, waived, released
assigned would be reasonably like to (A) adverséligct the Company (or, following consummation loé tMerger, Acquirer «
any of its Affiliates) in any material respect, (B)pair the ability of the Company or the Stockleskl Agent to perform the
respective obligations under this Agreement or $teckholder Agreement or (C) prevent or materialglay or impair th
consummation of the Merger and the other Transagtio the case of Contracts described in claugag,((i)(B), (ii) or (iii) other
than in the ordinary course of business consistithtpast practice; providetthat the Company shall not, without the prior veri
consent of Acquirer (which consent shall not beesasonably withheld, conditioned or delayed), takesuch actions with respi
to a Contract with a Significant Supplier or a digpthat would reasonably be likely to be a Sigiht Supplier if the period ¢
forth in Section 2.20 ended one year following ¢inéry into such Contract;

(e) Issuance of Equity Interestéssue, deliver or sell or authorize or proposeifisuance, delivery or sale of
purchase or propose the purchase of, any CompatiggVDebt or any Equity Interests, or enter intoaathorize or propose
enter into any Contracts of any character obligaiinto issue any Equity Interests, other than:tli@ issuance of shares
Company Common Stock pursuant to the exercise ofigany Options that are outstanding as of the AgeserDate, (ii) th
issuance of Company Common Stock upon conversiddoafipany Preferred Stock outstanding on the Agreemate and (iii
the repurchase of any shares of Company CapitalkStom former employees, namployee directors and consultant:
accordance with Contracts providing for the repasehof shares in connection with any terminatiosen¥ice;

(H Employees; Consultants; Independent ContractéijsHire, or offer to hire, any additional officeor othe
employees, or any consultants or independent adots (i) terminate the employment, change tkie, toffice or position, ¢
materially reduce the responsibilities of any emgpl of the Company, (iii) enter into, amend or edtghe term of ar
employment or consulting agreement with, or Compa@&nption held by, any officer, employee, consultantindepende!
contractor, (iv) enter into any Contract with adalinion or collective bargaining agreement (untesgiired by Applicable Lay
or (v) add any new members to the Board;
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() Loans and InvestmentdMake any loans or advances (other than routipemrse advances to employee
the Company consistent with past practice) to,ngrinvestments in or capital contributions to, &werson, or forgive or dischal
in whole or in part any outstanding loans or adeanor prepay any indebtedness for borrowed money;

(h) Intellectual Property Transfer or license from any Person any rightaryp Intellectual Property, or trans
or license to any Person any rights to any Compatstlectual Property, or transfer or provide axab any Company Sour
Code to any Person (including any current or foremployee or consultant of the Company or any egtdr or commerci
partner of the Company) (other than providing asdes Company Source Code to current employees anduttants of tt
Company involved in the development of the CompBngducts on a need to know basis in the ordinayseoof busine:
consistent with past practice);

(i) Patents Take any action regarding a patent, patent agiic or other Intellectual Property right, othlear
filing continuations for existing patent applicat®or completing or renewing registrations of émgstpatents, domain nam
trademarks or service marks in the ordinary coafdmisiness consistent with past practice;

() Dispositions. Sell, lease, license or otherwise dispose or paorapse of any of its tangible or intangi
assets, other than sales and nonexclusive licesisEesmpany Products in the ordinary course of bessnconsistent with pi
practice, or enter into any Contract with respedhe foregoing;

(k) Indebtednessincur any indebtedness for borrowed money oraputae any such indebtedness;

() Payment of Obligationday, discharge or satisfy (i) any Liability to agrson who is an officer, directot
stockholder of the Company (other than compensatienfor services as an officer or director) drdiiy claim or Liability arisin
other than in the ordinary course of business starsi with past practice, other than the paymesthdrge or satisfaction
Liabilities reflected or reserved against in thedficial Statements and Transaction Expenses, er gafment of any accou
payable other than in the ordinary course of bssirmnsistent with past practice, or give any disgoaccommodation or ott
concession other than in the ordinary course oinless consistent with past practice, in order tekcate or induce the collect
of any receivable;

(m) Capital ExpendituresMake any capital expenditures, capital additionsapital improvements in exces:
$500,000 individually or $1,000,000 in the aggregat

(n) Insurance Materially decrease the amount of, or terminatg, insurance coverage;

(o) Termination or Waiver. Cancel, release or waive any material claims atemal rights held by tt

Company;

(p) Employee Benefit Plans; Pay Increas€s Adopt or amend any employee or compensatiemekit plan
including any stock issuance or stock option plamamend any compensation, benefit, entitlememintgor award provided
made under any such plan, except in each cas@uaised under ERISA, Applicable Law or as necessanyaintain the qualifie
status of such plan under the Code, (ii) materiathend any deferred compensation plan within thanmng of Section 409A
the Code and the regulations thereunder, excdpetextent necessary to meet the requirementscaf Section or Notice, (iii) p:
any special bonus or special remuneration to argl@rae or non-employee director or consultant
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or (iv) increase the salaries, wage rates or féés employees or consultants (other than as akgd to Acquirer and are set fc
on Schedule 4.2(p) of the Company Disclosure Lgtter

(@)  Severance ArrangemenisGrant or pay, or enter into any Contract provgdiior the granting of ar
severance, retention or termination pay, or theslacation of vesting or other benefits, to any Beréther than payments
acceleration that have been disclosed to Acquirdragse set forth on Schedule 4.2(q) of the Comiziaglosure Letter);

(n  Lawsuits; Settlements(i) Commence a lawsuit other than (A) for thethoai collection of bills, (B) in suc
cases where the Company in good faith determinasféilure to commence suit would result in the eniat impairment of
valuable aspect of its business ( provideat the Company consults with Acquirer prior te filing of such a suit) or (C) for
breach of this Agreement or (ii) settle or agresdtile any pending or threatened lawsuit or odsgute;

(s) Acquisitions. Acquire or agree to acquire by merging or comsting with, or by purchasing a substat
portion of the assets of, or by any other mannay, lausiness or any corporation, partnership, aasoni or other busine
organization or division thereof, or otherwise &dogr agree to acquire any assets that are miaterdividually or in the
aggregate, to the Company or the Business, or émtierany Contract with respect to a joint ventustrategic alliance
partnership;

(t) Taxes. Make or change any election in respect of Taadept or change any accounting method in re
of Taxes, file any federal, state, or foreign ineofiax Return without the consent of Acquirer ptmfiling, file any amendment
a federal, state, or foreign income Tax Returnnyr @her material Tax Return, enter into any Taaristy or similar agreement
closing agreement, assume any Liability for the€kaaf any other Person (whether by Contract orrafse), settle any claim
assessment in respect of Taxes, consent to anysixteor waiver of the limitation period applicalteany claim or assessmen
respect of Taxes, enter into intercompany transastoutside the ordinary course of business caemsistith past practice givil
rise to deferred gain or loss of any kind;

(u) Accounting. Change accounting methods or practices (includmgchange in depreciation or amortiza
policies) or revalue any of its assets (includingting down the value of inventory or writing offotes or accounts receiva
otherwise than in the ordinary course of businessdept in each case as required by changes in GasABoncurred with i
independent accountants and after notice to Acquire

(v) Real Property Enter into any agreement for the purchase, sdkase of any real property;

(w)  EncumbrancesPlace or allow the creation of any Encumbrantieefothan a Permitted Encumbrance
any of its properties;

(x)  Warranties Materially change the manner in which it providesranties, to customers, except as req
by Applicable Law;

(y) Interested Party TransactionEnter into any Contract that, if entered priothte Agreement Date, would
required to be listed on Schedule 2.12 of the Comisclosure Letter;

(z) Subsidiaries Take any action that would result in the Complaaying one or more Subsidiaries; and
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(aa) Other. Take or agree in writing or otherwise to takey ahthe actions described in clauses (a) throag
in this Section 4.2, or any action that would reeadily be expected to (i) result in an inaccuracgng representation or warra
made by the Company herein such that the condsebfiorth in the first sentence of Section 6.3(ayld not be satisfiegarovidec
that recovery by an Indemnified Party of IndemrufeaDamages arising out of or resulting from thenpanys breach of th
clause (i) shall be subject to the same limitationder Section 8.3 as applicable to a breach df segresentation or warranty,
(ii) prevent the Company from performing or cause Company not to perform any covenant, agreemeabl@ation require
hereunder to be performed by the Company suchtkatondition set forth in the second sentenceesfi& 6.3(a) would not |
satisfied.

4.3 Certain Limitations. Notwithstanding anything to the contrary in tifiticle 1V, Acquirer and the Compa
acknowledge and agree that (i) nothing in this &grent shall give Acquirer, directly or indirecttie right to control or direct tl
Companys operations for purposes of the HSR Act priohw éxpiration or termination of any applicable \ajtperiod pursua
to the HSR Act and (ii) no consent of Acquirer shal required with respect to any matter set fortthis Agreement to the exte
the requirement of such consent would violate antitAust Laws.

ARTICLE V
ADDITIONAL AGREEMENTS

51 Board Recommendation, Fairness Hearing or Redmtrabtatement, Stockholder Approval and Stockhi
Notice.

(@) The Board shall unanimously recommend that the G BStockholders vote in favor of the adoptio
this Agreement and the approval of the Merger, rgither the Board nor any committee thereof shahliveld, withdraw, amer
or modify, or propose or resolve to withhold, withel, amend or modify in a manner adverse to Acquitee unanimot
recommendation of the Board that the Company Stldkins vote in favor of the adoption of this Agresrhand the approval
the Merger.

(b) As soon as reasonably practicable following thecetien of this Agreement, (i) Acquirer shall, withe
cooperation of the Company, prepare the necessamyntents for an application to obtain from the Cassioner of Busine:
Oversight of the State of California (theCalifornia Commissioner’), after a hearing before the California Commigsio(the “
Fairness Hearing”) pursuant to Sections 25121 and 25142 of Califoiraw (the “Fairness Hearing Law”), a permit (the “
California Permit”) to issue securities in exchange for outstandingrges, the obtainment of which would result i flssuanc
of Acquirer Common Stock in the Merger being exeinpin registration under the Securities Act by wertof the exemptic
provided by Section 3(a)(10) thereof, (ii) Acquis#rall apply for the California Permit and (iii)ettCompany shall prepare, w
the cooperation of Acquirer, a related informati&atement or other disclosure document (as it neagirbended or supplemer
from time to time, the Permit Information Statement). The Permit Information Statement shall constitutisalosure docume
for the offer and issuance of the shares of Acq@ammon Stock to be received by the Company Studklns in the Merger a
an information statement for the Compangolicitation of consent of the Company Stockhddeith respect to the adoption
this Agreement and the approval of the Merger, stmall include (x) a statement to the effect that Board had unanimout
recommended that the Company Stockholders votavior fof the adoption of this Agreement and the aypgrof the Merger, (y)
statement that adoption of this Agreement shallstitute, among other things, approval by the Comipatockholders of tt
Escrow Amount, the withholding of the Escrow FundActquirer and the appointment of the Stockholdé&gént and (z) suc
other information as Acquirer and the Company ngrgea is required or advisable under Applicable tawe included therein.
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(c) The Company shall have a reasonable opportunitgview any materials to be provided in connectidth
the application for the California Permit and Aaguishall consult with the Company regarding thateot and timing of tt
submission of all such materials and will considled discuss any proposed changes in good faithCohgpany agrees to prov
promptly to Acquirer such information concerning lfusiness, financial statements and affairs asemeasonable judgment
Acquirer or its counsel, may be required or adsainder the Fairness Hearing Law to be includetiérmaterials to be provid
in connection with the application for the Calif@nPermit or in the Permit Information Statementirany amendment
supplement thereto, and Acquirer and the Compargeai@ cause their respective Representativesdpecate in the preparati
of such materials and of the Permit Informationt&tent and any amendment or supplement theretdn &aécquirer and tt
Company shall use its commercially reasonable &ffr cause the aboveferenced documents, including the applicatios
hearing notice and the Permit Information Statemtentomply with Applicable Law. Acquirer, with theooperation of tr
Company, will respond to any comments from the fGalia Commissioner or the California DepartmenBokiness Oversigl
and Acquirer and the Company shall work togethegdwmd faith and use their commercially reasonalfferts to have th
California Permit granted as soon as practicahlejest to the procedures and practices of the @ald Department of Busine
Oversight after such filing. Whenever Acquirer be tCompany becomes aware of any event that odeatsstrequired to be ¢
forth in an amendment or supplement to the appdiodor the California Permit or the Permit Infortioa Statement, Acquirer a
the Company, as applicable, shall notify the otreat cooperate with each other in preparing andelétig any such amendm:
or supplement to all Company Stockholders andlimgfiany such amendment or supplement with thef@alia Commissioner
its staff and/or any other government officialsoPto its mailing, the Permit Information Staterhshall have been approved
Acquirer, and, following its mailing, no amendmaart supplement to the Permit Information Statemédnatlsbe made by ti
Company without the approval of Acquirer.

(d) Notwithstanding anything to the contrary contairfegtein, at any time Acquirer is eligible to file
registration statement on Form S-3 (as it may bermied or supplemented from time to time, thRepistration Statement)
registering the resale of the Stock Consideratimh rflecting the terms and conditions set forthSmmedule G and either (
Acquirer delivers to the Company a statement géntif that Acquirer is so eligible or (ii) the Caihia Commissioner deni
Acquirer’s application for the California Permitiwriting (the events referenced in clauses (i)iipr4n “ S-3 Triggering Event'),
then Acquirer shall use its reasonable best effiortsause to be filed the Registration Statemeldviing the Effective Time
Following an S-3 Triggering Event, Acquirer and @empany (if prior to the Closing) or the Stocktevisl Agent (if following the
Closing) shall use commercially reasonable effartsegotiate and enter into a registration riglgie@ment in form and substa
mutually satisfactory to Acquirer and the Companyhe StockholdersAgent, as applicable, reflecting the terms and it
set forth on_Schedule CFollowing an S3 Triggering Event, the Company shall use its reable best efforts to (A) up
Acquirer’s request, assist Acquirer and its Representaitiviie preparation of any historical financial staents of the Compa
(including audited financial statements) that mayréquired in connection with AcquirerSEC reporting obligations relatec
this Agreement or any of the Transaction®R€quired Company Financial$) or the filing of the Registration Statement,
promptly furnish such information as Acquirer masasonably request in connection with such finanstatements or tl
Registration Statement and (C) complete, execuleyaavledge and deliver, or use their reasonablé digsrts to cause to
completed, executed, acknowledged and delivered th®y appropriate Representatives of the Company ompan
Securityholders, in each case, such questionndinesstorrepresentation letters and other documents, a&atifs and instrumel
as may be reasonably requested by Acquirer in atiomewith the filing of the Registration Statememtthe financial statemel
or the performance of Acquirer's SEC reporting gétions relating to this Agreement or any of thariBactions. Following an -
Triggering Event, Acquirer shall
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use its reasonable best efforts to cause the Rehj@ompany Financials to be filed with the SEC esnptly as reasonak
practicable following their preparation.

(e) Promptly (and in any case within two days) aftegiicer obtains the California Permit or arB3+iggering
Event occurs, the Company shall submit the adoptibrthis Agreement and the approval of the Mergerthe Compar
Stockholders in accordance with this Agreementai@atle Law, California Law, the Certificate of Inporation and the Bylav
by mailing to the Company Stockholders the Pernfitirimation Statement, an unexecuted written corisesiibstantially the for
attached hereto as Exhibit(d “ Written Consent’) and instructions to the Company Stockholders fonmetion of such Writte
Consent. Any materials submitted to the Companykbtolders pursuant to this Section 5.1(e) shalksiblgject to reasonal
review and approval by Acquirer prior to such sugsin. The Company shall take all action necessaaccordance with tr
Agreement, Delaware Law, California Law, the Ceréife of Incorporation and the Bylaws to obtain Bequisite Stockhold
Approval. The Companyg’ obligation to obtain the Requisite StockholdepAgval pursuant to this Section 5.1 shall not betéc
or otherwise affected by the commencement, disotgsnnouncement or submission to the Companyyfaquisition Propos:
or the withholding, withdrawal, amendment or magifion by the Board of its unanimous recommendatidthe Compar
Stockholders in favor of the adoption of this Agremt and the approval of the Merger. The Compaaif skercise commercial
reasonable efforts to obtain Written Consents eeelchy each Company Stockholder. In the eventttieaCompany Stockholc
Approval has not been obtained within five BusinBags after Acquirer obtains the California Perarian S3 Triggering Ever
occurs, the Company shall promptly (and in any eweithin 15 days following such fifth day) take attion necessary
accordance with Applicable Law, the Certificatelmforporation and the Bylaws to duly call, giveinetof, convene and holc
meeting of the Company Stockholders for the purpiisgdopting this Agreement and approving the Meftee “ Stockholde
Meeting”), including preparing, with the cooperation of Acgujrand mailing to each Company Stockholder abefécord da
for the Stockholder Meeting a proxy statement (thBroxy Statement’) relating to the Stockholder Meeting to obtain
Company Stockholder Approval. The Company shalkatirwith Acquirer regarding the date of the Staukler Meeting and shi
not postpone or adjourn (other than for absence gquiorum) the Stockholder Meeting without the cahsdé Acquirer, and sh
postpone or adjourn the Stockholder Meeting atrélggiest of Acquirer. The Proxy Statement shalludel (x) a statement to |
effect that the Board had unanimously recommendhed the Company Stockholders vote in favor of tdepsion of thi:
Agreement and the approval of the Merger, (y) tbece contemplated by Section 262(d)(1) of Delawaa®s, together with
copy of Section 262 of Delaware Law and (z) sudieninformation as Acquirer and the Company maye@ds required
advisable under Delaware Law or California Law éoihcluded therein. Prior to its mailing, the Pré&&datement shall have be
approved by Acquirer, and, following its mailingp mmendment or supplement to the Proxy Statemezit isb made by tt
Company without the approval of Acquirer. Each afgdirer and the Company agrees to provide promtptlthe other suc
information concerning its business, financialestants and affairs as, in the reasonable judgnfeltauirer or its counsel, m
be required or advisable to be included under DataviLaw or California Law in the Proxy Statementiroany amendment
supplement thereto, and each of Acquirer and th@pgany agrees to cause their respective Represastdt cooperate in t
preparation of the Proxy Statement and any amendoresupplement thereto. Upon obtaining either @oenpany Stockhold
Approval or the Requisite Stockholder Approval, @empany shall in each case promptly deliver copfabe executed Writte
Consents or other documents evidencing the obtaihimiethe Company Stockholder Approval and the RstguStockholde
Approval, respectively, to Acquirer.

(H  Promptly (and in any case within five days) aftee Company obtains the Company Stockholder Appj

the Company shall prepare, with the cooperationAcquirer, and mail to each Company Stockholder othen the Ke
Stockholders, a notice (as it may be amended qisoented
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from time to time, the ‘Stockholder Notic€’) comprising (i) the notice contemplated by Secti@8(2) of Delaware Law of tI
taking of a corporate action without a meeting &sslthan a unanimous written consent, (ii) thecaatontemplated by Sect
262(d)(2) of Delaware Law, together with a copysefiction 262 of Delaware Law, and (iii) the notiomtemplated by Chapter
of California Law. The Stockholder Notice shalllume (x) a statement to the effect that the Boami ilmanimously recommenc
that the Company Stockholders vote in favor ofdteption of this Agreement and the approval ofNtegger and (y) such ott
information as Acquirer and the Company may agsgequired or advisable under Delaware Law or Galifi Law to be include
therein. Prior to its mailing, the Stockholder Metishall have been approved by Acquirer, and, alg its mailing, ni
amendment or supplement to the Stockholder Notiedl e made by the Company without the approvahaduirer. Each ¢
Acquirer and the Company agrees to provide promtptithe other such information concerning its besg financial stateme
and affairs as, in the reasonable judgment of Aequir its counsel, may be required or advisableetancluded under Delaw:
Law or California Law in the Stockholder Noticeinorany amendment or supplement thereto, and Acgaire the Company agi
to cause their respective Representatives to catpeén the preparation of the Stockholder Noticel amy amendment

supplement thereto.

() As promptly as practicable after the Agreement DAtmuirer and the Company shall prepare and |
such filings as are required under applicable stetirities or “blue skylaws in connection with the Transactions, anc
Company shall assist Acquirer as may be necessagmply with such state securities or “blue sla/s.

5.2 No Solicitation.

(@  During the period from the Agreement Date and cwitig until the earlier of the termination of 1
Agreement and the Effective Time, the Company moll, and the Company will not authorize or permy af its Representativ
or any Subsidiary to, directly or indirectly, (DIgit, initiate, seek, entertain, knowingly encage, facilitate, support or induce
making, submission or announcement of any ing@xpression of interest, proposal or offer that Gariss, or could reasonal
be expected to lead to, an Acquisition Proposglefiter into, participate in, maintain or continaey communications (exce
solely to provide written notice as to the existeiof these provisions) or negotiations regardimgladiver or make available
any Person any ngmdblic information with respect to, or take any etlaction regarding, any inquiry, expression o€rast
proposal or offer that constitutes, or could reabbn be expected to lead to, an Acquisition Prohd$g agree to, accey
approve, endorse or recommend (or publicly promssennounce any intention or desire to agree teetc approve, endorse
recommend) any Acquisition Proposal, (iv) enteo iahy letter of intent or any other Contract corglating or otherwise relatii
to any Acquisition Proposal, (v) submit any Acqti@si Proposal to the vote of any Company Securityérs or (vi) enter into al
other transaction or series of transactions ntténordinary course of business consistent with pasctice, the consummation
which would impede, interfere with, prevent or gelar would reasonably be expected to impede,fierewith, prevent or dele
the consummation of the Merger or the other Traimae The Company will, and will cause its Reprgatves to, (A
immediately cease and cause to be terminated adyalnrexisting activities, discussions or negotia with any Perso
conducted prior to or on the Agreement Date wigpeet to any Acquisition Proposal and (B) immedyatevoke or withdra
access of any Person (other than Acquirer andafgdgentatives) to any data room (virtual or aftoahtaining any noipublic
information with respect to the Company in conr@ttivith an Acquisition Proposal and request froroheBerson (other th
Acquirer and its Representatives) the prompt returmdestruction of all nopublic information with respect to the Comp
previously provided to such Person in connectiotih\&n Acquisition Proposal. If any of the CompanRRepresentatives, whet
in his, her or its capacity as such or in any otagracity, takes any action that the Company igated
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pursuant to this Section 5.2 not to authorize amitesuch Representative to take, then the Comial be deemed for
purposes of this Agreement to have breached tluSdBeb.2.

(b) The Company shall immediately (but in any eventhini 24 hours) notify Acquirer orally and in wrig
after receipt by the Company (or, to the knowledfighe Company, by any of the CompanyRepresentatives), of (i) ¢
Acquisition Proposal, (i) any inquiry, expressiohinterest, proposal or offer that constitutesywould reasonably be expectet
lead to, an Acquisition Proposal, (iii) any othetioe that any Person is considering making an Aitipn Proposal or (iv) ar
request for nompublic information relating to the Company or facass to any of the properties, books or recordseoCompan
by any Person or Persons other than Acquirer andR@presentatives. Such notice shall describe l{&)material terms a
conditions of such Acquisition Proposal, inquirypeession of interest, proposal, offer, noticeegjuest and (B) the identity of |
Person or Group making any such Acquisition Proposguiry, expression of interest, proposal, affeotice or request. T
Company shall keep Acquirer fully informed of thatas and details of, and any modification to, angh inquiry, expression
interest, proposal or offer and any correspondema@dmmunications related thereto and shall protadAcquirer a true, corre
and complete copy of such inquiry, expression dkragst, proposal or offer and any amendments, gporalence al
communications related thereto, if it is in writjingy a reasonable written summary thereof, if iha$ in writing. The Compat
shall provide Acquirer with 48 hours prior notiaa Guch lesser prior notice as is provided to tleenimers of the Board) of a
meeting of the Board at which the Board is reaslynakpected to discuss any Acquisition Proposal.

5.3 Confidentiality; Public Disclosure

(@) The parties hereto acknowledge that Acquirer arddbmpany have previously executed a disaiosur
agreement, dated January 23, 2014 (tBb@rifidentiality Agreement), which shall continue in full force and effect incacdanc
with its terms. Each party hereto agrees thatdt its Representatives shall hold the terms of Agieeement, and the fact of t
Agreement$ existence, in strict confidence. At no time slally party hereto disclose any of the terms of fgseemer
(including the economic terms) or any npublic information about a party hereto to any otRerson without the prior writt
consent of the party hereto about which such malic information relates. Notwithstanding anythito the contrary in t
foregoing, a party hereto shall be permitted teldise any and all terms to its financial, tax aeglal advisors (each of whorr
subject to a similar obligation of confidentialitygnd to any Governmental Entity or administratgency to the extent neces:
or advisable in compliance with Applicable Law ahé rules of Nasdaqg. The Stockholdekgient hereby agrees to be bount
the terms and conditions of the Confidentiality &gment to the same extent as though the StockBsbldgent were a par
thereto. With respect to the Stockholders’ Agestuaed in the Confidentiality Agreement, the tex@ofifidential Information”
shall also include information relating to the Mergr this Agreement received by the Stockholdagent after the Closing
relating to the period after the Closing. Notwitmgling anything in this Agreement or the Confid&litti Agreement to tt
contrary, following the Closing, the Stockholdefgjent shall be permitted to disclose informatiorrexguired by Applicable La
or to employees, advisors or consultants of thelkBimders’Agent and to the Converting Holders, in each cdse lnave a need
know such information, provided that such persolsggree to observe the terms of this Section $.8(a(B) are bound
obligations of confidentiality to the Stockholdefsjent of at least as high a standard as thosesetpon the Stockholder&gen
under this Section 5.3(a). A Converting Holder tilsato bound by this Section 5.3(a) that is a wentapital or private equity fu
may make such communications to its investors aslmea(i) legally or contractually required or (igasonably necessary in
good faith exercise of the fiduciary duties of general partner of such Converting Holder, so lasguch disclosure is (x) m:
in the ordinary course of business and consistéht past practice and (y) in each case such disagsare limited to the amo
of the Merger Consideration, escrow and indemrtifice
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obligations, and the timing and status of closiaggd such investors are obligated to keep such cagations confidentie
providedthat in no event shall such Converting Holder paevany of its investors with this Agreement or atfyer documentatic
related to the Transactions, either in whole guari.

(b) The Company shall not issue any press releaseher puiblic communications relating to the termshod
Agreement or the Transactions or use Acquirer'ssamrefer to Acquirer directly or indirectly in moection with Acquires
relationship with the Company in any media intemieadvertisement, news release, press release ofespional or trac
publication, or in any print media, whether or imotesponse to an inquiry, without the prior writi@pproval of Acquirer, unle
required by Applicable Law (in which event a satetbry opinion of counsel to that effect shall bstfdelivered to Acquirer pri
to any such disclosure) and except as reasonabgssary for the Company to obtain the Company &tddkr Approval and tt
Requisite Stockholder Approval and the other cotssemd approvals of the Company Stockholders ahdrahird partie
contemplated by this Agreement. Notwithstandingtlaing to the contrary contained herein or in thenf@tentiality Agreemen
Acquirer may make such public communications reigardhis Agreement or the Transactions as Acquinay determine
reasonably appropriate.

5.4 Reasonable Best Efforts; Requlatory Approvals

(&) Each of the parties hereto agrees to use its rabBobest efforts, and to cooperate with each qihets
hereto, to take, or cause to be taken, all actiand,to do, or cause to be done, all things neogsappropriate or desirable
consummate and make effective, in the most expeditmanner practicable, the Merger and the othanskctions, including t
satisfaction of the respective conditions set famtfrticle VI, and including to execute and delivaich other instruments and
and perform such other acts and things as may tessary or reasonably desirable for effecting cetepy the consummation
the Merger and the other Transactions.

(b)  As promptly as practicable after the Agreement DAtmjuirer and the Company shall execute and di
join in the execution and filing of, any applicatjmotification (including the provision of any rgged information in connectic
therewith) or other document that may be requinedeu the HSR Act or any other foreign Applicablem.designed to prohib
restrict or regulate actions having the purposefigct of monopolization or restraint of trade (eotively, the “Antitrust Laws”)
in order to obtain the authorization, approval @ngent of any Governmental Entity, or expiratiortesmination of the applicak
waiting periods under such Antitrust Laws, that rhayreasonably required, or that Acquirer may neally request to be made
connection with the consummation of the Merger #el other Transactions. Acquirer and the Compamjl €ach use the
respective reasonable best efforts to obtain, ambdperate with each other to obtain promptlysadh authorizations, approvi
consents, expirations and terminations, and Acgainel the Company shall each pay an equal shaaeyofiling fees associat
therewith.

(c) Notwithstanding anything to the contrary contairtegtein, it is expressly understood and agreed {h)
Acquirer shall not have any obligation to litigatecontest any Legal Proceeding challenging anghefTransactions as violat
of any Antitrust Law and (ii) Acquirer shall be werdno obligation to proffer, make proposals, negeti execute, carry out
submit to agreements or Orders providing for (4 $ale, transfer, license, divestiture, encumbrancgher disposition or holdii
separate (through the establishment of a trusth@reise) of any assets, categories of assetsatqes or categories of operati
of Acquirer or any of its Affiliates or of the Corapy, (B) the discontinuation of any product or smof Acquirer or any of i
Affiliates or of the Company, (C) the licensingmovision
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of any technology, software or other Intellectusdgerty of Acquirer or any of its Affiliates or ¢cfie Company to any Person,
the imposition of any limitation or regulation dmetability of Acquirer or any of its Affiliates tiveely conduct their business
own their respective assets, (E) the holding s¢parfathe shares of Company Capital Stock or amytdition or regulation on tl
ability of Acquirer or any of its Affiliates to exeise full rights of ownership of the shares of Qamy Capital Stock or (F) a
actions that are not conditions on the occurrefiteeoClosing (any one or more of the foregoing; @&mtitrust Restraint”).

(d) Each of Acquirer and the Company shall promptlpinf the other of any material communication betv
such party and any Governmental Entity regardingarthe Transactions. Subject to Applicable Lavatiag to the exchange
information, Acquirer shall have the right (i) toett all matters with any Governmental Entity tilg to the Transactions and
to review in advance, and direct the revision oy &ling, application, notification or other docemt to be submitted by t
Company to any Governmental Entity under any Amditl_aw;_providedhat, to the extent practicable, Acquirer shallstdhwith
the Company and consider in good faith the viewthef Company with respect to the information relaie the Company th
appears in any such filing, application, notifioatior other document. If Acquirer or any Affiliavé Acquirer receives any forrn
or informal request for supplemental informatiordocumentary material from any Governmental Emiity respect to any of tl
Transactions, then Acquirer shall make or caudeetmade, as soon as reasonably practicable, ansespocompliance with su
request. If the Company or any Affiliate of the Gmany receives any formal or informal request fqupemental information
documentary material from any Governmental Entiithwespect to any of the Transactions, then then@amy shall make
cause to be made, a response in compliance with maguest. The Company shall not, without the pwioitten consent ¢
Acquirer, (A) permit any of the ComparsyRepresentatives to participate in any meeting aity Governmental Entity relating
the Transactions unless the Company consults wétjuier in advance and, to the extent permittedumh Governmental Enti
grants Acquirer the opportunity to attend and |#ael discussions at such meeting or (B) proffer, enpkoposals, negotia
execute, carry out or submit to any agreementsrdei® providing for any actions that would conséitan Antitrust Restrair
providedthat the Company shall, if directed by Acquirerresgto any such action that is conditioned on tresammation of tf
Merger.

5.5 Third-Party Consents; Notices

(@ The Company shall use all reasonable efforts taiohtrior to the Closing, and deliver to Acquirerce
prior to the Closing, all consents, waivers andrapals under each Contract listed or described dre@ule 2.3(b)(ii)(B) of tt
Company Disclosure Letter (and any Contract enteredafter the Agreement Date that would have beguired to be listed
described on Schedule 2.3(b)(ii)(B) of the CompBrsclosure Letter if entered into prior to the Agmgent Date).

(b) The Company shall give all notices and other infron required to be given to the employees o
Company, any collective bargaining unit representiny group of employees of the Company, and aplicable governme
authority under the WARN Act, the National Laborl®®ns Act, as amended, the Code, COBRA and diippticable Law ir
connection with the Transactions.

5.6  Litigation . The Company shall (i) notify Acquirer in writingromptly after learning of any Legal Proceec
initiated by or against it, or known by the Compamyany Subsidiary to be threatened against thepgaosnor any Subsidiary,
any of its directors, officers or employees or @@mpany Stockholders in their capacity as such Kew Litigation Claim™),
(i) notify Acquirer of ongoing material developmerin any New Litigation Claim and (iii) consult good faith with Acquire
regarding the conduct of the defense of any Nevgation Claim.
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5.7 Access to Information

(@) During the period from the Agreement Date and cwmtig until the earlier of the termination of 1
Agreement and the Effective Time, (i) the Compamgllsafford Acquirer and its Representatives reabtsaccess during busin
hours to (A) the Compang’properties, personnel, books, Contracts and decand (B) all other information concerning
business, properties and personnel of the Companfcguirer may reasonably request and (ii) the Gaomgpshall provide 1
Acquirer and its Representatives true, correct @mdplete copies of the Compasy(A) internal financial statements, (B) ~
Returns, Tax elections and all other records andpapers relating to Taxes, (C) a schedule of afgrded intercompany gain
loss with respect to transactions to which the Camgphas been a party and (D) receipts for any Taeés to foreign Ta
Authorities.

(b) Subject to compliance with Applicable Law, from thgreement Date until the earlier of the terminatod
this Agreement and the Closing, the Company shatifer from time to time as requested by Acquirethwdne or mor
Representatives of Acquirer to discuss any matehiahges or developments in the operational matfettse Company and t
general status of the ongoing operations of the gzom.

(c) No information obtained by Acquirer during the pendy of the Transactions in any investigation pams
to this Section 5.7 shall affect or be deemed tdifgaany representation, warranty, covenant, agezgnobligation or conditic
set forth herein.

5.8 Spreadsheet

(@) The Company shall prepare and deliver to Acquiregccordance with Section 5.13, a spreadsheet’ (th

Spreadshee”) in the form provided by Acquirer prior to the Clogiand reasonably satisfactory to Acquirer, whigleadshe:
shall be dated as of the Closing Date and shafiostt all of the following information (in additioto the other required data i
information specified therein), as of immediatelgop to the Closing: (i) the names of all the Cortvey Holders and the
respective addresses and, where available, taxpismetification numbers, (ii) the number and typgesioares of Company Capi
Stock held by, or subject to the Company Optionis bg, such Converting Holders and, in the caseustanding shares, f
respective certificate numbers, (iii) the numbesbéares of Company Capital Stock subject to andeXagcise price per share
effect for each Company Option, (iv) the vestingtiss and schedule with respect to Company OptiadsUnvested Compa
Shares and terms of the Compansights to repurchase such Unvested Company Stinphsding the per share repurchase
payable with respect thereto), (v) for each Comp@ption that was early exercised, the Tax statusach such Company Opt
under Section 422 of the Code, the date of suchceeeand the applicable exercise price, (vi) thkewdation of FullyDiluted
Company Common Stock, Common Per Share Cash Coaisise Common Per Share Stock Consideration aadAttquire
Stock Price, (vii) the calculation of aggregate hcasnounts and shares of Acquirer Common Stock payabd issuabl
respectively, to each such Converting Holder purst@mSection 1.3(a)(i)(A), the calculation of aggate cash amounts payabl
such Converting Holder pursuant to Section 1.3J8)\)ji and the total amount of Taxes proposed towithheld therefror
(including, if applicable, the number of sharesAafjuirer Common Stock to be withheld), (viii) thalculation of aggregate ce
amounts and shares of Acquirer Common Stock payatideissuable, respectively, to each such CongeHiolder pursuant
Section 1.3(a)(i)(B) and 1.3(a)(ii))(B), assuming abplicable conditions to such payments and issesmmave been satisfied
waived, and the total amount of Taxes proposedetavithheld therefrom, (ix) the vesting schedulehwigéspect to the shares
Acquirer Common Stock issuable to each such CoimgeHolder pursuant to Section 1.3(a), as set fiorthhe Vesting Agreeme
executed by such Converting Holder, (x) the vessiclgedule with respect to the aggregate cash
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amounts payable to each such Converting Holdempnigo Section 1.3, as set forth in the Vestinge&gment executed by st
Converting Holder, (xi) the calculation of each @erting Holders Pro Rata Share, (xii) the calculation of each vedinc
Holder's Pro Rata Share of the Escrow Amount (idiclg cash and stock allocations thereof) and ofSteckholders’Agen
Expense Amount and (xiii) the aggregate amountashcand the aggregate number of shares of Acqdoermon Stock to |
deposited in the Escrow Fund pursuant to Sectibn 8.

(b) Following the Closing, Acquirer shall update Bpreadsheet (i) pursuant to Section 8.7(d) anfib(iany
change to (A) the calculation of each Convertingddds cash and/or stock allocation in the Escrow Fumttiaa (B) the aggrege
amount of cash (including interest thereon) andatgregate number of shares of Acquirer CommonkStothe Escrow Fur
(the Spreadsheet, as it may be so updated fromtarime, the “Updated Spreadsheé&)t. Any updates to the Spreadsheet o
Updated Spreadsheet shall be subject to reasoreldev and confirmation by the Stockholders’ Agent.

5.9 Expenses; Company DebiVhether or not the Merger is consummated, exagptherwise set forth herein, all c
and expenses incurred in connection with this Amgesg and the Transactions (including Transactiopeges) shall be paid
the party incurring such expense; providiedt (i) at the Closing, Acquirer shall pay or cats be paid all Transaction Exper
that are incurred but unpaid as of the Closing @hdhe fees and expenses of the Accounting Fifrany, shall be allocated
provided in Section 1.5(f). At the Closing, Acquishall repay or cause to be repaid all Companyt.Deb

5.10 Employees

(@) With respect to any employee of the Company wheives an offer of employment from Acquirer or
Final Surviving Entity, the Company shall assisgAiter with its efforts to enter into an offer lattand a confidential informati
and assignment agreement with such employee poiché¢ Closing Date. Notwithstanding anything to ttantrary in th
foregoing, with the exception of the Key Employeasne of Acquirer, the Merger Subs, First Step Burg Corporation and tt
Final Surviving Entity shall have any obligationrt@ke an offer of employment to any employee ofGbenpany. With respect
matters described in this Section 5.10, the Compaiflyconsult with Acquirer (and will consider inogd faith the advice
Acquirer) prior to sending any notices or other ammication materials to its employees. Effectivdater than immediately pri
to the Closing (or at such other time designatedAbguirer), the Company shall terminate the emplegtmof each of tho
Company employees who have declined an offer ofimaed employment with Acquirer or the Final Suimty Entity prior to th
Closing Date (collectively, the Designated Employe€3, and the Company shall require such Designated Brapfoto execute
Separation Agreement as a condition to the reoéiphy severance paid by the Company, and shadlecall unvested Compe
Options held by such Designated Employees to Ineineted in accordance with their terms at the thsuch termination.

(b) The Company shall ensure that there shall be ngtanding securities, commitments or agreementke
Company immediately prior to the Effective Timettipairport to obligate the Company to issue anyeshaf Company Capi
Stock or Company Options under any circumstanckerdhan as required to allow the conversion ofghares of Compa
Preferred Stock into shares of Company Class A Com&tock.

(c) The Company shall use its commercially reasonafitate to cause the delivery to Acquirer of a t
correct and complete copy of each election statennaher Section 83(b) of the Code filed (i) by e&drson executing a Vest
Agreement, at or prior to the 30th day following f@losing, and (ii) by each Person who acquiredddted Company Shares a
the Agreement Date (or prior to the
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Agreement Date to the extent not previously praditly the Company), at or prior to the Closing, atlke case together w
evidence of timely filing of such election staterhetth the appropriate IRS Center.

5.11 Termination of Benefit PlansEffective as of the day immediately preceding @esing Date, the Company st
terminate all Company Employee Plans that are “eygd benefit plansivithin the meaning of ERISA (unless Acquirer praas
written notice to the Company no later than thresiBess Days prior to the Closing Date that suahgkhall not be terminate
The Company shall provide Acquirer with evidencat ttuch Company Employee Plan(s) have been temxirfaffective no lati
than the day immediately preceding the Closing Pategsuant to resolutions of the Board. The fornd anbstance of su
resolutions shall be subject to review and apprbyafcquirer. The Company also shall take suchratiotions in furtherance
terminating such Company Employee Plan(s) as Aequiray reasonably require.

5.12 Acquirer RSUs. Following the Closing Date, in accordance withgAicer's standard equity award policies,
Continuing Employees will be awarded the numbeAcduirer RSUs set forth o8chedule DQthe “ Employee RSUS) by the
compensation committee of Acquirerboard of directors, which Employee RSUs shalalbecated as determined by Acqui
The Employee RSUs will be subject to all of tharterand conditions set forth in Acquirei2012 Equity Incentive Plan and i
restricted stock unit agreement to be enterediatween the recipients of such Employee RSUs ampifar, setting forth vestir
terms that are set forth on Schedule D

5.13 Certain Closing Certificates and Documenit$ie Company shall prepare and deliver to Acquirdraft of each «
the Company Closing Financial Statement and the&gjsheet not later than five Business Days prigheéoClosing Date anc
final version of the Company Closing Financial 8taent and the Spreadsheet to Acquirer not laterttiv@e Business Days pt
to the Closing Date. In the event that Acquirelifrest the Company that there are reasonably appareors in the drafts of tl
Company Closing Financial Statement and the Spheadgielivered not later than five Business Daysr fio the Closing Dat
Acquirer and the Company shall discuss such emogsod faith and the Company shall correct sucbrsiprior to delivering tt
final versions of the same in accordance with Sestion 5.13. Without limiting the foregoing or 8en 5.7, the Company sh
provide to Acquirer, together with the Company @igsFinancial Statement and the Spreadsheet, sypgoging documentatic
information and calculations as are reasonably seag for Acquirer to verify and determine the akdtions, amounts and otl
matters set forth in the Company Closing Finarstatement and the Spreadsheet.

5.14 Tax Matters

(a) Each of Acquirer, the Stockholdergent, the Company Securityholders and the Comighayl coopera
fully, as and to the extent reasonably requestedryyof the others, in connection with the filinhT@ax Returns and any Le
Proceeding with respect to Taxes. Such cooperatiafi include the retention and (upon request theréne provision of recort
and information reasonably relevant to any suchalL@goceeding and making employees available ontaatly convenient bas
to provide additional information and explanatidnaay material provided hereunder. Acquirer, thenPany, the Stockholders’
Agent and the Company Securityholders agree tinratebooks and records with respect to Tax matpartinent to the Compa
relating to any taxable period beginning before @lesing Date until expiration of the statute ohilations of the respecti
taxable periods, and to abide by all record retendigreements entered into with any Tax Authority.

(b) The Company shall cause each Company Securityhdtddurther agree, upon request, to use
reasonable best efforts to obtain any certificatetioer document from any Governmental
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Entity or any other Person as may be necessaryitigate, reduce or eliminate any Tax that couldirnposed (including wit
respect to the Transactions).

(c) Acquirer, the Company and the Final Surviving Bnghall each use its commercially reasonable effi
cause the Reorganization to be treated as a repagan within the meaning of Section 368(a) of ®ede. Neither Acquirer n
the Company shall take any action prior to the @psand Acquirer shall use its commercially readme efforts not to take a
action or fail to take any action (and shall usectmmercially reasonable efforts to prevent tmalFsurviving Entity from takin
any action or failing to take any action) followitige Closing, that would reasonably be expectechtsse the Reorganizatior
fail to qualify as a reorganization within the memnof Section 368(a) of the Code. Acquirer haglam or intention to liquida
the Final Surviving Entity, to transfer any or @lembership interests in the Final Surviving Entitfo merge the Final Survivi
Entity into another business entity, and Acquiteglisnot, except as expressly permitted under Sedti3682(k) of the Treasui
Regulations, so liquidate, transfer interests irmarge the Final Surviving Entity within two yeastthe Closing unless it h
received an opinion from a qualified tax advisoattdoing so could not reasonably be expected taiinthe treatment of tl
Reorganization as a reorganization within the megaof Section 368(a) of the Code. None of Acquikéerger Sub |, Merger Si
II, the Company and any Subsidiary of the Compaayehtaken any action or have knowledge of any factsrcumstances tr
would, either alone or in combination, reasonaldyelipected to cause the Reorganization to failutdify as a reorganizati
within the meaning of Section 368(a) of the Code.

(d)  Acquirer, the Company and the Final Surviving Bnshall report and treat the Reorganization
reorganization within the meaning of Section 368gf)the Code unless otherwise required by a “ddtetion” within the
meaning of Section 1313(a) of the Code.

5.15 280G Stockholder ApprovalPromptly following the execution of this Agreemetine Company shall submit
the Company Stockholders for approval (in a mam@asonably satisfactory to Acquirer), by such nundéérolders of Compat
Stockholders as is required by the terms of Se@8UG(b)(5)(B) of the Code, any payments and/oefitnthat may separately
in the aggregate, constitute “parachute paymentssyant to Section 280G of the CodeSgction 280G Paymenty (which
determination shall be made by the Company and bhatubject to review and approval by Acquirechsapproval not to |
unreasonably withheld, conditioned or delayed)hstiat such payments and benefits shall not be dédm be Section 28(
Payments, and prior to the Closing, the Companit delver to Acquirer notification and documentatireasonably satisfactc
to Acquirer that (i) a vote of the holders of CompaCapital Stock was solicited in conformance v@grction 280G of the Co
and the regulations promulgated thereunder anddbeisite stockholder approval was obtained wittpeet to any paymel
and/or benefits that were subject to the stockholdée (the “280G Stockholder Approval) or (i) that the 280G Stockholc
Approval was not obtained and as a consequendestich payments and/or benefits shall not be mageavided to the exte
they would cause any amounts to constitute Se28®G Payments, pursuant to the Parachute Paymeive/ahat wer
executed by the affected individuals prior to thécgation of the vote of the holders of Compangpal Stock pursuant to tl
Section 5.15.

5.16 Nasdag Listing Prior to the Closing, Acquirer shall file a Naddtion of Listing of Additional Shares (or st
other form as may be required by Nasdaq) with Nasdth respect to the shares of Acquirer CommortiSto be issued in tl
Merger and those required to be reserved for igmianconnection with the Merger and shall useaealsle best efforts to cat
such shares to be approved for listing before tosify Date.
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5.17 Director and Officer Indemnification

(&) If the Merger is consummated, then until the sedaimiversary of the Closing Date, Acquirer will cauke
Final Surviving Entity to fulfill and honor in allespects the obligations of the Company to itsgreand former directors a
officers determined as of immediately prior to tBffective Time (the “Company Indemnified Parties’) pursuant t
indemnification agreements with the Company inaffen the Agreement Date and pursuant to the @extiéf of Incorporation
the Bylaws, in each case, in effect on the Agreaate (the “Company Indemnification Provision$), with respect to clain
arising out of acts or omissions occurring at éorpto the Effective Time that are asserted ater Effective Time; providetha
Acquirer’'s and the Final Surviving Enti/obligations under this Section 5.17(a) shallapyly to any claim based on a claim
indemnification against a Converting Holder madeahyindemnified Person pursuant to Article VIII.tNahstanding anything
the contrary contained in the Company IndemnifaratProvisions, no Company Indemnified Party shellebtitled to coveras
under any Acquirer director and officer insuranoéiqy or errors and omission policy unless such @any Indemnified Party
separately eligible for coverage under such pghiggsuant to Acquires policies and procedures and the terms of suahidnst

policy.

(b)  Prior to the Effective Time, the Company may pusgh#ail insurance coverage (therail Insurance
Coverage”) for the Company Indemnified Parties in a form readdy satisfactory to the Company and Acquirer,clvhshal
provide the Company Indemnified Parties with cogeréor six years following the Closing Date in anaunt not less than t
existing coverage and that shall have other terotsnmaterially less favorable to the insured persthras the directorsanc
officers’ liability insurance coverage maintained by the Campas of the Agreement Date. Acquirer shall cahseFina
Surviving Entity to maintain the Tail Insurance @oage in full force and effect and continue to hathe obligations thereunc
until the sixth anniversary of the Closing Date.

(c) This Section 5.17 (i) shall survive the consumnrabbthe Merger, (i) is intended to benefit eaamnpan:
Indemnified Party and their respective heirs, (8i)n addition to, and not in substitution foryasther rights to indemnification
contribution that any such Person may have agdingtiirer or the Final Surviving Entity first ariginafter the earlier of tl
Closing Date and the termination of this Agreemmntontract or otherwise, (iv) shall be bindingalhsuccessors and assign
Acquirer and the Final Surviving Entity, as applitg and shall be enforceable by the Company InifeedrParties, and (v) sh.
not be terminated or modified in such a manneroaadversely affect the rights of any Company Indéieth Party under th
Section 5.17 without the written consent of sudecéd Company Indemnified Party; providddht (x) recourse shall first
against the Tail Insurance Coverage until it isaeidted before recovery against Acquirer shall slkee and (y) the aggreg
Liability of Acquirer under this Section 5.17 td @lompany Indemnified Parties shall in no eventesdtthe amount of Compe
Net Working Capital shown on the Company FinanCiattificate.

ARTICLE VI
CONDITIONS TO THE MERGER

6.1 Conditions to Obligations of Each Party to Effdu¢ tMerger. The respective obligations of each party here
consummate the Transactions shall be subject tedtisfaction or waiver in writing at or prior thet Closing of each of t
following conditions:

(@ Company Stockholder ApprovalThe Company Stockholder Approval shall have bagly and validh

obtained.
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(b) llegality . No Order issued by any court of competent jucisoln or other legal or regulatory restrain
prohibition preventing the consummation of the Merghall be in effect, and no action shall havenliaken by any Governmer
Entity seeking any of the foregoing, and no ApglieaLaw or Order shall have been enacted, enterefbhrced or deem
applicable to the Merger that makes the consummatidhe Merger illegal.

(c) Antitrust. The applicable waiting period under the HSR Awlkhave expired or early termination of s
waiting period shall have been granted.

(d) California Permit or Registration Statemeriither (i) the California Permit shall have bdssued by th
California Commissioner and no stop order suspenthie effectiveness of the California Permit or gayt thereof shall ha
been issued and no Legal Proceeding for that parpo®ther similar Legal Proceeding in respecthef California Permit sh:
have been initiated or threatened by the DepartiwfeBusiness Oversight of the State of Californigip an S3 Triggering Ever
shall have occurred and Acquirer is eligible te fihe Registration Statement with the SEC.

6.2  Additional Conditions to Obligations of the Companyrhe obligations of the Company to consummate
Transactions shall be subject to the satisfactiowaiver at or prior to the Closing of each of folowing conditions (_itbeinc
understoodand agreedthat each such condition is solely for the bengffithe Company and may be waived by the Compa
writing in its sole discretion without notice ordbility to any Person):

(&) Representations, Warranties and Covenaiiiise representations and warranties made by Asghereil
shall be true and correct in all material respéetsept for such representations and warrantigsatieaqualified by their terms b
reference to materiality or Material Adverse Effeghich representations and warranties as so @gébhall be true and correc
all respects) on and as of the Agreement Date arahd as of the Closing Date as though such repsms and warranties w
made on and as of such dates (except for repré®estaand warranties that address matters onlp asspecified date or dat
which representations and warranties shall be and correct with respect to such specified datdabes). Acquirer shall ha
performed and complied in all material respect$alt covenants, agreements and obligations heeepired to be performed
complied with by Acquirer at or prior to the Clogin

(b)  Receipt of Closing Deliveries The Company shall have received each of the agets, instrument
certificates and other documents set forth in 8acti2(a).

6.3  Additional Conditions to the Obligations of Acquire The obligations of Acquirer and the Merger Sub
consummate the Transactions shall be subject tedkisfaction or waiver at or prior to the Closiofgeach of the followin
conditions (_itbeingunderstoodindagreedhat each such condition is solely for the bengficquirer and the Merger Subs
may be waived by Acquirer (on behalf of itself adhe Merger Subs) in writing in its sole disooetiwithout notice or Liabilit
to any Person):

(@) Representations, Warranties and Covenati}sThe representations and warranties made &ythmpany i
Section 2.2 (Capital Structure) shall be true aotect on and as of the Agreement Date and on araf the Closing Date
though such representations and warranties were wradnd as of such dates, except where any slate fandividually or in th:
aggregate with any other such failureggesninimis, (ii) any other Special Representations shallrbe &nd correct in all mater
respects (except for such representations and migsathat are qualified by their terms by a rafessto materiality or Materi
Adverse Effect, which representations and warrangie so qualified shall be true and correct inredpects) on and as of
Agreement Date and on and as of the Closing Datiecagih such representations
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and warranties were made on and as of such datdie§iiqithe representations and warranties madéhbyCompany herein (ott
than the Special Representations) shall be trueamdct in allrespects (without giving effect to any qualificatias to materialit
or Material Adverse Effect) on and as of the AgreatrDate and on and as of the Closing Date as theugh representations :
warranties were made on and as of such dates (efazapresentations and warranties that addreggers only as to a specif
date or dates, which representations and warrasiiak be true and correct with respect to sucltiipd date or dates), exc
where any such failure, individually or in the aggmte with any other such failures, would reasgnabl expected to have
Material Adverse Effect with respect to the Compahlyge Company shall have performed and complieallimaterial respec
with all covenants, agreements and obligationsihesguired to be performed and complied with by @ompany at or prior
the Closing.

(b) Receipt of Closing DeliveriesAcquirer shall have received each of the agre¢snerstruments, certificat
and other documents set forth in Section 1.2(b).

(c) Injunctions or Restraints on Conduct of Busine® Order issued by any court of competent jucisoln ol
other legal or regulatory restraint or prohibitiémiting or restricting Acquirers ownership, conduct or operation of the Busi
following the Closing, including any Antitrust Resint, shall be in effect, and no Legal Proceediegking any of the foregoir
or any other injunction, restraint or material dgesin connection with the Merger or the other $aamtions or prohibiting
limiting the consummation of the Transactions, sbalpending or threatened.

(d) Governmental Approvals Acquirer, the Merger Subs and the Company shalehimely obtained fro
each Governmental Entity all approvals, waivers amalsents, if any, necessary for consummationroif) connection with, tt
Merger.

(e) No Material Adverse Effect There shall not have occurred a Material Advétffect with respect to tt
Company that is continuing.

(H Employees

(i) (A) Each Key Employee shall have signed an Offdtdreeach of which shall continue to be in
force and effect and no action shall have beemtdiyeany such individual to rescind any of sucheagrents, (B) ea
Key Employee who is a Company Stockholder as of édiately prior to the Closing shall have signed esfih¢
Agreement, each of which shall continue to be Ihffarce and effect and no action shall have bed®n by any suc
individual to rescind any of such agreements, (@heKey Employee shall have signed a Nemmpetition Agreemer
each of which shall continue to be in full forcedaeffect and no action shall have been taken bysach individual t
rescind any of such agreements, (D) each Key Emplayho is a Company Optionholder as of immedigbelgr to the
Closing, whether the Company Options held by sucm@any Optionholder are vested or unvested, shak Isigned ¢
Option Waiver, each of which shall continue to bduill force and effect and no action shall haverbeaken by and a
such individual to rescind any of such agreemefii},each Offer Letter and Vesting Agreement (if Jaapd Optiol
Waiver (if any), executed by a Continuing Emplogball continue to be in full force and effect aralaction shall hay
been taken by any such individual to rescind anguzh agreements and (F) the employment of eatheoDesignate
Employees shall have been terminated effectiveater Ithan immediately prior to the Closing and slEsignate
Employees shall have executed a Separation Agréemen

(i)  No fewer than 85%, excluding the Key Employee($}the employees of the Company who
received offers of employment from Acquirer or fipal Surviving Entity
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shall have remained continuously employed with Gleenpany from the Agreement Date through the Closing sha
become Continuing Employees pursuant to the exatwf an Offer Letter and Vesting Agreement (if liggble) ani
Option Waiver (if applicable), each of which shedintinue to be in full force and effect and no @ttshall have be:
taken by any such individual to rescind any of sagreements.

(9) Requisite Stockholder ApprovalThis Agreement shall have been duly and validlgpied and the Merg
shall have been duly and validly approved undeaate Law, California Law, the Certificate of Inporation and the Bylaw
each as in effect at the time of such adoptionappuioval, by holders of outstanding Company Ca@tatk representing at le
90% of all shares of Company Capital Stock outstanads of immediately prior to the Closing and eddt 90% of the votir
power of all shares of Company Capital Stock outlitay as of immediately prior to the Closing (cotleely, the “Requisite
Stockholder Approva”).

(h)  Specified Contract The Company shall have entered into the Congeicforth on Schedule 6.3(h) of
Company Disclosure Letter (theSpecified Contract).

@ Section 280G Approval The Company shall have delivered to Acquirer tlogification and eviden
required by Section 5.15.

ARTICLE VII
TERMINATION

7.1 Termination. At any time prior to the Closing, this Agreememay be terminated and the Merger abandone
authorized action taken by the terminating partyetlier before or after the Company Stockholder Syguris obtained:

(@) by mutual written consent duly authorized by Acquiand the Board;

(b) by either Acquirer or the Company, by written netto the other, if the Closing shall not have ocediror
or before September 23, 2014 or such other dateAtguirer and the Company may agree upon in vgi(iie “ Termination
Date ”); providedthat the right to terminate this Agreement undés Bection 7.1(b) shall not be available to anytypamost
breach of any covenant, agreement or obligatioaureter will have been the principal cause of, aildfave directly resulted |
the failure of the Closing to occur on or before fhermination Date; providedfurther, that Acquirer shall have the right
terminate this Agreement under this Section 7.k(lthe event that all of the conditions to the @igsset forth in Section 6.1 a
Section 6.3 shall have been satisfied or waivedrdtin the condition set forth in Section 6.3{lAdquirer shall have provided
the Company at least 30 days’ prior written nod€é\cquirer’s intent to terminate this Agreement pursuant i® $ection 7.1(b
and the condition set forth in Section 6.3(h) shatlhave been satisfied prior to the end of sW:d&y period,;

(c) Dby either Acquirer or the Company, by written netto the other, if any Order of a Governmental tyraf
competent authority preventing the consummatiotm@Merger shall have become final and non-appkslab

(d) by Acquirer, by written notice to the Company, ij there shall have been an inaccuracy in
representation or warranty, or a breach of any mant agreement or obligation, made by or of then@any herein and su
inaccuracy or breach shall not have been curedrw@8 Business Days after receipt by the Companwriten notice of suc
breach and, if not cured within such period andratrior to the Closing, such inaccuracy or breachld result in the failure -
any of the conditions set
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forth in Section 6.1 or Section 6.3 to be satisfig@ovidedthat no such cure period shall be available oriegiple to any suc
inaccuracy or breach that by its nature cannotured}, (ii) there shall have been a Material AdeeEfect with respect to t
Company, (iii) the Company shall have breachedi®ed.1 or Section 5.2, (iv) the Requisite Stockieol Approval is nc
obtained within five Business Days following (A)etlmeceipt of the California Permit or (B) an3SFriggering Event or (v) tt
applicable Governmental Entity shall have notifeaty of the parties hereto that it is seeking, terids to seek, the imposition
an Antitrust Restraint as a condition to the exjwraor termination of any applicable waiting pefionder the HSR Act;

(e) by the Company, by written notice to Acquirer,tiete shall have been an inaccuracy in any repratsa
or warranty, or a breach of any covenant, agreemenbligation, made by or of Acquirer herein amgtsinaccuracy or brea
shall not have been cured within 30 Business Dégs geceipt by Acquirer of written notice of suctaccuracy or breach and
not cured within such period and at or prior to @esing, such breach would result in the failur@my of the conditions set fol
in Section 6.1 or Section 6.2 to be satisfied (vighed that no such cure period shall be available orieplple to any suc
inaccuracy or breach that by its nature cannoubed); or

() by either Acquirer or the Company, if the StockleoltMeeting shall have been held and completed lae
Company Stockholder Approval has not been obtamteduch Stockholder Meeting or at any adjournmenpastponeme
thereof.

7.2  Effect of Termination In the event of termination of this Agreementpagvided in Section 7.1, this Agreem
shall forthwith become void and there shall be nabllity on the part of Acquirer, the Merger Sulbse Company or the
respective officers, directors, stockholders oriliafies; providedhat (i) Section 5.3 (Confidentiality; Public Disslure), Sectic
5.9 (Expenses), this Section 7.2 (Effect of Termimg, Article IX (General Provisions) and any iteld definition provisions in
referenced in_Exhibit A/and the Confidentiality Agreement shall remainutl force and effect and survive any terminatiortio¢
Agreement and (ii) nothing herein shall relieve gayty hereto from Liability in connection with artentional misrepresentati
of any representation or warranty, or a willfuldch of any covenant, agreement or obligation, ngd® of such party herein.

ARTICLE VI
ESCROW FUND AND INDEMNIFICATION

8.1 Escrow Fund

(@) At the Effective Time, Acquirer shall withhold tlescrow Amount from the Merger Consideration pay
and issuable pursuant to Section 1.3(a)(i)(A) aedtiBn 1.3(a)(ii))(A) and shall deposit the Escrowndunt with U.S Ban
National Association (or another institution sedetby Acquirer and reasonably satisfactory to then@any) as escrow agent (
“ Escrow Agent’) (the aggregate amount of cash and number of shbvesgairer Common Stock so held by the Escrow A
from time to time, together with any interest eare@ such cash and any ntaxable stock dividends declared and paid in rd
of such shares, the Escrow Fund”), which Escrow Fund shall be governed by this Agregnasd the escrow agreemen
substantially the form attached hereto as Exhibiithh such changes as Acquirer and the Stockholdegeht may agree in writir
(the “Escrow Agreementt). The Escrow Fund shall constitute partial secuotythe benefit of Acquirer (on behalf of itself amy
other Indemnified Person) with respect to any Indiéable Damages pursuant to the indemnificatiorigalbions of thi
Converting Holders under this Article VIII. The Eew Agent shall hold the Escrow Fund until 11:58pPacific time on the de¢
(the “Escrow Release Dat® that is 30 days after the date that is 12 moafter the Effective
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Time. Except to the extent there is a cancellatioshares of Acquirer Common Stock held in the &sdFund in connection wi
Indemnifiable Damages, shares of Acquirer CommatiSheld in the Escrow Fund shall be treated byuiveq as issued a
outstanding stock of Acquirer, and the Company I8toltlers shall be entitled to exercise voting sgand to receive dividen
with respect to such shares (other than taxable stock dividends, which shall be retainedhgyEscrow Agent and included
part of the Escrow Fund). Except as provided inEeerow Agreement, the Converting Holders shallreotive interest or ott
earnings on the cash or the shares of Acquirer GamBtock (other than as set forth in the immedjgtetceding sentence) in
Escrow Fund. Neither the Escrow Fund (including gmytion thereof) nor any beneficial interest tlerenay be pledge
subjected to any Encumbrance, sold, assigned osféraed by any Converting Holder or be taken ached by any legal
equitable process in satisfaction of any debt beoLiability of any Converting Holder, in each egxior to the distribution of tl
Escrow Fund to any Converting Holder in accordanith Section 8.1(b), except that each Convertinddeioshall be entitled
assign such Converting Holder’s rights to such @oting Holders Pro Rata Share of the Escrow Fund by will, byléves o
intestacy or by other operation of law.

(b) As soon as practicable, and in no event later tivarBusiness Days following the Escrow Release=Diite
Escrow Agent will distribute to each Converting Hiet such Converting Holder’Pro Rata Share of the Escrow Fund les:
portion of the Escrow Fund that is determined ha teasonable judgment of Acquirer, to be necegsasstisfy all unsatisfied
disputed claims for indemnification specified inya@laim Certificate delivered to the Stockholdefgjent on or prior to tt
Escrow Release Date in accordance with this Artidle Any portion of the Escrow Fund held by thedtow Agent following th
Escrow Release Date with respect to pending budsatwved claims for indemnification that is not ashed to Acquirer upon tl
resolution of such claims shall be distributed sy Escrow Agent to the Converting Holders as s@opracticable, and in no ev
later than five Business Days following resolutminsuch claims and in accordance with each suclv€&ting Holders Pro Rat
Share of such portion of the Escrow Fund. Any tistion of the Escrow Fund to a Converting Holdeslsbe in accordance w
the cash and stock allocations as set forth otbgaated Spreadsheet.

8.2 Indemnification.

(@) Subject to the limitations set forth in this ArgcVIIl, from and after the Closing, each Convertldgldel
shall severally but not jointly indemnify and hdiérmless Acquirer, the Merger Subs and the Compgenty their respecti
officers, directors, agents and employees and Bacton, if any, who controls or may control Acquiséthin the meaning of tt
Securities Act (each, anlfidemnified Person”) from and against any and all losses, Liabilitieandges (whether consequen
special, punitive or otherwise; provid#tht such damages shall include special or punitareage only to the extent a compo
of a Third-Party Claim;_providedfurther, that such damages shall include consequentiahgasnonly to the extent awarde
under Applicable Law), fees, Taxes, interest, ca@std expenses, including reasonable costs of igetisn and defense a
reasonable fees and expenses of counsel, expdrtstiar professionals, directly or indirectly, whiett or not due to a ThirBarty
Claim (collectively, “Indemnifiable Damages$), in each case, to the extent arising out ofemutting from:

() any failure of any representation or warranty magiethe Company herein or in the Comp
Disclosure Letter (including any exhibit to or sdhke of the Company Disclosure Letter) or (A) ashef Agreement Da
(except in the case of representations and waestitiat by their terms speak only as of a specdate or dates, whi
representations and warranties shall be true amdatas of such date or dates or (B) as of theigoDate as though st
representation or warranty were made as of theiiigjd3ate (except in the case of representationsiamchnties
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that by their terms speak only as of a specifie datdates, which representations and warrantiaé tst true and corre
as of such date or dates);

(i)  any failure of any certification, representationwarranty made by the Company in any certifi
(other than the Spreadsheet and the Company Cldamancial Statement) delivered to Acquirer pursutm this
Agreement to be true and correct as of the date cerdificate is delivered to Acquirer;

(i)  any breach of, or default in connection with, afyh@ covenants, agreements or obligations |
by the Company herein or in any other agreememteatplated by this Agreement or the Merger;

(iv)  any inaccuracies in the Spreadsheet or the Com@érsing Financial Statement (including
failure to include any item required to be includiedhe calculation of Company Net Working Capital)

(v) any payments or issuances made with respect t@misg Shares to the extent that such payr
or issuances, in the aggregate, exceed the valtleeafonsideration that otherwise would have besralple or issuab
(based on the Acquirer Stock Price) pursuant tai@et.3(a) upon the exchange of such Dissentingres) and ar
interest, costs, expenses and fees incurred byraleynnified Person in connection with the exeradbany dissentersr
appraisal rights;

(vi) any claims by (A) any then-current or former holderlleged themurrent or former holder of a
Equity Interests of the Company (including any prbssors), arising out of, resulting from or inmeaction with (1) th
Transactions or this Agreement, including the atmmn of the Merger Consideration, or (ll) suchdeers status or alleg
status as a holder of Equity Interests of the Camgancluding any predecessors) at any time atrir po the Closing
whether for breach of fiduciary duty or otherwi¢B) any Person to the effect that such Persontiiezhto any Equit
Interest of Acquirer or the Company or any payniermonnection with the Transactions other thanpesifically set fortl
on the Spreadsheet or (C) any Person with respeahy Company Option Plan or any other plan, pobcyContrac
providing for compensation to any Person in thenfof Equity Interests;

(vii) any Pre€losing Taxes not included as current liabilitiesthe calculation of Company
Working Capital, other than Taxes resulting frora Tiransactions contemplated by this Agreement;

(viiiy  the Specified Indemnification Contract (as defiimethe Company Disclosure Letter); and

(ix) any fraud or intentional misrepresentation by orbamalf of the Company or such Conver
Holder.

(b) Materiality and knowledge standards or qualificasipqualifications or requirements that a matteotbro
be “reasonably expected” or “reasonably likely’docur and qualifications by reference to the defiterm ‘Material Advers
Effect” in any representation, warranty, covenant, agreenreobligation shall only be taken into accountigtermining wheth:
an inaccuracy of such representation or warramtg, lireach of such covenant, agreement or obligiatixists, and shall not
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be taken into account in determining the amourtyfIndemnifiable Damages with respect to suchcmiaxy or breach.

8.3 Indemnifiable Damage Threshold; Other Limitations

(&) Notwithstanding anything to the contrary contaihedein, no Indemnified Person may make a claimne
the Escrow Fund in respect of any claim for Inddrable Damages arising out of, resulting from ocannection with the matte
listed in clauses (i) or (ii) of Section 8.2(a)Ket than claims arising out of, resulting from iconnection with any failure of a
of the Special Representations) unless and unfillaam Certificate (together with any other delivér€laim Certificates
describing Indemnifiable Damages in an aggregateuaitngreater than $5,000,000 (th&dsket”) has been delivered, in wh
case the Indemnified Person may make claims fammidfication and may receive cash or shares of AegCommon Stock fro
the Escrow Fund for all Indemnifiable Damages (idahg the amount of the Basket). The Basket shatllapply to any oth
Indemnifiable Damages or claims therefor.

(b) If the Merger is consummated, recovery from ther@scFund shall constitute the sole and exclt
remedy for the indemnity obligations of each Cotingr Holder under this Agreement for Indemnifialidamages (and n
specific performance or other equitable remedids)ng out of, relating to or in connection withetimatters listed in clauses
and (ii) of Section 8.2(a), except (i) in the caddraud or intentional misrepresentation by orbahalf of the Company or st
Converting Holder and (ii) any failure of any ofetlepresentations and warranties made by (A) themp@ay in Section 2
(Capital Structure), Section 2.3 (Authority; Noantravention), Section 2.10 (Taxes) or Sectio® ZTkansaction Fees) or (B)-
Company in any certificate delivered to Acquirersuant to this Agreement that are within the scopthose covered by t
foregoing Sections (collectively, theSpecial Representatiori$ to be true and correct as aforesaid.

(c) Inthe case of any claims for Indemnifiable Damagésing out of, resulting from or in connectionthvihe
failure of any of the Special Representations torbbe and correct as aforesaid or the mattergdlistelauses (iii) through (viii) «
Section 8.2(a) (collectively, Fundamental Claims’), after Indemnified Persons have exhausted or mad@<lupon all amour
of cash and/or a number of shares of Acquirer ComBiock held in the Escrow Fund (after taking iatzount all other clain
for indemnification from the Escrow Fund made bgdmnified Persons), each Converting Holder shalkHhaability for sucl
Converting Holder's Pro Rata Share of the amouranyf Indemnifiable Damages resulting therefromyigled that such Liabilit
shall be limited to the aggregate amount of caghthe aggregate number of shares of Acquirer Com&took actually receive
by such Converting Holder pursuant to Section ); 3@vided, further, that any limitation of Liability in this Sectid®3(c) sha
not apply in the case of fraud committed by suchv@adting Holder.

(d) The amounts that an Indemnified Person recovers fte Escrow Fund pursuant to Fundamental C
shall not reduce the amount that an Indemnifiegdemay recover with respect to claims that areFuoidamental Claims. |
way of illustration and not limitation, assumingeth are no other claims for indemnification, in #heent that Indemnifiab
Damages resulting from a Fundamental Claim aredatisfied from the Escrow Fund and such recofidty depletes the Escrc
Fund, the maximum amount recoverable by an IndeéathPerson pursuant to a subsequent claim thattia Rundamental Cla
shall continue to be the full dollar value of thecEbw Fund (based on the Acquirer Stock Priceppeetive of the fact that t
Escrow Fund was used to satisfy such FundameraghCsuch that the amount recoverable for suchctaions would be the sat
regardless of the chronological order in which theye made.
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(e) Notwithstanding anything to the contrary contaitedein, (i) no Converting Holder shall have anytigi
indemnification, contribution or right of advancemhérom Acquirer, the Final Surviving Entity or amgher Indemnified Pers
with respect to any Indemnifiable Damages claimgdry Indemnified Person or any right of subrogaagainst the Company
the Final Surviving Entity with respect to any inaafication of an Indemnified Person by reasonmof af the matters set forth
Section 8.2(a), (ii) the rights and remedies of lir@emnified Persons after the Effective Time simait be limited by (x) ar
investigation by or on behalf of, or disclosure(tdther than in the Company Disclosure Letter, sttbije limitations set fort
therein), by or on behalf of, any Indemnified Perap or prior to the Effective Time regarding aaildre, breach or other eveni
circumstance or (y) any waiver of any conditionthe Closing related thereto, (iii) if an Indemndfi®ersors claim under th
Article VIII may be properly characterized in mplg ways in accordance with this Article VIII suttiat such claim may or m
not be subject to different limitations depending such characterization, then such Indemnified dfeshall have the right
characterize such claim in a manner that maximizesecovery and time to assert such claim perditteaccordance with tf
Article VIl and (iv) no Converting Holder shall Beble for the breach of any covenant of anotheny@rting Holder or any frai
or intentional misrepresentation by or on behalfw§ Person other than the Company or such Congertolder;_providedhar
nothing herein shall limit the liability of a Comtimg Holder for any fraud committed by such Coriwvegy Holder.

(H  All Indemnifiable Damages shall be calculated rfethe amount of any actual recoveries actually ive
by an Indemnified Person prior to the Escrow Re&ddaate under any existing insurance policies amdraotual indemnification
contribution provisions (in each case, calculatetlaf any actual collection costs and reservesersgs, deductibles or premi
adjustments or retrospectively rated premiums ésrohined in good faith by an Indemnified Persoicuired or paid to proct
such recoveries) in respect of any IndemnifiablenBges suffered, paid, sustained or incurred by ladgmnified Perso
providedthat no Indemnified Person shall have any obligatioseek to obtain or continue to pursue any seictveries.

8.4 Period for Claims Except as otherwise set forth in this Section 8d period (the Claims Period’) during whicl
claims may be made (i) against the Escrow Fundhidemnifiable Damages arising out of, resultingriror in connection with tt
matters listed in clauses (i) and (ii) of Sectiok(8) (other than with respect to any of the Spdggpresentations) shall comme
at the Closing and terminate at 11:59 p.m. Patifie on the Escrow Release Date and (ii) for Indfialsie Damages arising ¢
of, resulting from or in connection with all otharatters, including Fundamental Claims, shall conoeeat the Closing al
terminate at 11:59 p.m. Pacific time on the dat¢ th 30 days following (A) in the case of claintg fndemnifiable Damag
arising out of, resulting from or in connection hv({f) the failure of any of the representation aratranties made by the Comp:
in Section 2.10 (Taxes) to be true and correcf@®said or (ii) Preclosing Taxes, the date that is six years followtimg Closin
Date and (B) in all other cases, the expiratiorihef applicable statute of limitations. Notwithstangdanything to the contra
contained herein, such portion of the Escrow Funtth& Escrow Release Date as in the reasonablenjeruigof Acquirer may t
necessary to satisfy any unresolved or unsatisfaichs for Indemnifiable Damages specified in agii@ Certificate delivered
the Stockholders’Agent on or prior to the Escrow Release Date stathain in the Escrow Fund until such claims
Indemnifiable Damages have been resolved or sdistihe availability of the Escrow Fund to indemrilie Indemnified Perso
will be determined without regard to any right saémnification that any Converting Holder may havéis, her or its capacity
an officer, director, employee or agent of the Campand no such Converting Holder will be entitiediny indemnification froi
the Company or the Surviving Corporation for ameudid for indemnification under this Article VIII.

8.5 Claims.
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(@) From time to time during the Claims Period, Acquimay deliver to the Stockholder8gent one or mol
certificates signed by any officer of Acquirer (baa “Claim Certificate”):

(i) stating that an Indemnified Person has incurrei, paserved or accrued, or in good faith beli
that it may incur, pay, reserve or accrue, Inderabié Damages (or that with respect to any Tax emgtithat any Te
Authority may raise such matter in audit of Acquioe its subsidiaries, that could give rise to Imaéfiable Damages);

(i)  stating the amount of such Indemnifiable Damagdsdiw in the case of Indemnifiable Dame
not yet incurred, paid, reserved or accrued, maphéaenaximum amount believed by Acquirer in godthfto be incurrec
paid, reserved, accrued or demanded by a thirg)partd

(iir) specifying in reasonable detail (based upon thermétion then possessed by Acquirer)
individual items of such Indemnifiable Damages inied in the amount so stated and the nature afidima to which suc
Indemnifiable Damages are related.

(b)  Such Claim Certificate (i) need only specify sugfoimation to the knowledge of such officer of Aogt
as of the date thereof, (ii) shall not limit anytlé rights or remedies of any Indemnified Persih vespect to the underlying fa
and circumstances specifically set forth in suchir@lCertificate and (iii) may be updated and amdnflem time to time b
Acquirer by delivering any updated or amended Cl&@ientificate, so long as the delivery of the orai€laim Certificate is mau
within the applicable Claims Period and such updatamendment relates to the underlying facts amtdiostances specifica
set forth in such original Claims Certificate; piaed that all claims for Indemnifiable Damages propesst forth in a Clait
Certificate or any update or amendment theretol gieahain outstanding until such claims have beesolwed or satisfie
notwithstanding the expiration of such Claims Peérido delay in providing such Claim Certificate it the applicable Clain
Period shall affect an Indemnified Person’s rigieseunder, unless (and then only to the exten} thatStockholdersAgent o
the Converting Holders are materially prejudiceetéy.

8.6 Resolution of Objections to Claims

(@) If the StockholdersAgent does not contest, by written notice to Acguiany claim or claims by Acquil
made in any Claim Certificate within the 8@y period following receipt of the Claim Certifieathen the Escrow Agent sh
upon Acquirers direction, distribute to Acquirer an amount ofltand a number of shares of Acquirer Common Shack the
Escrow Fund having a total value equal to the arhotiany Indemnifiable Damages corresponding tdvstlaim or claims as ¢
forth in such Claim Certificate; providedat the per share value of any shares of Acq@ienmon Stock distributed to satisfy i
claims in a Claim Certificate under this ArticlelVshall be the Acquirer Stock Price.

(b) If the Stockholders’Agent objects in writing to any claim or claims Bequirer made in any Clai
Certificate within the 20-day period set forth iacBon 8.6(a), Acquirer and the Stockholdekgent shall attempt in good faith
45 days after Acquirer’s receipt of such writtepeation to resolve such objection. If Acquirer e&hé StockholdersAgent sha
SO agree, a joint written instruction setting fosilch agreement shall be prepared, signed by laotiep and delivered to t
Escrow Agent. Upon receipt of such instruction, Bserow Agent shall distribute to Acquirer an amooincash and a number
shares of Acquirer Common Stock from the EscrowdRaraccordance with the terms of such joint wnititestruction.
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(c) If no such agreement can be reached during thde}5seriod for good faith negotiation set forthSiactior
8.6(b), but in any event upon the expiration ofhrsd&-day period, either Acquirer or the Stockhaddeéxgent may bring &
arbitration in accordance with the terms of Secfidlil to resolve the matter. The decision of thetrator as to the validity a
amount of any claim in such Claim Certificate shzdl nonappealable, binding and conclusive upon the pane¥sto and tt
Converting Holders, and Acquirer shall be entitlednstruct the Escrow Agent to distribute to Aagguian amount of cash an
number of shares of Acquirer Common Stock fromBkerow Fund in accordance therewith.

(d)  Judgment upon any determination of an arbitratoy mm&a entered in any court having jurisdiction.
purposes of this Section 8.6(d), in any suit hedeamn which any claim or the amount thereof statethe Claim Certificate is
issue, Acquirer shall be deemed to be the prewpparty unless the arbitrator determines in fadhe StockholdersAgent (or
behalf of the Converting Holders) with respect torenthan ondralf of the amount in dispute, in which case then@oting
Holders shall be deemed to be the prevailing pditye. nonprevailing party to an arbitration shall pay itsrofees and expens
and the fees and expenses of the prevailing pachding attorneysfees and costs, reasonably incurred in connectitmsuct
Ssuit.

8.7 StockholdersAgent.

(@) At the Closing, Shareholder Representative ServideG shall be constituted and appointed as
Stockholders’ Agent. The Stockholdersjent shall be the agent for and on behalf of tbev@rting Holders to: (i) execute, as
Stockholders’ Agent, this Agreement and any agreement or instninemtered into or delivered in connection with
Transactions, (ii) give and receive notices, irdiams and communications permitted or requiredeurtdis Agreement, or a
other agreement, document or instrument entereddntexecuted in connection herewith, for and ohalfeof any Convertin
Holder, to or from Acquirer (on behalf of itself @ny other Indemnified Person) relating to this é&mnent or any of tl
Transactions and any other matters contemplatadi®ygreement or by such other agreement, docuorenstrument (except
the extent that this Agreement expressly conteraplitat any such notice or communication shallilsengor received by ea
Converting Holder individually), (iii) review, netjate and agree to and authorize Acquirer to rectlah amount of cash frc
and/or cancel a number of shares of Acquirer Comi@tmtk held in the Escrow Fund in satisfaction lairas asserted |
Acquirer (on behalf of itself or any other Indeni@if Person, including by not objecting to suchmki pursuant to this Artic
VIII, (iv) object to such claims pursuant to Seat®.6, (v) consent or agree to, negotiate, enter, ior, if applicable, conte
prosecute or defend, settlements and compromisesndfdemand arbitration and comply with Ordersairts and awards
arbitrators with respect to, such claims, resol such claims, take any actions in connection withresolution of any dispt
relating hereto or to the Transactions by arbitrgtisettlement or otherwise, and take or forego @ngll actions permitted
required of any Converting Holder or necessaryhiea judgment of the Stockholder8igent for the accomplishment of
foregoing and all of the other terms, conditionsl dimitations of this Agreement, (vi) consult witbgal counsel, independ:
public accountants and other experts selected, spligly at the cost and expense of the ConveHiolgers, (vii) consent or agr
to any amendment to this Agreement or to waive tenyis and conditions of this Agreement providinghts or benefits to tl
Converting Holders (other than with respect toghgment and issuance of the Merger Consideratsapplicable) in accordar
with the terms hereof and in the manner provideeihgviii) instruct the Escrow Agent to sell shai@ Acquirer Common Sto
in the Escrow Fund, (ix) review and approve anyatesl to the Spreadsheet or the Updated Spreadstamebrdance with Secti
5.8(b) and (x) take all actions necessary or apfatepin the judgment of the Stockholdefgjent for the accomplishment of -
foregoing, in each case without having to seekltain the consent of any Person under any circurostaAcquirer, the Merg
Subs and their respective Affiliates (includingeaftne Effective Time, the First Step Surviving @anation and after the Secc
Effective
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Time, the Final Surviving Entity) shall be entitleal rely on the appointment of Shareholder Reptesigr Services LLC as t
Stockholders’ Agent and treat such Stockholders2maas the duly appointed attorneyfaet of each Converting Holder and
having the duties, power and authority providedirfiathis Section 8.7. The Converting Holders shallbound by all actions tak
and documents executed by the Stockholdagent in connection with this Article VIII, and Aoger and other Indemnifie
Persons shall be entitled to rely exclusively oy antion or decision of the Stockholdesgent. The Person serving as
Stockholders’ Agent may be removed or replaced fiioma to time, or if such Person resigns from itsifion as the Stockholders’
Agent, then a successor may be appointed, by thdetsoof a majority in interest of the aggregateoant of cash and tl
aggregate number of shares of Acquirer Common Stoek held in the Escrow Fund upon not less thad&8@’ prior writter
notice to Acquirer. No bond shall be required a tockholders’ Agent. The Person serving as tbek8blders’Agent ma
resign upon not less than 20 days’ prior writtetiagoto Acquirer and the Converting Holders.

(b) The StockholdersAgent shall not be liable to any Converting Holémrany act done or omitted hereur
as the StockholdersdAgent while acting in good faith (and any act damweomitted pursuant to the advice of counsel she
conclusive evidence of such good faith) and withgross negligence or willful misconduct. The Stamklers’ Agent shall serve .
the StockholdersAgent without compensation other than pursuantht terms of that certain Engagement Agreement
entered into by and among the Stockholders’ Agiaet,Company and certain of the Converting Holddrs { SRS Engageme
Agreement”); providedthat the Converting Holders shall severally butjoattly indemnify the StockholdersAgent and hold
harmless against any loss, Liability, damage, claenalty, fine, forfeiture, action, fee, cost apense incurred without grc
negligence, willful misconduct or bad faith on tpart of the StockholdersAgent and arising out of, resulting from or
connection with the acceptance or administratioitsofluties hereunder, including all reasonableaftgocket costs and expen
and legal fees and other legal costs reasonablyreat by the Stockholders’ Agent. If not paid diket¢o the StockholdersAgen
by the Converting Holders, such losses, Liabilit@s expenses may be recovered by the Stockhold®gsnt from thi
Stockholders’ Agent Expense Fund and, after thekBmders’ Agent Expense Fund is fully depleted, from the iparof the
Escrow Fund otherwise distributable to the Conugrtdolders (and not distributed or distributableato Indemnified Person
subject to a pending indemnification claim of addmnified Person) on or after the Escrow Releade parsuant to the teri
hereof, at the time of distribution, and such rexgwvill be made from the Converting Holders acoagdo their respective F
Rata Shares of such losses, Liabilities or expemsesoon as practicable following the completidrihe Stockholders’ Agerd’
responsibilities, the Stockholders’ Agent will deli any cash then remaining in the Stockholdé&ggnt Expense Fund to |
Escrow Agent (or, if all of the Escrow Fund hasally been released, to the Paying Agent) for digion to the Convertir
Holders. In no event will the Stockholdeisgent be required to advance its own funds on Walfahe Converting Holders
otherwise. The Converting Holders acknowledge ayndeathat the foregoing indemnities will survive tlesignation or removal
the Stockholders’ Agent or the termination of thigeement.

(c) After the Closing, any notice or communication giva received by, and any decision, action, failorac
within a designated period of time, agreement, enpssettlement, resolution or instruction of, Bickholders’Agent that i
within the scope of the Stockholders’ Agen&uthority under Section 8.7(a) shall constitut®iice or communication to or by,
a decision, action, failure to act within a destgdaperiod of time, agreement, consent, settlermestlution or instruction of
the Converting Holders and shall be final, bindamgl conclusive upon each such Converting Holdet;e@mth Indemnified Pers
shall be entitled to rely exclusively upon any sactice, communication, decision, action, failuseatt within a designated per
of time, agreement, consent, settlement, resolwidnstruction as being a notice or communicatmor by, or a decision, actic
failure to act within a designated period of timgreement, consent, settlement, resolution orucistn of, each and every st
Converting
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Holder. Acquirer, the Merger Subs, the Final SungvEntity and the Indemnified Persons are heretigved from any Liabilit
to any Person for any acts done by them in accesdarnth such notice, communication, decision, axGtfailure to act within
designated period of time, agreement, consenteseht, resolution or instruction of the Stockhatd@gent.

(d) From time to time following the Closing, the Stookdters’ Agent may instruct the Escrow Agent by wri
notice (with copy to Acquirer) to sell shares ofglirer Common Stock then in the Escrow Fund, aedptioceeds of such s
shall be deposited in the Escrow Fund to constipateial security for the benefit of Acquirer (oeHalf of itself or any oth
Indemnified Person) with respect to any IndemniGabamages pursuant to the indemnification oblayeti of the Convertir
Holders under this Article VIII; providethat the Stockholdergigent shall not be permitted to so instruct ther&scAgent at an
time that the price of Acquirer Common Stock asorgggl on Nasdaq is below the Acquirer Stock Priigon consummation
such sale, the Stockholdei&sgent shall deliver to Acquirer a written confirnuat of the number of shares of Acquirer Comi
Stock so sold and the amount of cash so deposittdtkiEscrow Fund, and Acquirer shall update thddthd Spreadsheet for
the aggregate amount of cash and the aggregateenwhbhares of Acquirer Common Stock then in teer&w Fund and (ii) tt
allocation of such cash and stock with respecatheéConverting Holder.

8.8 Third-Party Claims In the event Acquirer becomes aware of a claina iyird party (a ‘Third-Party Claim”) tha
Acquirer in good faith believes may result in airdldor Indemnifiable Damages pursuant to this Aeti¢lll by or on behalf of a
Indemnified Person, Acquirer shall have the righit$ sole discretion to conduct the defense oftarskttle or resolve such Third-
Party Claim (and the reasonable costs and expéma@sed by Acquirer in connection with such defelasd negotiation of a
settlement or resolution (including reasonableratps’ fees, other professionals’ and expdres and court or arbitration cos
but not the payments or any other costs of sucthes®nt or resolution itself (unless such paymeantsosts are otherwi
determined to be Indemnifiable Damages hereundiea)| be included in the Indemnifiable Damageswbrich Acquirer shall k
entitled to receive indemnification pursuant toam made hereunder, and such costs and expersésatstitute Indemnifiab
Damages subject to indemnification under Secti@ré&gardless of whether it is ultimately determitteat such Third?arty Clain
arose out of or resulted from a matter listed icti®a 8.2(a);_providedhat, notwithstanding the foregoing, such Indenaivifi
Damages (i) shall be so included with respect fthad-Party Claim only to the extent that an Indemnifiéerson would t
entitled to recover for such Indemnifiable Damagessuant to a matter listed in Section 8.2(a) assyrsuch ThirdParty Clain
were ultimately determined in favor of the thirdtganaking such ThirdRarty Claim and (ii) such Indemnifiable Damaged|die
subject to the same limitations contained in thisicke VIII as the matter listed in Section 8.2¢a) which such indemnifiab
Damages relates). The Stockholdekxgent shall have the right to receive copies oplhdings, notices and communications
respect to such ThirBarty Claim to the extent that receipt of such doents does not affect any privilege relating to
Indemnified Person, subject to execution by thecl8tolders’ Agent of Acquirer’s (and, if requiredych third partys) standar
non-disclosure agreement to the extent that such raarontain confidential or propriety informatiddowever, Acquirer she
have the right in its sole discretion to deterrmand conduct the defense of any Thirdrty Claim and the settlement, adjustme
compromise of such ThirBarty Claim. Unless otherwise consented to in mgiin advance by Acquirer in its sole discretidre
Stockholders’ Agent and its Affiliates may not peigate in any Third-Party Claim or any action tethto such ThirdRarty Clain
(including any discussions or negotiations in catioa with the settlement, adjustment or comprontisseof). Solely to tt
extent that either the Stockholderjent has consented to the amount of any settlemerdgsolution by Acquirer of any st
claim (which consent shall not be unreasonably heilth and which consent shall be deemed to have baem unless tt
Stockholders’ Agent shall have objected within 29glafter a written request therefor by Acquirer)if the StockholdersAgen
shall have been determined to have unreasonalielit
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its consent to the amount of any such settlememéswolution, neither the Stockholdelsjent nor any Converting Holder st
have any power or authority to object under thiscde VIII to the amount of any claim by or on béhaf any Indemnified Persc
against the Escrow Fund for indemnity with resgecuch settlement or resolution. If the Stockhiddagent reasonably obje:
to any such settlement, the existence or amoulmdaimnifiable Damages shall be determined in acoare with Section 8.6.

8.9 Treatment of Indemnification Payment#\cquirer, the Stockholdergigent and the Converting Holders agre
treat (and cause their respective Affiliates tatfirany payment received by the Indemnified Pergoimsuant to this Article VIl ¢
adjustments to the Merger Consideration for all pasposes to the maximum extent permitted by Applie Law.

ARTICLE IX
GENERAL PROVISIONS

9.1 Survival of Representations, Warranties and Couvsnali the Merger is consummated, the representataon
warranties made by the Company herein, in the Cosnpasclosure Letter (including any exhibit to whedule of the Compa
Disclosure Letter) and in the other certificateatemplated by this Agreement shall survive the i@psnd remain in full forc
and effect, regardless of any investigation orld@ae made by or on behalf of any of the partie®to, until the date that is
months following the Closing Date; provid#tht, regardless of any investigation or disclosuesle by or on behalf of any of
parties hereto, (i) the Special Representatiorfee(dhan the representations and warranties madeebompany in Section 2.
(Taxes)) will remain operative and in full forcedaeffect until the expiration of the applicabletsta of limitations (if later the
the expiration of 12 months following the ClosingtB) and (ii) the representations and warrantiedermzy the Company
Section2.10 (Taxes) will remain operative and in full ferand effect until the date that is six years feifey the Closing Date,
each case of clauses (i) and (ii) for claims addhes Converting Holders that seek recovery of indiéiable Damages arising o
resulting from or in connection with an inaccuranysuch representations or warranties; providddrther, that no right t
indemnification pursuant to Article VIII in respeat any claim that is set forth in a Claim Certifie delivered to the Stockholders
Agent on or prior to the Escrow Release Date dimtffected by the expiration of such represematand warranties; provided
further, that such expiration shall not affect the right@ny Indemnified Person under Article VIII or etiwise to seek recove
of Indemnifiable Damages arising out, resultingnfror in connection with any fraud or intentionalsmeipresentation by or
behalf of the Company until the expiration of thpplicable statute of limitations. If the Merger ®nsummated, tl
representations and warranties made by Acquiraimend in the other certificates contemplatedhyy Agreement shall exp
and be of no further force or effect as of the @igslif the Merger is consummated, all covenangse@ments and obligations
the parties hereto shall expire and be of no furfitiee or effect as of the Closing, except toghktent such covenants, agreem
and obligations provide that they are to be peréafrafter the Closing; providedat no right to indemnification pursuant to Arg
VIl in respect of any claim based upon any breath covenant, agreement or obligation shall becadd by the expiration
such covenant, agreement or obligation.

9.2 Notices. All notices, requests, consents, claims, demandsjers and other communications hereunder sleailh
writing and shall be deemed given if delivered peadly or by commercial delivery service, or maileg registered or certifie
mail (return receipt requested) or sent via fadsirtwith automated confirmation of receipt) to theerties hereto at the followi
address (or at such other address for a partyadldxhspecified by like notice):

(i) if to Acquirer or the Merger Subs, to:
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Facebook, Inc.

1601 Willow Road

Menlo Park, CA 94025
Attention: General Counsel
Facsimile No.: (650) 305-7343
Telephone No.: (650) 543-4800

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

Fenwick & West LLP

Silicon Valley Center

801 California Street

Mountain View, CA 94041
Attention: R. Gregory Roussel
Facsimile No.: (650) 938-5200
Telephone No.: (650) 988-8500

(i)  if to the Company, to:

Oculus VR, Inc.

19800 MacArthur Boulevard
Suite 200

Irvine, CA 92612

Attention: Chief Financial Officer

E-mail; brendan.iribe@oculusvr.com
with a copy (which shall not constitute notice) to:

Bingham McCutchen LLP

2020 K Street NW

Washington, DC 20006

Facsimile No.: (202) 373-6452
Email: Andrew.ray@bingham.com
Attention: Andrew M. Ray, Esq.

(i) If to the Stockholders’ Agent, to:

Shareholder Representative Services LLC
1614 15"Street, Suite 200

Denver, CO 80202

Attention: Managing Director

Email: deals@srsacquiom.com

Facsimile No.: (303) 623-0294

Telephone No.: (303) 648-4085

Any notice given as specified in this Section 9iRif( delivered personally or sent by facsimile risaission she

conclusively deemed to have been given or servéideatime of dispatch if sent or delivered on aiBess Day or, if not sent
delivered on a Business Day, on the next follovBuginess Day and

78




(ii) if sent by commercial delivery service or neail by registered or certified mail (return recegmuested) shall conclusively
deemed to have been received on the third BusDagsfter the post of the same.

9.3 Interpretation. When a reference is made herein to Articles, i@est subsections, Schedules or Exhibits,
reference shall be to an Article, Section or sutise©f, or a Schedule or an Exhibit to this Agresmunless otherwise indicat
The headings contained herein are for referengeoges only and shall not affect in any way the rimgpar interpretation of th
Agreement. The words “include,” “includes” and “inding” when used herein shall be deemed in each caseftdidvged by th
words “without limitation.” Where a reference is made to a Contract, instruraertaw, such reference is to such Cont
instrument or Law as amended, modified or suppléetgnncluding (in the case of Contracts or insteats) by waiver or conse
and (in the case of Law) by succession of comparabtcessor Law and references to all attachmietstd and instrumer
incorporated therein. Unless the context of thise&gnent otherwise requires: (i) words of any gemdgglude each other genu
and neutral forms of such words, (i) words usihg singular or plural humber also include the plurasingular numbe
respectively, (iii) the terms “hereof,” “herein,héreto,” “hereunderand derivative or similar words refer to this emtiigreemen
(iv) references to clauses without a crosference to a Section or subsection are referdnadauses within the same Section ¢
more specific, subsection, (v) references to amggeeinclude the successors and permitted assighsitoperson, (vi) referenc
from or through any date shall mean, unless ottserwpecified, from and including or through anduding, respectively, (vi
the phrases “provide to” and “deliver tahd phrases of similar import mean that a truesecbrand complete paper or electr
copy of the information or material referred to hmeen delivered to the party to whom such infororatbor material is to |
provided and (viii) the phrase “made availabledod phrases of similar import means, with respeeinty information, docume
or other material of Acquirer or the Company, thath information, document or material was madélabla for review by th
Company or Acquirer, respectively, and its Repregerms in the virtual data room established bywiek & West LLP ir
connection with this Agreement at least 12 houisrpio the execution of this Agreement or actualilivered (whether t
physical or electronic delivery) to the CompanyAaquirer, respectively, or its Representativeseast 12 hours prior to t
execution of this Agreement. The symbol “$” referdJnited States Dollars. The word “extent” in fftease “to the extenthean
the degree to which a subject or other thing exdeamtl such phrase shall not mean simply ®eferences to a Person are als
its permitted successors and assigns. All refeetwédays” shall be to calendar days unless otisenndicated as aBusines
Day.” Unless indicated otherwise, all mathematical calkioihs contemplated by this Agreement shall be dednto the ten
decimal place, except in respect of payments, wingil be rounded to the nearest whole United Staat.

9.4 Amendment Subject to Applicable Law, the parties hereto ramend this Agreement by authorized action a
time pursuant to an instrument in writing signed loehalf of each of the parties hereto; providedt after the Compa
Stockholder Approval is obtained, no amendment|dhalmade to this Agreement that by Applicable Laguires furthe
approval by the Company Stockholders without suethér approval. To the extent permitted by ApglleaLaw, Acquirer an
the StockholdersAgent may cause this Agreement to be amended atimeyafter the Closing by execution of an instruatrie
writing signed on behalf of Acquirer and the Stoalklers’ Agent.

9.5 Extension; Waiver At any time at or prior to the Closing, any pahngreto may, to the extent legally allowed
extend the time for the performance of any of thigations or other acts of the other parties leeoeted to such party, (i) wai
any inaccuracies in the representations and waesantade to such party contained herein or in amychent delivered pursui
hereto and (iii) waive any breaches of any of theenants, agreements, obligations or conditiongHerbenefit of such pa
contained herein. At any time after the Closinggéicer and the Stockholders’ Agent may, to the mxegally allowed, (A)
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extend the time for the performance of any of thigations of the other owed to such party, (B)weaany inaccuracies in t
representations and warranties made to such pantgioed herein or in any document delivered purshareto or (C) waive a
breaches of any of the covenants, agreements,atibing or conditions for the benefit of such partytained herein. Any su
extension or waiver shall be valid only if set Forh an instrument in writing that is (I) prior the Closing with respect to t
Company and/or the Company Securityholders, signedhe Company, (Il) after the Closing with resptxtthe Convertin
Holders and/or the Stockholders’ Agent, signed ey $tockholdersAgent and (lll) with respect to Acquirer and/or thierge
Subs, signed by Acquirer. Without limiting the geality or effect of the preceding sentence, noufailto exercise or delay
exercising any right under this Agreement shallstitute a waiver of such right, and no waiver oy &#neach or default shall
deemed a waiver of any other breach or defauh@&ame or any other provision herein.

9.6 Counterparts This Agreement may be executed in one or morateoparts, all of which shall be considered
and the same instrument and shall become effeafi® one or more counterparts have been signeddiya the parties here
and delivered to the other parties heretteihgunderstoodhndagreedhat all parties hereto need not sign the sametequant
The delivery by facsimile or by electronic deliveiry PDF format of this Agreement with all executsignature pages |
counterparts or otherwise) shall be sufficient tedbthe parties hereto to the terms and conditgetsforth herein. All of tt
counterparts will together constitute one and thees instrument and each counterpart will constitare original of thi
Agreement.

9.7 Entire Agreement; Parties in InteresThis Agreement and the documents and instrumamdsother agreemel
specifically referred to herein or delivered purstuiaereto, including all the exhibits attached twréhe Schedules, including
Company Disclosure Letter, (i) constitute the entigreement among the parties hereto with respdbetsubject matter her:
and supersede all prior agreements and undersgadinth written and oral, among the parties henétio respect to the subj
matter hereof, except for the Confidentiality Agremt, which shall continue in full force and effeanhd shall survive a
termination of this Agreement, in accordance witthterms and (ii) are not intended to confer, ahnallshot be construed
conferring, upon any Person other than the paniesto any rights or remedies hereunder (excepttile VIl is intended ti
benefit the Indemnified Persons and Section 5.1mténded to benefit the Company Indemnified Pa)tie

9.8 Assignment Neither this Agreement nor any of the rights abtigations under this Agreement may be assign
delegated, in whole or in part, by operation of @wotherwise by any of the parties hereto withtbet prior written consent of t
other parties hereto, and any such assignmentutitwach prior written consent shall be null anddyeixcept that Acquirer and
the Merger Subs may assign its rights and delaggi@bligations under this Agreement to any direcindirect wholly owne
subsidiary of Acquirer without the prior consentasfy other party hereto; providédat notwithstanding any such assignmr
Acquirer and/or the Merger Subs, as applicablell stmain liable for all of its obligations unddris Agreement. Subject to |
preceding sentence, this Agreement shall be binglog, inure to the benefit of, and be enforcebilehe parties hereto and tt
respective successors and assigns.

9.9 Severability. In the event that any provision of this Agreementthe application thereof, becomes or is dedlay
a court of competent jurisdiction to be illegalidr@r unenforceable, the remainder of this Agreanséall continue in full forc
and effect and shall be interpreted so as reaspm&lskessary to effect the intent of the partiegtoeThe parties hereto shall
all reasonable efforts to replace such void or torerable provision of this Agreement with a vaditd enforceable provision tl
shall achieve, to the greatest extent possibleet¢bhaomic, business and other purposes of suchovaidenforceable provision.
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9.10 Remedies Cumulative; Specific Performandexcept as otherwise provided herein, any andeafledies here
expressly conferred upon a party hereto shall leengel cumulative with and not exclusive of any otleenedy conferred herel
or by law or equity upon such party, and the eserdly a party hereto of any one remedy shall natlpde the exercise of €
other remedy and nothing herein shall be deemedigewby any party hereto of any right to spegiferformance or injunctiy
relief. It is accordingly agreed that, subject &cton 8.3(b), the parties hereto shall be entittedn injunction or injunctions
prevent breaches of this Agreement and to enfqreeifically the terms and provisions hereof, thisnky in addition to any oth
remedy to which they are entitled at law or in éguind the parties hereto hereby waive the requérg of any posting of a bo
in connection with the remedies described herein.

9.11 Arbitration; Submission to Jurisdiction; Consentrvice of Process

(@) EXCEPT FOR CLAIMS REGARDING EITHER ACQUIRER'S OR ™HH COMPANY'S
INTELLECTUAL PROPERTY RIGHTS AND CONFIDENTIAL INFORIATION, TO WHICH THIS SECTION WILL NO1
APPLY, IN THE EVENT THAT A RESOLUTION IS NOT REACHE AMONG THE PARTIES HERETO WITHIN 60 DAY
AFTER WRITTEN NOTICE OF A DISPUTE, THE DISPUTE SHAILBE FINALLY SETTLED BY BINDING ARBITRATION
IN SAN FRANCISCO, CALIFORNIA. SUCH ARBITRATION SHAL BE CONDUCTED IN ENGLISH IN ACCORDANC
WITH THE RULES OF THE AMERICAN ARBITRATION ASSOCIATON BY ONE ARBITRATOR APPOINTED It
ACCORDANCE WITH SUCH RULES. THE ARBITRATOR SHALL ALOW SUCH DISCOVERY AS IS APPROPRIATE 1
THE PURPOSES OF ARBITRATION IN ACCOMPLISHING A FAIRSPEEDY AND COSTEFFECTIVE RESOLUTION O
THE DISPUTE. THE ARBITRATOR SHALL REFERENCE THE FHRAL RULES OF CIVIL PROCEDURE THEN |
EFFECT IN SETTING THE SCOPE AND TIMING OF DISCOVERYHE AWARD OF ARBITRATION SHALL BE FINAL
AND BINDING UPON THE PARTIES HERETO. THE ARBITRATORVILL AWARD TO THE PREVAILING PARTY ALL
COSTS, FEES AND EXPENSES RELATED TO THE ARBITRATIOMICLUDING REASONABLE FEES AND EXPENSE
OF ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONALBSICURRED BY THE PREVAILING PARTY, ANIL
JUDGMENT ON THE AWARD RENDERED BY THE ARBITRATOR MX BE ENTERED IN ANY COURT HAVINC
JURISDICTION THEREOF.

(b)  Subject to the foregoing, the parties hereto heiglyocably submit to the exclusive jurisdictioh the
courts of the State of California and the Fedeoalrts of the United States of America located i $tate of California, the ple
where this Agreement was entered and is to be ipeeid, in respect of the interpretation and enfoer@nef the provisions of tt
Agreement and of the documents referred to heagid in respect of the Transactions, and herebyeyaivd agree not to asser
a defense in any action, suit or proceeding foritiherpretation or enforcement hereof or therdud it is not subject thereto
that such action, suit or proceeding may not beidinb or is not maintainable in said courts or that venue thereof may not
appropriate or that this Agreement or any such oesu may not be enforced in or by such courts, tedparties here
irrevocably agree that all claims with respectuolsaction or proceeding shall be heard and detednin such a California St
or Federal court. The parties hereto hereby corsegrtd grant any such court jurisdiction overpleson of such parties and ¢
the subject matter of such dispute and agree tlzlingn of process or other papers in connectiorhveitly such action
proceeding in the manner provided in Section 9.lh@uch other manner as may be permitted by AableLaw, shall be val
and sufficient service thereof. With respect to pasticular action, suit or proceeding, venue sl@iolely in the County of Sar
Clara, California. A party hereto may apply eitteea court of competent jurisdiction or to an adiitr, if one has been appoint
for prejudgment remedies and emergency relief pgndinal determination of a claim pursuant to ti¥ection 9.11. Tt
appointment
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of an arbitrator does not preclude a party heredmnfseeking prejudgment remedies and emergencgf ieim a court ¢
competent jurisdiction.

9.12 Governing Law. This Agreement, all acts and transactions putso@reto and all obligations of the parties he
shall be governed by and construed in accordande the laws of the State of California without refgce to such state’
principles of conflicts of law that would refer aatter to a different jurisdiction;_providetthat any matters related to
effectiveness of the Merger shall be governed yldlws of the State of Delaware without referemceuch stata principles ¢
conflicts of law that would refer a matter to afelient jurisdiction.

9.13 Rules of ConstructionThe parties hereto have been represented by elodunsng the negotiation, preparation
execution of this Agreement and, therefore, hexesiye, with respect to this Agreement, each Scteedntl each Exhibit attack
hereto, the application of any Applicable Law deraf construction providing that ambiguities in@greement or other docum
shall be construed against the party drafting sugkement or document.

9.14 Effectiveness of Amendment and Restatemdifitis Agreement amends and restates certain progisid the
Original Agreement and restates the terms of thigitad Agreement in their entirety. All amendmetuasthe Original Agreeme
effected by this Agreement, and all other covenagseements, terms and provisions of this Agreénséall have effect as of 1
Agreement Date, unless expressly stated hereinmvates and all representations and warranties ef @Gompany set forth
Article 1l and of Acquirer and Merger Subs set fom Article 11l shall be deemed made as of the @ggnent Date (and not as
the date of this Agreement or any other date), asmlexpressly stated herein otherwise. Referencéisetdexecution of thi
Agreement”’and similar phrases shall be understood to refathéoexecution of the Original Agreement, unless tlontex
otherwise requires.

[SIGNATURE PAGE NEXT]

82




IN WITNESS WHEREOF, Acquirer, Merger Sub |, Merggub Il, the Company and the Stockholdekglen
have caused this Amended and Restated AgreemerRlandf Merger to be executed and delivered by tlespective officel
thereunto duly authorized, all as of the date firstten above.

FACEBOOK, INC.

By: /s/ Colin Stretch
Name: _Colin Stretch
Title: Vice President, General Counsel and Segyetar

INCEPTION ACQUISITION SUB, INC.

By: /s/ David Kling

Name:_David Kling
Title: Chief Executive Officer, President and Séarg

INCEPTION ACQUISITION SUB II, LLC

By: /s/ David Kling

Name:_David Kling
Title: Chief Executive Officer, President and Séarg

[Signature Page to Agreement and Plan of Merger]




IN WITNESS WHEREOF, Acquirer, Merger Sub [, the iger Sub II, the Company and the Stockholdéigen
have caused this Amended and Restated AgreemerRlandf Merger to be executed and delivered by tlespective officel

thereunto duly authorized, all as of the date finstten above.

OCULUS VR, INC.

By: /s/ Brendan Iribe Trexler
Name: Brendan Iribe Trexler
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]




IN WITNESS WHEREOF, Acquirer, Merger Sub |, Merggub Il, the Company and the Stockholdekglen
have caused this Amended and Restated AgreemerRlandf Merger to be executed and delivered by tlespective officel
thereunto duly authorized, all as of the date firstten above.

STOCKHOLDERS’ AGENT

SHAREHOLDER REPRESENTATIVE SERVICES LLC, a Colordduited liability
company, solely in its capacity as the Sellers’i@sentative

By: /s/ W. Paul Koenig
Name: W. Paul Koenig
Title: Managing Director

[Signature Page to Agreement and Plan of Merger]




EXHIBIT A
Definitions
As used herein, the following terms shall havertiganings indicated below:

“ Acquirer Common Stock means (i) the Class B Common Stock, par value $00@6 per share, of Acquirer
(i) if an S-3 Triggering Event occurs, the Clas€Ammon Stock, par value $0.000006 per share, qtiiker.

“ Acquirer Options” means options to purchase shares of Acquirer Com&tock.
“ Acquirer RSUS” means restricted stock units granted under thguiker's 2012 Equity Incentive Plan.
“ Acquirer Stock Pricé’ means $69.35.

“ Acquisition Proposal” means, with respect to the Company, any agreenwdfer, proposal obona fide
indication of interest (other than this Agreemenany other offer, proposal or indication of int&réy Acquirer), or any publ
announcement of intention to enter into any suckexgent or of (or intention to make) any offer,gsal orbona fide indicatior
of interest, relating to, or involving: (i) any adsjition or purchase from the Company, or from @wmmpany Stockholders, by &
Person or Group of more than a 10% interest intolted outstanding voting securities of the Companyany tender offer
exchange offer that if consummated would resu#trig Person or Group beneficially owning 10% or mufréhe total outstandir
voting securities of the Company or any mergersobdation, business combination or similar tratisadnvolving the Compan
(i) any sale, lease, mortgage, pledge, exchangesfer, license (other than in the ordinary cowfseusiness consistent with
practice), acquisition, or disposition of more tH&96 of the assets of the Company in any singleséretion or series of relas
transactions, (iii) any liquidation, dissolutiomcapitalization or other significant corporate gamization of the Company, or ¢
extraordinary dividend, whether of cash or othaperty or (iv) any other transaction outside of thidinary course of busine
consistent with past practice the consummation litkvwould impede, interfere with, prevent or delay would reasonably
expected to impede, interfere with, prevent or ylefae consummation of the Merger or the other Jaations.

“ Affiliate " means, with respect to any Person, any other Pénsardirectly or indirectly through one or m
intermediaries controls, or is controlled by, ourgler common control with, such Person, including general partner, manag
member, officer or director of such Person or aegture capital fund now or hereafter existing featontrolled by one or mc
general partners or managing members of, or shiagesame management company with, such Persoacimaase as of the d
on which, or at any time during the period for whithe determination of affiliation is being ma#er purposes of this definitic
the term “control” (including the correlative meags of the terms “controlled by” and “under comnamtrol with”), as use
with respect to any Person, means the possessi@tilyl or indirectly, of the power to direct oruse the direction of tl
management policies of such Person, whether thrthegbwnership of voting securities or by Cont@obtherwise.

“ Aggregate Option Cash-Out Amouritmeans the Option Per Share Consideration mudtidy Total Veste:
Options.

“ Anti-Corruption Law " means any Applicable Law relating to anti-bribenyanticorruption (governmental
commercial), including the Foreign Corrupt Practiéet of 1977, as amended,
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and any other Applicable Law that prohibits therapt payment, offer, promise or authorization of fayment or transfer
anything of value (including gifts or entertainmemirectly or indirectly, to any Person, includiagy Government Official.

“ Applicable Law” means, with respect to any Person, any federag, dtareign, local, municipal or other le
statute, constitution, legislation, principle ohmmon law, resolution, ordinance, code, edict, deanale, directive, license, pern
regulation, ruling or requirement issued, enactetbpted, promulgated, implemented or otherwisdmiateffect by or under tl
authority of any Governmental Entity and any Ordapplicable to such Person or such Pesdffiliates or to any of the
respective assets, properties or businesses.

“ Business’ means the business of the Company as currentlyucted and as currently proposed to be cond
by the Company.

“ Business Day means a day (i) other than Saturday or Sundayigreh(which commercial banks are open
business in San Francisco, California.

“ California Law " means the California Corporations Code.

“ Cash Consideratiori means $400,000,000 in cash I¢iss sum of (i) the Closing Net Working Capital Sfl,
if any, plus(ii) an amount in cash equal to Transaction Expenbat are incurred but unpaid as of the Closing fili) the
Aggregate Option Cash-Out Amount.

“ Cash Escrow Amount means $40,000,000 in cash.

“ Closing Net Working Capital Shortfall means the amount, if any, by which the Closing Werking Capits
Target exceeds Company Net Working Capital asostt in the Company Closing Financial Statement.

“ Closing Net Working Capital Targetmeans $11,000,000.
“ Code” means the Internal Revenue Code of 1986, as asdend

“ Common Per Share Cash Consideratidnmeans (i) the Cash Consideration dividey (ii) (A) the Fully-
Diluted Company Common Stock I the Total Vested Options.

“ Common Per Share Consideratiohmeans, collectively, the Common Per Share Cash i@masion and tr
Common Per Share Stock Consideration.

“ Common Per Share Stock Consideratidnmeans (i) the Stock Consideration divided (ii) (A) the Fully-
Diluted Company Common Stock |g8) Total Vested Options.

“ Company Capital Stock means, collectively, the Company Common Stock ttwedCompany Preferred Stock.

“ Company Class A Common Stotkmeans the common stock, par value of $0.001 peesb&the Compar
designated as Class A Common Stock.

“ Company Class B Common Stotkmeans the common stock, par value of $0.001 peesb&the Compar
designated as Class B Common Stock.




“ Company Closing Financial Statemerit means a certificate executed by the Chief Finarificer of the
Company dated as of the Closing Date, certifyirggpfithe Closing, the amount of (i) Company Net Wiltg Capital (includin
(A) the Companys balance sheet prepared on a consistent basigheit@ompany Balance Sheet, (B) an itemized listauft
Company Debt with a description of the nature ahsGompany Debt and the Person to whom such Compehyis owed, (C
an itemized list of each element of the Compargonsolidated current assets and (D) an itemistdfl each element of t
Company’s consolidated total current liabilitieaddii) any Transaction Expenses that are incubbrgdinpaid.

“ Company Common Stockmeans, collectively, the Company Class A CommomrlSémd the Company Clas:
Common Stock.

“ Company Debt means indebtedness of the Company and any Sulsgdfar money borrowed, including ¢
prepayment or other penalties payable in connegtitinthe repayment of such Company Debt at thesi@tp

“ Company Net Working Capitdl means (i) the Compang’consolidated total current assets as of the i@jdsi
defined by and determined in accordance with GAAPagplied in the Company Balance Sheet) I@$the Companyg
consolidated total current liabilities as of theo€ihg (as defined by and determined in accordaritte @AAP as applied in tt
Company Balance Sheet). For purposes of calculaioghpany Net Working Capital, the Compagycurrent assets st
(regardless of whether they would be treated asrieemt asset under GAAP as applied in the Compaalgr8e Sheet) exclu
deferred Tax assets. For purposes of calculatimggaoy Net Working Capital, the Compasyurrent liabilities shall (regardle
of whether they would be treated as a currentlitghinder GAAP as applied in the Company Balanbee®) (A) include, withol
duplication, (I) all Company Debt, (II) all Prelosing Taxes known at the time of such calculatitaxes described in Section
known at the time of such calculation, and any othabilities of the Company for Taxes as of th@&ihg (including, for clarit
employer payroll taxes or other Taxes arising inraction with any payment required pursuant toar@ing as a result of, tl
Agreement or the Transactions, but not includinglegee payroll taxes to the extent properly witlkhehd paid over to tl
appropriate Governmental Entity), whether or nathsuiabilities for Taxes would be then due and fga(lll) all bonuses ¢
severance obligations owed by the Company to thep2ays directors, employees and/or consultants in cdiomeavith the
Merger that are unpaid as of the Closing (afteingjeffect to any applicable waivers pursuant téeOEetters, Option Waive
and/or Vesting Agreements) and (IV) all Liabilitites vacation or paid time off accrued by the Compa employees as of t
Closing and (B) exclude all Liabilities for Transiao Expenses that are incurred but unpaid aseo€ibsing.

“ Company Option Plari means, collectively, each stock option plan, paog or arrangement of the Company.

“ Company Optionholders means (i) with respect to any time before the EifecTime, collectively, the holde
of record of Company Options outstanding as of suicie and (ii) with respect to any time at or aftee Effective Time
collectively, the holders of record of Company ©p§ outstanding as of immediately prior to the &ffe Time.

“ Company Option$ means options to purchase shares of Company ConStazk.

“ Company Preferred Stockmeans, collectively, the Company Series A PrefeBttk and the Company Se

B-1 Preferred Stock.
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“ Company Securityholdersmeans, collectively, the Company Stockholdersn@any Optionholders.

“ Company Series A Preferred Stockthe preferred stock, par value of $0.001 per shafehe Compar
designated as Series A Preferred Stock.

“ Company Series B-1 Preferred Stoc¢kthe preferred stock, par value of $0.001 per shafréehe Compar
designated as Series B-1 Preferred Stock.

“ Company Stockholders means (i) with respect to any time before the HiffecTime, collectively, the holde
of record of shares of Company Capital Stock ontiitey as of such time and (ii) with respect to &ime at or after the Effecti
Time, collectively, the holders of record of shasésCompany Capital Stock outstanding as of immietiigorior to the Effectiv
Time.

“ Contingent Payment Datéhas the meaning ascribed to such term in Schdgiule
“ Contingent Stock Payment Consideratidmeans up to 3,460,706 shares of Acquirer ComntonkS
“ Contingent Cash Payment Consideratidmmeans up to $60,000,000 in cash.

“ Contingent Cash Payment Per Share Consideratibrmeans the Contingent Cash Payment Conside
dividedby the Fully-Diluted Company Common Stock.

“ Contingent Stock Payment Per Share Consideratibrmeans the Contingent Stock Payment Conside
dividedby the Fully-Diluted Company Common Stock.

“ Continuing Employees’ means the employees of the Company who are offesatinued employment wi
Acquirer, the Final Surviving Entity or one of theéspective subsidiaries and who execute an Q#ter, Option Waiver if suc
employee is a Company Optionholder as of immediqtgbr to the Closing, whether the Company Optibekl by such Compa
Optionholder are vested or unvested and Vestingément if such employee is a Company Stockholdef esmediately prior t
the Closing and, in each case, who accept emplaytoeemain employees of the Final Surviving Enatybecome employees
Acquirer or one of its subsidiaries as of inmedjasédter the Effective Time.

“ Contract” means any written or oral legally binding contragiteement, instrument, commitment or underte
of any nature (including leases, subleases, licenmeertgages, notes, guarantees, sublicenses,dtdmte, letters of intent a
purchase orders) as of the Agreement Date or ashe@after be in effect, including all amendmestgplements, exhibits a
schedules thereto.

“ Converting Holders” means (i) Company Stockholders (other than thosapaay Stockholders all of whc
shares of Company Capital Stock constitute Dissgrhares) and (ii) Company Optionholders, in ezde as of immediate
prior to the Effective Time.

“ Delaware Law’ means the General Corporation Law of the Stateaeddware.

“ Dissenting Shares means any shares of Company Capital Stock thatssued and outstanding immedia

prior to the Effective Time and in respect of whigppraisal or dissentersights shall have been perfected, and not wa
withdrawn or lost, in accordance with Delaware L@avCalifornia Law in connection with the Merger.
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“ Encumbrance” means, with respect to any asset, any mortgagemesd, encroachment, equitable inte
right of way, deed of trust, lien (statutory or @th) pledge, charge, security interest, title rédendevice, conditional sale or ot|
security arrangement, collateral assignment, clammmunity property interest, adverse claim og&fitwnership or right to us
right of first refusal, restriction or other encurabce of any kind in respect of such asset (inolydiny restriction on (i) the voti
of any security or the transfer of any securitythrer asset, (ii) the receipt of any income derifreth any asset, (iii) the use of ¢
asset and (iv) the possession, exercise or traokary other attribute of ownership of any asset).

“ Environmental, Health and Safety Requirements means all Applicable Law concerning or relating
worker/occupational health and safety, or polluttorprotection of the environment, including theskating to the presence, L
manufacturing, refining, production, generation,ndilang, transportation, treatment, recycling, tfens storage, dispos
distribution, importing, labeling, testing, process discharge, release, threatened release, t@ntather action or failure to ¢
involving cleanup of any hazardous materials, suirsts or wastes, chemical substances or mixtuesticides, pollutant
contaminants, toxic chemicals, petroleum producteyproducts, asbestos, polychlorinated biphemysése or radiation, each
amended and as now in effect.

“ Equity Interests” means, with respect to any Person, any capitak stfcor other ownership, membersl
partnership, joint venture or equity interest in¢cts Person or any indebtedness, securities, opteasants, call, subscription
other rights or entitlements of, or granted by,hs&&rson or any of its Affiliates that are conJs@eiinto, or are exercisable
exchangeable for, or giving any Person any rightrditlement to acquire any such capital stocktbeoownership, partnersh
joint venture or equity interest, in all cases, thiee vested or unveste

“ Escrow Amount’ means the Cash Escrow Amount and the Stock Es@maunt.

“ Fully-Diluted Company Common Stock means the sum, without duplication, of (i) the aggte number
shares of Company Common Stock that are issueaatstanding immediately prior to the Effective Tiued (i) the aggrege
number of shares of Company Common Stock thatsateable upon the exercise of, vested Company Gptiowther direct «
indirect rights to acquire shares of Company Comr8tock that are issued and outstanding immedigtetyr to the Effectiv
Time (excluding any vested Company Options thatareelled as of the Closing pursuant to an Optaiver).

GAAP " means United States generally accepted accountigides set forth in the opinions ¢
pronouncements of the Accounting Principles Boaudi the American Institute of Certified Public Acctants and statements
pronouncements of the Financial Accounting Stargi8ahrd, that are applicable to the circumstantéseodate of determinatic
consistently applied.

“ Government Official” means (i) any official, employee, agent or repregere of, or any Person acting in
official capacity for or on behalf of, any Goverrmtal Entity, (ii) any political party, political pty official or candidate fc
political office, (iii) any official, employee, agéor representative of, or any Person acting iffinial capacity for or on beh:
of, a company, business, enterprise or other eotityed, in whole or in part, or controlled by angwernmental Entity or (iv) ar
official, employee, agent or representative ofany Person acting in an official capacity for orlmhalf of, a public internatior
organization.

“ Governmental Entity” means any supranational, national, state, municipe&l or foreign government, &
court, tribunal, arbitrator, administrative agencgmmission or other authority or instrumentality each case whether dome
or foreign, or any stock exchange or similar seffulatory organization or any quagivernmental or private body exercising
executive, legislative, judicial,
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regulatory, Tax Authority or other functions of, pertaining to, government (including any governtakor political division
department, agency, commission, instrumentalityanization, unit, body or entity and any court tivew tribunal).

“ Group” has the meaning ascribed to such term under Set&) of the Securities Exchange Act of 193«
amended, the rules and regulations thereunderedaigd case law.

“ HSR Act” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended.
“ IRS ” means the United States Internal Revenue Service.
“ Key Employees means the individuals set forth on Schedule E.

“ knowledge” means, with respect to any fact, circumstance, temeather matter in question, the knowledg
such fact, circumstance, event or other matter afi@sonable inquiry of (i) an individual, if usedreference to an individual
(if) with respect to any Person that is not anviutial, the executive officers of such Person; mted that any executive offic
will be deemed to have knowledge of a particulat,faircumstance, event or other matter if (A) statt, circumstance, event
other matter is reflected in one or more documéntsether written or electronic, including electromhails sent to or by su
individual) in, or that have been in, the possesgib such executive officer, including his or hargonal files, (B) such fa
circumstance, event or other matter is reflectedne or more documents (whether written or eleatjorontained in books a
records of such offices’ employer that would reasonably be expected toeb@wed by an individual with the duties
responsibilities of such executive officer or (@l knowledge could be obtained from reasonableimpaef the persons charg
with administrative or operational responsibilityr fsuch for such offices’ employer and (iii) with respect to the Compam
addition to the executive officers of the Compahg, Key Employees.

“ Legal Proceeding’ means any private or governmental action, inquilgim, counterclaim, proceeding, s
hearing, litigation, audit or investigation, in éazase whether civil, criminal, administrative, iidl or investigative, or any app
therefrom.

“ Liabilities " (and, with correlative meaning, Liability ") means all debts, liabilities, commitments
obligations, whether accrued or fixed, absoluteantingent, matured or unmatured, determined oerdehable, liquidated
unliguidated, asserted or unasserted, known orawknwhenever or however arising, including thossireg under Applicabl
Law or any Legal Proceeding or Order of a Goverraldintity and those arising under any Contragardless of whether siL
debt, liability, commitment or obligation would lbequired to be reflected on a balance sheet préparaccordance with GAZA
or disclosed in the notes thereto.

“ Material Adverse Effect” with respect to any Person means any change, evaistion, inaccurac
circumstance or effect (each, akffect”) that, individually or taken together with all otHeffects, and regardless of whether ¢
Effect constitutes an inaccuracy in the represemtaitor warranties, or a breach of the covenagtgesnents or obligations, m:
by or of such Person herein, (i) is, or would readdy be likely to be or become, materially advénseelation to the neaerm o
longerterm condition (financial or otherwise), asset<l(iding intangible assets), Liabilities, busingayspects, capitalizatic
employees, operations or results of operationsuch $erson and its subsidiaries, taken as a whrtept to the extent that ¢
such Effect directly results from: (A) changes iengral economic conditions_(_provid#tht such changes do not affect ¢
Person disproportionately as compared to such Rersompetitors), (B) changes affecting the indugeyerally in which suc
Person operates (_providdgdat such changes do not affect such Person disgiopately as compared to such Person
competitors) or (C) changes in GAAP

A-6




( providedthat such changes do not affect such Person digpiopately as compared to such Persooompetitors) or (i
adversely affects, or would reasonably be likelpdoersely affect, such Perssrbility to perform or comply with the covena
agreements or obligations of such Person hereito aonsummate the Transactions in accordance \ith Agreement ar
Applicable Law.

“ Merger Consideration” means (i) the Cash Consideration pl{ii3 the Stock Consideration_plugii) the
Aggregate Option Cash-Out Amount.

“ Nasdag” means the Nasdaq Global Select Market, any suacetstk exchange operated by The NASL
Stock Market LLC or any successor thereto.

“ Option Per Share Consideratiofi means the excess of (i) the sum of (A) the Commen $hare Ca:
Consideration pluéB) the product of (I) the Common Per Share Stook<leration multipliedby (1) Acquirer Stock Price owv:
(i) the per share exercise price of such Compaptjo.

“ Order " means any judgment, writ, decree, stipulation, rdeiteation, decision, award, rule, preliminary
permanent injunction, temporary restraining ordestber order.

“ Permitted Encumbrance’ means: (i) statutory liens for Taxes that are mbtdpe and payable or liens for Te
being contested in good faith by any appropriate@edings for which adequate reserves have bealisked, (ii) statutory liel
to secure obligations to landlords, lessors oremntinder leases or rental agreements, (iii) desposipledges made in connec
with, or to secure payment of, workecgmpensation, unemployment insurance or similagnams mandated by Applicable L:
(iv) statutory liens in favor of carriers, wareheogen, mechanics and materialmen, to secure claimatlfor, materials or suppl
and other like liens, (v) liens in favor of custoars revenue authorities arising as a matter ofiégigle Law to secure payme
of customs duties in connection with the importatimf goods and (vi) noexclusive object code licenses of software by
Company in the ordinary course of business comgisteh past practice on its standard unmodifieanf@f customer agreement
copy of which has been provided to Acquirer).

“ Person” means any natural person, company, corporatiofitelibiability company, general partnership, lina
partnership, limited liability partnership, trusstate, proprietorship, joint venture, businesaiation or Governmental Entity.

“ Pre-Closing Taxes means any Taxes of the Company for a Taxable pédogortion thereof) ending on
prior to the Closing Date. In the case of any Taxethe Company that are imposed on a periodicsbeasil that are payable fc
Taxable period that includes (but does not endtlo@)Closing Date, such Taxes shall (i) in the aafsproperty,ad valorem or
other Taxes that accrue based upon the passageepflie deemed to be P@desing Taxes in an amount equal to the amot
such Taxes for the entire Taxable period multiplgda fraction, the numerator of which is the numbedays in the Taxak
period through and including the Closing Date amel denominator of which is the number of days & éhtire Taxable peric
and (ii) in the case of any other Taxes, be deeimée Preclosing Taxes in an amount equal to the amountaees that would |
payable if the relevant Taxable period ended on(losing Date. Any credits relating to a Taxableiqukthat includes (but do
not end on) the Closing Date shall be taken intmant as though the relevant Taxable period endeth® Closing Date. Pre-
Closing Taxes shall exclude Taxes resulting from ansaction, other than a transaction in thenangi course of business ¢
transaction contemplated by this Agreement, eftedtg or at the direction of Acquirer or its Affites on the portion of tl
Closing Date that is after the Closing.
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“ Pro Rata Shar¢’ means, with respect to a particular Converting Eld fraction, the numerator of which is
sum of the aggregate amount of cash that such @uomyeHolder is entitled to be paid pursuant to t®ec1.3(a)(i)(A) and/c
Section 1.3(a)(ii)(A)_plushe product of (i) the Acquirer Stock Price muligdl by (ii) the aggregate number of shares of Acqt
Common Stock that such Converting Holder is emtitie be issued pursuant to Section 1.3(a)(i)(A)/@n&ection 1.3(a)(ii)(A
(which, in each case, for the avoidance of doukt/ugles any payments and issuances in respectssebling Shares) and
denominator of which is the sum of (A) the Cash €ideration plugB) the product of (x) the Acquirer Stock Price tiplied by
(y) the Stock Consideration plg€) the Aggregate Option Cash-Out Amount.

“ Representative$ means, with respect to a Person, such Pessofficers, directors, Affiliates, stockholders
employees, or any investment banker, attorney,uataat, auditor or other advisor or representattained by any of them.

“ SEC” means the Securities and Exchange Commission.
“ Securities Act’ means the Securities Act of 1933, as amended.
“ Stock Consideratiori means 23,071,377 shares of Acquirer Common Stock.

“ Stock Escrow Amount means 2,307,137 shares of Acquirer Common Stoakdsgo Converting Holders in 1
Merger.

“ Subsidiary ” means any corporation, partnership, limited litdpilcompany or other Person of which
Company, either alone or together with one or nSuesidiaries or by one or more other Subsidiar)edirectly or indirectly own
or purports to own, beneficially or of record setes or other interests representing more than 5@%he outstanding equi
voting power, or financial interests of such Person(ii) is entitled, by Contract or otherwise, étect, appoint or designi
directors constituting a majority of the memberswéh Person’s board of directors or other goverbiody.

“ Tax” (and, with correlative meaning,Taxes” and “ Taxable”) means (i) any net income, alternative or aufd-
minimum tax, gross income, estimated, gross regefales, use, ad valorem, value added, transfecHise, fringe benefit, capi
stock, profits, license, registration, withholdirayroll, social security (or equivalent), employmjeunemployment, disabilit
excise, severance, stamp, occupation, premiumgpgsofreal, tangible or intangible), environmergalwindfall profit tax, custol
duty or other tax, governmental fee or other liksegssment or charge of any kind whatsoever, togetitle any interest or ai
penalty, addition to tax or additional amount (Wiegtdisputed or not) imposed by any GovernmentgityEresponsible for tt
imposition of any such tax (domestic or foreigradle, a “Tax Authority "), (ii) any Liability for the payment of any amounts
the type described in clause (i) of this sentersca gesult of being a member of an affiliated, otidated, combined, unitary
aggregate group for any Taxable period and (iiy) Embility for the payment of any amounts of tlypé described in clause (i)
(i) of this sentence as a result of being a tramesf of or successor to any Person or as a résaftyexpress or implied obligati
to assume such Taxes or to indemnify any otheroRers

“ Tax Return” means any return, statement, report or form (inomdestimated Tax returns and repc
withholding Tax returns and reports, any schedulatmchment, and information returns and repdites) or required to be file
with respect to Taxes.

“ Total Amount” means $460,000,000 in cash and 26,532,083 sb&rssquirer Common Stock.
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“ Total Vested Options means the aggregate number of shares of CompanyGoi8tock that are issuable u
the exercise of all Company Options that are veasedf the Closing.

“ Transaction Expense$ means all thirdparty fees, costs, expenses, payments and expewdihcurred by tt
Company in connection with the Merger, this Agreatmand the Transactions, whether or not incurretiedoor accrue
(including any fees, costs expenses, payments gpehditures of legal counsel and accountants, theimum amount of fe
costs, expenses, payments and expenditures pagabtekers, finders, financial advisors, investmieahkers or similar Persc
notwithstanding any earnouts, escrows or otherimgancies, and any such fees, costs, expenses,ept/rand expenditur
incurred by Company Securityholders paid for obégpaid for by the Company and the cost of the [haiirance Coverage).

“ Unvested Company Sharésmeans shares of Company Common Stock that areesteéds under the terms
any Contract with the Company (including any stagkion agreement, stock option exercise agreememesiricted stoc
purchase agreement).

Other capitalized terms used herein and not defimellis Exhibit Ashall have the meanings assigned to such ternig
following Sections:

280G Stockholder Approval 5
Acquirer NWC Notice 1.6(b)
Acquirer’s Difference 1.6(g)
Acquirer Preamble
Agreement Date Recitals
Agreement Preamble
Antitrust Laws 5.4(b)
Antitrust Restraint 5.4(c)
Author 2.9(9)
Basket 8.3(a)
Board Recitals
Bylaws 1.2(b)(ii)
Certificate of Incorporation 1.2(b)(ii)
Certificates 1.4(@)(>1)
California Commissioner 5.1(b)
California Permit 5.1(b)
Claim Certificate 8.5(a)
Claims Period 8

Closing Date 1.1(c)
Closing 1.1(c)
COBRA 2.11(c)
Company Preamble
Company Authorizations 2.7(b)
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Company Balance Sheet Date
Company Balance Sheet

Company Data

Company Data Agreement
Company Databases

Company Disclosure Letter
Company Employee Plans
Company Indemnification Provisions
Company Indemnified Parties
Company Intellectual Property
Company Intellectual Property Agreements
Company-Owned Intellectual Property
Company Privacy Policies

Company Products

Company Registered Intellectual Property
Company Source Code

Company Stockholder Approval
Company Voting Debt

Company Websites

Confidential Information
Confidentiality Agreement

Data Protection Legislation
Designated Employees

DMCA

Effective Time

Employee RSUs

ERISA

ERISA Affiliate

Escrow Agent

Escrow Agreement

Escrow Fund

Escrow Release Date

Export Approvals

Fairness Hearing

Fairness Hearing Law

Final Net Working Capital Shortfall
Final Net Working Capital

Final Surviving Entity

Financial Statements

First Certificate of Merger

2.4(b)
2.4(b)
2.9(a)()
2.9(a)(ii)
2.9(n)(ii)
Article Il
2.11(a)
5.17(a)
5.17(a)
2.9(a)(iii)
2.9(a)(iv)
2.9(a)(v)
2.9(a)(vi)
2.9(a)(vii)
2.9(a)(viii)
2.9(a)(ix)
2.3(a)
2.2(d)
2.9(a)(x)
2.9(i)
5.3(a)
2.9(a)(xi)
5.10(a)
2.9(k)
1.1(d)

5

2.11(a)
2.11(a)
8.1(a)
"8.1(a)
8.1(a)
8.1(a)

2

5.1(b)
5.1(b)
1.6(f)
1.6(f)
1.1(a)
2.4(a)
1.1(d)
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First Merger

First Step Surviving Corporation
Fundamental Claims
Government Contract

ICT Infrastructure
Indemnifiable Damages
Indemnified Person
Intellectual Property
Intellectual Property Rights
Key Employee

Key Stockholder

Letter of Transmittal

Material Contracts

Merger

Merger Sub |

Merger Sub 1l

Merger Subs

New Litigation Claim
Non-Competition Agreement
Notice of Objection

NWC Calculations

Offer Letter

Open Source Materials
Option Payments

Option Waiver

Original Merger Agreement
Parachute Payment Waiver
Paying Agent

Permit Information Statement
Personal Data

Privacy Laws

Process or Processing
Proprietary Information and Technology
Proxy Statement

Registration Statement
Required Company Financials
Requisite Stockholder Approval
Reorganization

Reviewing Accountant

S-3 Triggering Event

Recitals
1.1(a)
8.3(c)
2.15(a)(xxvi)
2.9(q)(i)
8.2(a)
8.2(a)
2.9(a)(xii)
2.9(a)(xiii)
Recitals
Recitals
1.4@)(®1)
2.15(a)
Recitals
Preamble
Preamble
Preamble
6

Recitals
1.6(c)
1.6(b)
Recitals
2.9(a)(xiv)
1.3(a)(ii)
1.2(b)(xix)
Recitals
1.2(b)(xx)
1.4(a)(ii)
5.1(b)
2.9(a)(xv)
2.9(a)(xvi)
2.9(a)(xvii)
2.9(a)(xviii)
5.1(e)
5.1(d)
5.1(d)
6.3(9)
Recitals
1.6(e)
5.1(d)
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Section 280G Payments

Second Certificate of Merger
Second Effective Time

Second Merger

Separation Agreement
Significant Supplier

Special Representations
Spreadsheet

SRS Engagement Agreement
Stockholder Agreement
Stockholder Meeting
Stockholder Notice
Stockholders’ Agent
Stockholders’ Agent’s Difference
Stockholders’ Agent Expense Amount
Stockholders’ Agent Expense Fund
Tail Insurance Coverage
Termination Date

Third-Party Claim

Third-Party Intellectual Property
Transactions

Updated Spreadsheet

Vesting Agreement

WARN Act

5

1.1(d)
1.1(d)
Recitals
1.2(b)(xvii)
2.20
8.3(b)
5.8(a)
8.7(b)
Recitals
5.1(e)
5.1(f)
Preamble
1.6(9)
1.4(d)
1.4(d)
5.17(b)
7.1(b)

9
2.9(a)(xix)
Recitals
5.8(b)
Recitals
2.11(n)
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EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Mark Zuckerberg, certify that:
1. | have reviewed this quarterly report on FormQ@0f Facebook, Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as definadexchange Act Rules 13E5(f) anc
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedorgs designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financiglaming, or caused such internal control over faiahreporting to be designed under
supervision, to provide reasonable assurance riegattie reliability of financial reporting and thgeparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c) Evaluated the effectiveness of the registeanlisclosure controls and procedures and presentéus report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrathost recel
fiscal quarter (the registrast'fourth fiscal quarter in the case of an annupbm® that has materially affected, or is reasopdiilely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registran$ other certifying officer and | have disclosedsdxhon our most recent evaluation of internal @mver financial reportin
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal contre#r financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invavamanagement or other employees who have a signifiole in the registrat’interna
control over financial reporting.

Date: April 25, 2014
/sl MARK ZUCKERBERG
Mark Zuckerberg
Chairman and Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, David A. Ebersman, certify that:
1. | have reviewed this quarterly report on FormQ@0f Facebook, Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, thegoks presented in this report;

4. The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) aretriat control over financial reporting (as definadexchange Act Rules 13E5(f) anc
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedorgs designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financiglaming, or caused such internal control over faiahreporting to be designed under
supervision, to provide reasonable assurance riegattie reliability of financial reporting and thgeparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c) Evaluated the effectiveness of the registeanlisclosure controls and procedures and presentéus report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrathost recel
fiscal quarter (the registrast'fourth fiscal quarter in the case of an annupbm® that has materially affected, or is reasopdiilely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registran$ other certifying officer and | have disclosedsdxhon our most recent evaluation of internal @mver financial reportin
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal contre#r financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invavamanagement or other employees who have a signifiole in the registrat’interna
control over financial reporting.

Date: April 25, 2014
/s DAVID A. EBERSMAN
David A. Ebersman
Chief Financial Officer
(Principal Financial Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Mark Zuckerberg, Chairman and Chief Executivéic@f of Facebook, Inc. (Company), do hereby cgrfiirsuant to 18 U.S.C. Section 12
as adopted pursuant to Section 906 of the Sarl@rkes- Act of 2002, that to the best of my knowledge

» the Quarterly Report on Form 10-Q of the Compdory the quarter ended March 31, 20{Report) fully complies with tt
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934; and

« the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company for the periods presented therein.

Date: April 25, 2014
/sl MARK ZUCKERBERG
Mark Zuckerberg
Chairman and Chief Executive Officer
(Principal Executive Officer)




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, David A. Ebersman, Chief Financial Officer ofdedook, Inc. (Company), do hereby certify, pursuarit8 U.S.C. Section 1350, as ado
pursuant to Section 906 of the Sarbanes-Oxley A2002, that to the best of my knowledge:

» the Quarterly Report on Form 10-Q of the Compdory the quarter ended March 31, 20{Report) fully complies with tt
requirements of Section 13(a) or 15(d) of the SéearExchange Act of 1934; and

« the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company for the periods presented therein.

Date: April 25, 2014
/s DAVID A. EBERSMAN
David A. Ebersman
Chief Financial Officer
(Principal Financial Officer)




