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Item 1.01 Entry into a Material Definitive Agreement.
Agreement and Plan of Merger
As previously disclosed in the Current Report on Form 8-K filed on October 30, 2018 by MKS Instruments, Inc., a Massachusetts corporation (the
“Company” or “MKS”), on October 29, 2018, the Company and its newly formed, wholly owned subsidiary, EAS Equipment, Inc., a Delaware
corporation (“Merger Sub”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Electro Scientific Industries, Inc., a
Delaware corporation (“ESI”), providing for, subject to the terms and conditions of the Merger Agreement, the acquisition of ESI by the Company at a
price of $30.00 per share in cash, without interest and subject to deduction for any required withholding tax (the “Merger Consideration”), through the
merger of Merger Sub into ESI (the “Merger”), with ESI surviving the Merger as a wholly owned subsidiary of the Company.
Under the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each issued and outstanding share of ESI common stock (the
“Shares”) (other than Shares (i) owned or held in treasury by ESI or owned by the Company or Merger Sub or (ii) owned by any wholly owned
subsidiary of ESI, the Company or Merger Sub) will be cancelled and automatically converted into the right to receive the Merger Consideration.
Under the Merger Agreement, at the Effective Time and subject to certain exceptions, MKS will assume all outstanding ESI stock options, stock
appreciation rights, and restricted stock units (including those subject to the achievement of performance goals, which performance goals will, in
accordance with the terms of such awards, be measured on the closing date of the Merger and which, following the Merger, will remain subject to any
applicable time-based vesting requirements and other conditions and limitations) granted under ESI’s 2004 Stock Incentive Plan.
The Merger Agreement contains customary representations and warranties from ESI, Merger Sub and the Company. It also contains customary
covenants, including covenants providing for each of the parties to use its reasonable best efforts to cause the Merger to be consummated, and covenants
requiring ESI (i) subject to certain exceptions, to carry on its business in the ordinary course of business consistent with past practice during the period
between the execution of the Merger Agreement and the Effective Time and (ii) not to initiate, solicit, knowingly facilitate or knowingly encourage any
inquiries, proposals or offers relating to alternate transactions or, subject to certain exceptions, to engage in any discussions or negotiations with respect
thereto.
Completion of the Merger is subject to customary closing conditions, including (i) approval of the Merger by ESI’s shareholders, (ii) the absence of
injunctions or other legal restraints prohibiting the Merger, (iii) expiration or early termination of any regulatory waiting periods and receipt of required
regulatory approvals, (iv) the accuracy of the Company’s and ESI’s representations and warranties, (v) compliance by the Company and ESI with their
respective covenants and (vi) the absence of a material adverse effect on ESI. The Company’s obligations under the Merger Agreement are not subject to
any financing condition.

Under the Merger Agreement, the Company is entitled to receive a termination fee of $35,650,000 if the Merger Agreement is terminated by ESI under
certain specified circumstances to accept an alternative acquisition proposal and in certain other circumstances.
The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the Merger
Agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.
The Merger Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide
any other factual information about the Company, ESI, Merger Sub or their respective subsidiaries and affiliates. The Merger Agreement contains
representations and warranties by the Company and Merger Sub, on the one hand, and ESI on the other hand, made solely for the benefit of the other.
The assertions embodied in those representations and warranties are subject to qualifications and limitations agreed to by the respective parties in
negotiating the terms of the Merger Agreement, including information in confidential disclosure letters delivered by each party in connection with the
signing of the Merger Agreement. Moreover, certain representations and warranties in the Merger Agreement were made as of a specified date, may be
subject to a contractual standard of materiality different from what might be viewed as material to investors, or may have been used for the purpose of
allocating risk between the Company and Merger Sub, on the one hand, and ESI, on the other hand, rather than establishing matters as facts.
Accordingly, the representations and warranties in the Merger Agreement should not be relied on by any persons as characterizations of the actual state
of facts about the Company or ESI at the time they were made or otherwise. In addition, information concerning the subject matter of the representations
and warranties may change after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in the Company’s
or ESI’s public disclosures.
Shareholder Agreements
In connection with the Merger Agreement, each of ESI’s directors and executive officers executed a Shareholder Agreement with the Company
(collectively, the “Shareholder Agreements”). Each Shareholder Agreement (i) requires the applicable shareholder to vote such shareholder’s Shares in
favor of (and to grant a proxy to the Company to vote in favor of) approval of the Merger Agreement and to vote against the approval of any alternative
acquisition proposal and (ii) prohibits the applicable shareholder from transferring such shareholder’s Shares, each subject to the exceptions described in
the Shareholder Agreement. The Shareholder Agreements will terminate upon the Effective Time or the earlier termination of the Merger Agreement.
The foregoing description of the Shareholder Agreements does not purport to be complete and is qualified in its entirety by reference to the form of
Shareholder Agreement, which is included as Exhibit A to Exhibit 2.1 hereto and is incorporated herein by reference.
Commitment Letter
In connection with the Merger Agreement, the Company entered into a debt commitment letter (the “Commitment Letter”), dated as of October 29,
2018, with Barclays Bank PLC (“Barclays”), HSBC Bank USA, National Association (“HSBC Bank”) and HSBC Securities (USA) Inc. (“HSI” and,
together with HSBC Bank, “HSBC”; Barclays and HSBC, the “Commitment Parties”), pursuant to which, among other things, the Commitment Parties
have committed to provide the Company with a new incremental term loan facility in the aggregate principal amount of up to $650,000,000 to finance,
in part, the acquisition of ESI. The incremental term loan facility would be made available under the Company’s existing Term Loan Agreement, dated
as of April 29, 2016, as amended, among the Company, the lenders from time to time party thereto, and Barclays Bank PLC, National Association, as
administrative agent and collateral agent (as amended to the date hereof, the “Credit Agreement”). In connection with the Commitment Letter, the
Commitment Parties have also agreed to effectuate certain amendments to the Credit Agreement which, upon their effectiveness at closing, would make
certain of the negative covenants and other provisions less restrictive and, therefore, provide the Company with additional flexibility. In addition, the
Commitment Parties have committed under the Commitment Letter to provide the Company with a $100,000,000

asset-based revolving credit facility for working capital purposes, as needed (the “New ABL Facility”), which would replace the Company’s existing
asset-based revolving credit facility at closing. The Commitment Parties’ obligations under the Commitment Letter are subject to certain conditions,
including consummation of the Merger in accordance with the Merger Agreement; the negotiation and execution of definitive documentation consistent
with the Commitment Letter; delivery of certain pro forma and other financial information; subject to certain limitations, the absence of a material
adverse effect on ESI; the accuracy of specified representations and warranties of ESI in the Merger Agreement and specified representations and
warranties of the Company to be set forth in the definitive loan documents; and other customary closing conditions. Closing of the New ABL Facility,
however, is not a condition to the funding of the new incremental term loan facility.
The foregoing description of the Commitment Letter does not purport to be complete and is qualified in its entirety by reference to the Commitment
Letter, a copy of which is being filed as Exhibit 10.1 hereto and is incorporated herein by reference.
Item 8.01 Other Events.
On October 30, 2018, the Company held an investor conference call in connection with the announcement of the execution of the Merger Agreement. A
transcript of the conference call is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
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2.1*

Agreement and Plan of Merger, by and among the Company, Merger Sub and ESI, dated October 29, 2018

10.1

Commitment Letter by and among the Company, Barclays and HSBC, dated October 29, 2018

99.1

Transcript of investor conference call held by the Company on October 30, 2018
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Schedules and annexes have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule and/or annex will be
furnished supplementally to the Securities and Exchange Commission upon request.

IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC
ESI plans to file with the SEC and mail to its stockholders a Proxy Statement in connection with the transaction. Additionally, MKS and ESI will file
other relevant documents with the SEC in connection with the transaction. The Proxy Statement and other documents to be filed with the SEC by MKS
and ESI will contain important information about MKS, ESI, the transaction and related matters. Investors and security holders are urged to read the
Proxy Statement and other documents to be filed with the SEC by MKS and ESI carefully when they are available.
Investors and security holders will be able to obtain free copies of the Proxy Statement and other documents filed with the SEC by MKS and ESI
through the web site maintained by the SEC at www.sec.gov.
In addition, investors and security holders will be able to obtain free copies of the Proxy Statement from ESI by visiting the Investor Relations section of
ESI web site (www.esi.com) or by directing a request to ESI, Attn: Investor Relations, at 13900 N.W. Science Park Drive, Portland, Oregon 97229.

MKS and ESI, and their respective directors and executive officers, may be deemed to be participants in the solicitation of proxies in respect of the
proposed transaction. Information regarding MKS’ directors and executive officers is contained in MKS’ Form 10-K for the fiscal year ended
December 31, 2017 and its proxy statement dated March 28, 2018, which are filed with the SEC. Information regarding ESI’s directors and executive
officers is contained in ESI’s Form 10-K for the fiscal year ended March 31, 2018 and its proxy statement dated July 10, 2018, which are filed with the
SEC. To the extent holdings of securities by such directors or executive officers have changed since the amounts disclosed in each company’s respective
proxy statement, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional
information regarding the participants in the solicitation of proxies in respect of the proposed transaction and a description of their direct and indirect
interests, by security holdings or otherwise, will be contained in the Proxy Statement and other documents to be filed with the SEC by MKS and ESI
when they are available.
SAFE HARBOR FOR FORWARD-LOOKING STATEMENTS
Statements in this document regarding the proposed transaction between MKS and ESI, the expected timetable for completing the transaction, future
financial and operating results, benefits and synergies of the transaction, future opportunities for the combined company and any other statements about
MKS’ or ESI’s managements’ future expectations, beliefs, goals, plans or prospects constitute forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Any statements that are not statements of historical fact (including statements containing the words
“will,” “projects,” “intends,” “believes,” “plans,” “anticipates,” “expects,” “estimates,” “forecasts,” “continues” and similar expressions) should also be
considered to be forward-looking statements. These statements are only predictions based on current assumptions and expectations. Actual events or
results may differ materially from those in the forward-looking statements set forth herein. Among the important factors that could cause actual events to
differ materially from those in the forward-looking statements are: the ability of the parties to complete the transaction; the risk that the conditions to the
closing of the transaction, including receipt of required regulatory approvals and approval of ESI shareholders, are not satisfied in a timely manner or at
all; litigation relating to the transaction; unexpected costs, charges or expenses resulting from the transaction; the risk that disruption from the proposed
transaction materially and adversely affects the respective businesses and operations of MKS and ESI; the ability of MKS to realize the anticipated
synergies, cost savings and other benefits of the proposed transaction, including the risk that the anticipated benefits from the proposed transaction may
not be realized within the expected time period or at all; competition from larger or more established companies in the companies’ respective markets;
MKS’ ability to successfully grow ESI’s business; potential adverse reactions or changes to business relationships resulting from the announcement,
pendency or completion of the transaction; the ability of MKS to retain and hire key employees; legislative, regulatory and economic developments,
including changing conditions affecting the markets in which MKS operates, including the fluctuations in capital spending in the semiconductor industry
and other advanced manufacturing markets, the economy in general as well as fluctuations in net sales to MKS’ and ESI’s existing and prospective
customers; the challenges, risks and costs involved with integrating the operations of the companies we have acquired, including ESI and MKS’ most
recent acquisition of Newport Corporation; potential fluctuations in quarterly results, the terms of MKS’ term loan and the availability and terms of the
financing to be incurred in connection with the transaction; dependence on new product development, rapid technological and market change,
acquisition strategy, manufacturing and sourcing risks, volatility of stock price, international operations, financial risk management, and the other factors
described in MKS’ most recent Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed with the SEC and in ESI’s Annual
Report on Form 10-K for the fiscal year ended March 31, 2018 and its most recent quarterly report filed with the SEC. MKS and ESI are under no
obligation to, and expressly disclaim any obligation to, update or alter these forward-looking statements, whether as a result of new information, future
events or otherwise after the date of this document.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Dated: October 30, 2018
MKS Instruments, Inc.
By:
/s/ Seth H. Bagshaw
Name: Seth H. Bagshaw
Title: Vice President, Chief Financial Officer and
Treasurer
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AGREEMENT AND PLAN OF MERGER
AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of October 29, 2018, between MKS Instruments, Inc., a Massachusetts
corporation (“Parent”), EAS Equipment, Inc., a Delaware corporation and a wholly owned Subsidiary of Parent (“Merger Sub”), and Electro Scientific
Industries, Inc., an Oregon corporation (the “Company”).
RECITALS
WHEREAS, the parties intend to effect the merger (the “Merger”) of Merger Sub with and into the Company, with the Company surviving the
Merger, on the terms and subject to the conditions set forth herein;
WHEREAS, the Boards of Directors of Parent and Merger Sub have each unanimously approved this Agreement and declared it advisable for
Parent and Merger Sub, respectively, to enter into this Agreement;
WHEREAS, the Board of Directors of the Company (the “Company Board”) has (i) determined that the Merger and the other transaction
contemplated by this Agreement are in the best interest of the Company and the shareholders of the Company, (ii) adopted this Agreement in accordance
with the Oregon Act, (iii) resolved that this Agreement and the Merger be submitted to the shareholders of the Company for their approval, (iv) resolved
to recommend that the Company’s shareholders approve this Agreement and the transactions contemplated hereby, and (v) adopted resolutions having
the effect of causing the Company not to be subject to any Takeover Restriction that might otherwise apply to this Agreement, the Merger or any other
transactions contemplated by this Agreement;
WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection
with the Merger and also to prescribe certain conditions to the Merger as specified herein; and
WHEREAS, concurrently with the execution and delivery of this Agreement and as a condition and inducement to Parent’s and Merger Sub’s
willingness to enter into this Agreement, the shareholders of the Company listed on Schedule A have entered into Shareholder Agreements, each dated
as of the date of this Agreement, in the form attached hereto as Exhibit A, pursuant to which such shareholders have, among other things, agreed to vote
all of their Shares in favor of the approval of this Agreement.
AGREEMENT
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, and
intending to be legally bound hereby, Parent, Merger Sub and the Company hereby agree as follows:

ARTICLE I
THE MERGER
Section 1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement and in accordance with the Oregon Business
Corporation Act, as amended (the “Oregon Act”) and the Delaware General Corporation Law (the “DGCL”), at the Effective Time, Merger Sub shall be
merged with and into the Company. Following the Merger, the separate corporate existence of Merger Sub shall cease, and the Company shall continue
as the surviving corporation in the Merger (the “Surviving Corporation”) and a wholly owned subsidiary of Parent.
Section 1.2 Closing. The closing of the Merger (the “Closing”) shall take place at 10:00 a.m., Pacific time, on the second Business Day following
the satisfaction or, to the extent permitted by applicable Law, waiver of the conditions set forth in Article VI (other than those conditions that by their
terms are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by applicable Law and this Agreement, waiver of those
conditions), at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109, unless another date, time or
place is agreed to in writing by Parent and the Company; provided, however, that if the Marketing Period has not ended at the time of the satisfaction or
waiver of all of the conditions (other than those conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or, to the
extent permitted by applicable Law, waiver of those conditions) set forth in Article VI, the Closing shall occur on the earlier to occur of (a) a date before
or during the Marketing Period specified by Parent on no less than two Business Days’ notice to the Company and (b) the second Business Day
immediately following the final day of the Marketing Period (subject in each case to the satisfaction or waiver of all of the conditions (other than those
conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted by applicable Law and this
Agreement, waiver of those conditions) set forth in Article VI as of the date for the Closing determined pursuant to this proviso). The date on which the
Closing occurs is referred to in this Agreement as the “Closing Date.”
Section 1.3 Effective Time. Upon the terms and subject to the provisions of this Agreement, as soon as practicable on the Closing Date, the parties
shall cause to be filed the articles of merger (the “Articles of Merger”) with the Secretary of State of the State of Oregon (the “Oregon Secretary of
State”) and the certificate of merger (the “Certificate of Merger”) with the Secretary of State of the State of Delaware (the “Delaware Secretary of
State”), in such form as is required by, and executed in accordance with, the relevant provisions of the Oregon Act and the DGCL, and, as soon as
practicable on or after the Closing Date, shall make, or cause to be made, any and all other filings or recordings required under the Oregon Act and the
DGCL in connection with the Merger. The Merger shall become effective at such time as the Articles of Merger are duly filed with the Oregon Secretary
of State and the Certificate of Merger is duly filed with the Delaware Secretary of State or at such other date or time as permitted under the Oregon Act
and the DGCL and as Parent and the Company shall agree in writing and shall specify in the Articles of Merger and the Certificate of Merger (the time
the Merger becomes effective being referred to herein as the “Effective Time”).
Section 1.4 Effects of the Merger. The Merger shall have the effects set forth in this Agreement and in the relevant provisions of the Oregon Act
and the DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all property, rights, privileges, powers and
franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Company and Merger Sub
shall become the debts, liabilities and duties of the Surviving Corporation.
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Section 1.5 Articles of Incorporation; Bylaws.
(a) At the Effective Time, subject to Section 5.11, the articles of incorporation of the Company shall be amended so that they read in their
entirety as set forth in Exhibit B hereto, and, as so amended, shall be the articles of incorporation of the Surviving Corporation until thereafter amended
in accordance with their terms and as provided by applicable Law.
(b) At the Effective Time, and without any further action on the part of the Company and Merger Sub, subject to Section 5.11, the bylaws of
the Company shall be amended so that they read in their entirety as set forth in Exhibit C hereto, and, as so amended, shall be the bylaws of the
Surviving Corporation until thereafter amended in accordance with their terms, the articles of incorporation of the Surviving Corporation and as
provided by applicable Law.
Section 1.6 Directors. As of immediately after the Effective Time, the directors of Merger Sub immediately prior to the Effective Time shall be the
directors of the Surviving Corporation until the earlier of their resignation or removal or until their respective successors are duly elected and qualified.
Section 1.7 Officers. The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Corporation until
the earlier of their resignation or removal or until their respective successors are duly elected and qualified.
ARTICLE II
EFFECT ON THE CAPITAL STOCK OF THE CONSTITUENT
CORPORATIONS; EXCHANGE OF CERTIFICATES
Section 2.1 Conversion of Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of the Company,
Parent, Merger Sub or the holders of any shares of capital stock of the Company, Parent or Merger Sub:
(a) Each share of common stock, without par value, of the Company (such shares, collectively, the “Shares”) issued and outstanding
immediately prior to the Effective Time (other than Shares to be cancelled in accordance with Section 2.1(b)) shall thereupon be converted automatically
into and shall thereafter represent the right to receive $30.00 in cash, without interest (the “Merger Consideration”), subject to deduction for any
required withholding Tax. As of the Effective Time, all Shares shall no longer be outstanding and shall automatically be cancelled and shall cease to
exist, and shall thereafter only represent the right to receive the Merger Consideration to be issued or paid in accordance with Section 2.3, without
interest.
(b) Each Share held in the treasury of the Company or owned, directly or indirectly, by Parent, Merger Sub or any wholly owned Subsidiary
of the Company, Parent or Merger Sub immediately prior to the Effective Time (in each case, other than any such Shares held on behalf of third parties)
shall automatically be cancelled and shall cease to exist, and no consideration shall be delivered in exchange therefor.
(c) All shares of common stock, par value $0.01 per share, of Merger Sub that are issued and outstanding as of immediately prior to the
Effective Time shall be converted into and become, in the aggregate, a number of validly issued, fully paid and non-assessable shares of common stock,
without par value, of the Surviving Corporation equal to the number of Shares that are issued and outstanding as of immediately prior to the Effective
Time.
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(d) All rights to acquire Shares (contingent or otherwise) described in Section 2.1(d) of the Company Disclosure Schedule that are
outstanding as of immediately prior to the Effective Time shall be canceled and shall cease to exist and shall thereafter represent only the right to receive
the Merger Consideration per Share subject to such rights, on the terms described in Section 2.1(d) of the Company Disclosure Schedule.
Section 2.2 Treatment of Equity-Based Awards.
(a) At the Effective Time, each restricted stock unit that vests based solely on the satisfaction of service conditions (each, a “Company
RSU”) granted under any stock option or equity compensation plan, arrangement or agreement of the Company (the “Company Equity Plans”) that is
outstanding immediately prior to the Effective Time and as to which Shares will not have been fully distributed in connection with the Closing shall be
assumed by Parent on the terms and subject to the conditions set forth in this Agreement. Each such Company RSU so assumed by Parent shall continue
to have, and be subject to, the same terms and conditions (including the same vesting conditions) as were in effect immediately prior to the Effective
Time, except that (i) such Company RSU shall be an award for common stock, no par value, of Parent (“Parent Stock”), and (ii) the number of shares of
Parent Stock subject to each such assumed award shall be determined by multiplying the number of Shares underlying such Company RSU immediately
prior to the Effective Time by a fraction (the “Equity Award Exchange Ratio”) (rounded to the nearest whole share), the numerator of which shall be the
Merger Consideration and the denominator of which shall be the average of the volume weighted average price per share of Parent Stock on the Nasdaq
Global Select Market (“NASDAQ”) over the five consecutive trading days ending on the second complete trading day preceding the Closing Date.
(b) At the Effective Time, each restricted stock unit that was granted subject to vesting based on both the achievement of performance goals
and the satisfaction of service conditions (each, a “Company PRSU”) granted under any Company Equity Plan that is outstanding immediately prior to
the Effective Time shall be assumed by Parent on the terms and subject to the conditions set forth in this Agreement. Each such Company PRSU so
assumed by Parent shall continue to have, and be subject to, the same terms and conditions as were in effect immediately prior to the Effective Time,
except that (i) such Company PRSU shall be an award for Parent Stock, (ii) the number of shares of Parent Stock subject to each such assumed award
shall be determined by multiplying the number of Earned Shares , by the Equity Award Exchange Ratio (rounded to the nearest whole share),where the
term “Earned Shares” means the sum of number of Shares, if any, determined to be earned for any completed Performance Period (as defined in the
applicable Company PRSU award agreement) as of the Closing Date plus the number of Shares, if any, determined to be earned for any incomplete
Performance Period as of the Closing Date, in each case, determined in accordance with the terms of the applicable Company PRSU award agreement,
and (iii) each such assumed award shall continue to vest based on the holder’s continuing service to Parent or a Subsidiary of Parent through the last day
of the Company PRSU’s Third Performance Period (as defined in the applicable Company PRSU award agreement). For the avoidance of doubt, each
such assumed Company PRSU award shall be subject to any limitations set forth in the Company PRSU award agreement, including any cap on the
number of Earned Shares, as adjusted, that may be settled upon vesting.
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(c) At the Effective Time, each stock option granted under a Company Equity Plan, other than, for the avoidance of doubt, stock options
granted under the Company ESPP (each, a “Company Stock Option”), whether vested or unvested, that is outstanding immediately prior to the Effective
Time shall be assumed by Parent on the terms and subject to the conditions set forth in this Agreement. Each such Company Stock Option so assumed
by Parent shall continue to have, and be subject to, the same terms and conditions (including vesting schedule) as were in effect immediately prior to the
Effective Time, except that (i) such Company Stock Option shall be an award for Parent Stock, (ii) the number of shares of Parent Stock subject to each
such option shall be determined by multiplying the number of Shares subject to such Company Stock Option immediately prior to the Effective Time by
the Equity Award Exchange Ratio (rounded down to the nearest whole share), and (iii) the exercise price per share of Parent Stock (rounded up to the
nearest whole cent) shall equal (x) the per share exercise price for the Shares otherwise receivable pursuant to such Company Stock Option immediately
prior to the Effective Time divided by (y) the Equity Award Exchange Ratio.
(d) At the Effective Time, each stock appreciation right granted under a Company Equity Plan (each, a “Company SAR”), whether vested or
unvested, that is outstanding immediately prior to the Effective Time shall be assumed by Parent on the terms and subject to the conditions set forth in
this Agreement. Each such Company SAR so assumed by Parent shall continue to have, and be subject to, the same terms and conditions (including
vesting schedule) as were in effect immediately prior to the Effective Time, except that (i) such Company SAR shall be an award for Parent Stock,
(ii) the number of shares of Parent Stock subject to each such appreciation right shall be determined by multiplying the number of Shares subject to such
Company SAR immediately prior to the Effective Time by the Equity Award Exchange Ratio (rounded down to the nearest whole share), and (iii) the
exercise price per share of Parent Stock (rounded up to the nearest whole cent) shall equal (x) the per share exercise price for the Shares otherwise
receivable pursuant to such Company SAR immediately prior to the Effective Time divided by (y) the Equity Award Exchange Ratio.
(e) As soon as reasonably practicable following the Effective Time, Parent shall deliver to each holder of a Company Equity Award assumed
by Parent pursuant to this Section 2.2 an appropriate notice setting forth the terms of such assumption.
(f) The Company shall take such actions as may be necessary with respect to the Company’s employee stock purchase plan (the “Company
ESPP”) to (i) amend the Company ESPP so that no participant in any offering may increase his or her payroll deductions at any time following the date
of this Agreement; (ii) cause any offering underway as of the date of this Agreement to be terminated as of no later than five Business Days prior to the
Closing Date (the “Final Exercise Date”); (iii) make any pro-rata adjustments that may be necessary to reflect any shortened offering period (or purchase
period, as applicable), but otherwise treat any such shortened offering period (or purchase period, as applicable) as a fully effective and completed
offering period (or purchase period, as applicable) for all purposes under the Company ESPP, provided that, for the avoidance of doubt, any purchase
period that has not commenced prior to Closing, will be terminated and no purchase of Shares will be permitted with respect to that
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purchase period; (iv) cause each Company ESPP participant’s Share purchase right under the Company ESPP (the “Company ESPP Rights”)
outstanding as of the Final Exercise Date to be exercised as of the Final Exercise Date; and (v) terminate the Company ESPP as of the Final Exercise
Date, provided, however, that the termination of the Company ESPP shall be subject to the consummation of the Merger. The Company shall cause the
Company ESPP’s new offerings to be frozen such that no offering will begin on or after the date of this Agreement. Unless otherwise required by
applicable law, the Company shall not amend the Company ESPP or otherwise provide for outstanding options or purchase rights under the Company
ESPP to be treated in any way other than the treatment set forth in this Section 2.2(f).
(g) Prior to the Effective Time, the Company shall (a) cause to be adopted such resolutions, and cause such other actions to be taken, as may
be reasonably required to effectuate the provisions of this Section 2.2 and (b) shall take the actions described in Section 2.2(g) of the Company
Disclosure Schedule.
(h) Where Parent determines it appropriate for purposes of non-U.S. Law to vary the treatment of equity compensation from that provided in
Section 2.2 with respect to Company Equity Awards (including those held in escrow or as deferred compensation), Parent may change the treatment to
take into account tax, securities, employment, or other considerations subject to the terms of the Company Equity Plans or Company ESPP as
applicable, with the consent of the Company, which shall not be unreasonably withheld, conditioned or delayed.
(i) Notwithstanding anything herein to the contrary, any vested and outstanding Company Stock Option or Company SAR held immediately
prior to the Effective Time by any service provider of the Company who has ceased to be a service provider before such date, shall not be treated in the
manner set forth in Section 2.2(c) or (d), as applicable, but shall instead be converted, in settlement and cancellation thereof, into the right to receive an
amount equal to (i) the Merger Consideration multiplied by the number of shares subject to each such option or appreciation immediately prior to the
Effective Time less (ii) the aggregate exercise price of such Company Option or Company SAR, as applicable, in each case subject to withholding as
provided in Section 2.6. Any Merger Consideration payable to a former service provider of the Company in accordance with this section 2.2(j) shall not
be paid by the Paying Agent but shall be paid by Parent or the Surviving Corporation.
(j) As soon as practicable following the Effective Time, but in no event later than five (5) business days following the Effective Time, Parent
shall file a registration statement under the Securities Act on Form S-8, Form S-3, or another appropriate form (and use its reasonable best efforts to
maintain the effectiveness thereof and maintain current status of the prospectuses contained therein) relating to shares of Parent Stock issuable with
respect to all Company RSUs, Company PRSUs, Company Stock Options, and Company SARs assumed by Parent in accordance with this Section 2.2.
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Section 2.3 Surrender and Payment.
(a) Prior to the Effective Time, Parent shall enter into an agreement with the Company’s transfer agent or another bank or trust company
designated by Parent and reasonably acceptable to the Company to act as paying agent in connection with the Merger (the “Paying Agent”) to receive
the Merger Consideration to which shareholders of the Company shall become entitled pursuant to this Article II. At or immediately after the Effective
Time, Parent shall deposit (or cause to be deposited) with the Paying Agent cash in an amount sufficient to make all payments pursuant to this Article II
owed in respect of Shares represented by Certificates or Book-Entry Shares issued and outstanding immediately prior to the Effective Time (such cash
being hereinafter referred to as the “Payment Fund”). The Payment Fund shall not be used for any purpose other than to fund payments due pursuant to
this Article II, except as provided in this Agreement. The Surviving Corporation shall pay all charges and expenses of the Paying Agent in connection
with the exchange of Shares for the Merger Consideration contemplated by this Article II.
(b) The Surviving Corporation shall direct the Paying Agent to mail, as promptly as practicable and in any no event no later than five
(5) Business Days following the Closing, to each holder of record of an outstanding certificate or outstanding certificates (“Certificates”), and to each
holder of uncertificated Shares represented by book entry (“Book-Entry Shares”), that immediately prior to the Effective Time represented outstanding
Shares that were converted into the right to receive the Merger Consideration with respect thereto pursuant to Section 2.1(a), (i) a letter of transmittal
(which shall specify that delivery shall be effected, and risk of loss and title to the Certificates or Book-Entry Shares held by such Person shall pass, only
upon (x) adherence to the procedures set forth in the letter of transmittal and (y) in the case of Shares represented by Certificates, only upon proper
delivery of such Certificates to the Paying Agent, and shall be in such form and have such other provisions as Parent and Company may reasonably
agree on) and (ii) instructions for use in effecting the surrender of Certificates and Book-Entry Shares in exchange for the Merger Consideration payable
with respect thereto pursuant to Section 2.1(a), in each case in form and substance reasonably acceptable to the Company. Surrender of any Book-Entry
Shares shall be effected in accordance with the Paying Agent’s customary procedures with respect to securities represented by book entry. Upon
surrender of a Certificate or Book-Entry Share to the Paying Agent, together with such letter of transmittal, duly completed and validly executed in
accordance with the instructions thereto, and such other documents as may reasonably be required by the Paying Agent, the holder of such Certificate or
Book-Entry Share shall be entitled to receive in exchange therefor the Merger Consideration for each Share formerly represented by such Certificate or
each Book-Entry Share so surrendered (subject to deduction for any required withholding Tax), and the Certificate, if any, so surrendered shall forthwith
be cancelled. No interest will be paid or accrued for the benefit of holders of Certificates or Book-Entry Shares on the Merger Consideration payable in
respect of Certificates or Book-Entry Shares.
(c) If payment of the Merger Consideration is to be made to a Person other than the Person in whose name the surrendered Certificate or
Book-Entry Share is registered, it shall be a condition of payment that (i) the Person requesting such payment present proper evidence of transfer and, if
applicable, the surrendered Certificate shall be properly endorsed and otherwise in proper form for transfer or, in the case of Book-Entry Shares, the
Person in whose name such Book-Entry Shares are registered shall have delivered to the Paying Agent instruments of transfer in such form as the Paying
Agent may require in accordance with its customary procedures for the transfer for securities represented by book entry and (ii) the Person requesting
such payment shall have paid any transfer and other similar Taxes required by reason of the payment of the Merger Consideration to a Person other than
the registered holder of the Certificate or Book-Entry Share surrendered or shall have established to the satisfaction of the Surviving Corporation that
such Tax either has been paid or is not applicable.
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(d) Until surrendered as contemplated by this Section 2.3, each Certificate or Book-Entry Share shall be deemed at any time after the
Effective Time to represent only the right to receive the Merger Consideration payable in respect of Shares theretofore represented by such Certificate or
Book-Entry Shares, as applicable, pursuant to Section 2.1(a), without any interest thereon.
(e) All cash paid upon the surrender for exchange of Certificates or Book-Entry Shares in accordance with the terms of this Article II shall
be deemed to have been paid in full satisfaction of all rights pertaining to the Shares formerly represented by such Certificates or Book-Entry Shares. At
the Effective Time, the stock transfer books of the Company shall be closed and there shall be no further registration of transfers on the stock transfer
books of the Surviving Corporation of the Shares that were outstanding immediately prior to the Effective Time. From and after the Effective Time, the
holders of Certificates or Book-Entry Shares that evidenced ownership of Shares outstanding immediately prior to the Effective Time shall cease to have
any rights with respect to such Shares other than the right to receive the applicable Merger Consideration, except as otherwise provided by applicable
Law. Subject to the last sentence of Section 2.3(g), if, after the Effective Time, Certificates are presented to the Surviving Corporation or the Paying
Agent for transfer (or for any other reason) or transfer is sought for Book-Entry Shares, such Certificates or Book-Entry Shares shall be cancelled and
exchanged as provided in this Article II.
(f) The Paying Agent shall invest any cash included in the Payment Fund as directed by Parent. If for any reason (including investment
losses) the cash in the Payment Fund is insufficient to fully satisfy all of the payment obligations to be made in cash by the Paying Agent hereunder (but
subject to Section 2.6), Parent shall promptly deposit cash into the Payment Fund in an amount which is equal to the deficiency in the amount of cash
required to fully satisfy such cash payment obligations. Any interest and other income resulting from such investments shall be payable to, and shall be
the property of, Parent.
(g) At any time following the date that is one (1) year after the Effective Time, Parent shall be entitled to require the Paying Agent to deliver
to it any funds (including any interest received with respect thereto) which have been made available to the Paying Agent and which have not been
disbursed to holders of Certificates or Book-Entry Shares, and thereafter such holders shall be entitled to look to Parent and the Surviving Corporation
(subject to abandoned property, escheat or other similar laws) only as general unsecured creditors thereof with respect to the Merger Consideration
payable upon due surrender of their Certificate or Book-Entry Shares. Any amounts remaining unclaimed by such holders at such time at which such
amounts would otherwise escheat to or become property of any Governmental Entity shall become, to the extent permitted by applicable Law, the
property of the Surviving Corporation, free and clear of all claims or interest of any Person previously entitled thereto.
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(h) If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit, in form and substance reasonably acceptable
to Parent, of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by the Paying Agent, Parent or the Surviving
Corporation, the posting by such Person of a bond, in such reasonable amount as Parent may direct, as indemnity against any claim that may be made
against it or the Surviving Corporation with respect to such Certificate, the Paying Agent will pay, in exchange for such lost, stolen or destroyed
Certificate, the Merger Consideration to be paid in respect of the Shares formerly represented by such Certificate, as contemplated by this Article II.
Section 2.4 No Dissenters’ Rights. In accordance with Section 60.554(3) of the Oregon Act, no dissenters’ rights shall be available to the holders
of Shares in connection with the Merger or the other transactions contemplated by this Agreement.
Section 2.5 Certain Adjustments. If at any time during the period between the date of this Agreement and the Effective Time, any change in the
outstanding shares of capital stock of the Company, or securities convertible into or exchangeable into or exercisable for shares of such capital stock,
shall occur as a result of any reclassification, recapitalization, stock split (including a reverse stock split) or subdivision or combination, exchange or
readjustment of shares, or any stock dividend or stock distribution with a record date during such period, merger or other similar transaction, the Merger
Consideration shall be equitably adjusted, without duplication, to reflect such change; provided, however, that nothing in this Section 2.5 shall be
construed to permit or authorize any party hereto to effect any such change that is otherwise prohibited by this Agreement.
Section 2.6 Withholding Rights. Parent, the Surviving Corporation and the Paying Agent shall be entitled to deduct and withhold from the
consideration otherwise payable to any holder of Shares, any Company Equity Awards or otherwise pursuant to this Agreement any amounts that Parent,
the Surviving Corporation or the Paying Agent is required to deduct and withhold with respect to the making of such payment under the Internal
Revenue Code of 1986, as amended (the “Code”), or any provision of state, local or foreign Tax Law. To the extent that amounts are so withheld and
timely paid over to the appropriate taxing authority by Parent, the Surviving Corporation or the Paying Agent, such withheld amounts shall be treated
for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except (a) as disclosed in the Company SEC Documents that are publicly available on the SEC’s EDGAR system at least 24 hours prior to
the date hereof (including exhibits and other information incorporated by reference therein but excluding any risk factor disclosures contained under the
heading “Risk Factors,” any disclosure of risks included in any “forward-looking statements” disclaimer or any other statements that are similarly
predictive or forward-looking in nature, in each case, other than any specific factual information contained therein), or (b) as set forth in the disclosure
letter (which is arranged in sections and subsections corresponding to the numbered and lettered sections and subsections contained in this Article III)
delivered by the Company to Parent prior to the execution of this Agreement (the “Company Disclosure Letter”) (it being agreed that disclosure of any
information in a particular section or subsection of the
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Company Disclosure Letter shall be deemed disclosure only with respect to (a) the correspondingly numbered and/or lettered section or subsection of
this Agreement and (b) any other section or subsection of this Agreement to which the relevance of such information is reasonably apparent on its face),
the Company represents and warrants to Parent and Merger Sub as follows:
Section 3.1 Organization, Standing and Power.
(a) The Company (i) is an entity duly organized and validly existing under the Laws of the State of Oregon, (ii) has all requisite corporate or
similar power and authority to own, lease and operate its properties and assets and to carry on its business as now being conducted and (iii) is duly
qualified or licensed to do business and is in good standing (with respect to jurisdictions that recognize such concept) in each jurisdiction in which the
nature of its business or the ownership, leasing or operation of its properties and assets makes such qualification or licensing necessary, except, with
respect to clauses (ii) and (iii), for any such failures to have such power and authority or to be so qualified or licensed or in good standing as,
individually or in the aggregate, have not had, and would not reasonably be expected to have, a Material Adverse Effect.
(b) The Company has previously made available to Parent a true, correct and complete copy of the Company’s articles of incorporation (the
“Company Charter”) and bylaws (the “Company Bylaws”), in each case as amended, and each as so delivered is in full force and effect. The Company
is not in violation of any provision of the Company Charter or Company Bylaws.
Section 3.2 Capital Stock.
(a) The authorized capital stock of the Company consists of (x) 100,000,000 Shares and (y) 1,000,000 shares of preferred stock, without par
value, of which 400,000 shares have been designated Series A No Par Preferred Stock (“Preferred Shares” ). As of October 26, 2018, (i) 34,292,603
Shares and no Preferred Shares were issued and outstanding, (ii) no Shares or Preferred Shares were held in treasury, (iii) an aggregate of 2,086,392
Shares were subject to or otherwise deliverable in connection with the exercise, vesting or settlement of outstanding Company Equity Awards issued
pursuant to Company Equity Plans and (iv) rights to purchase 199,500 Shares were outstanding under the Company ESPP. Except as set forth above and
except for changes since October 26, 2018 resulting from (A) the exercise, vesting or settlement of Company Equity Awards outstanding on such date in
accordance with the terms thereof and (B) purchases of Shares under the Company ESPP in accordance with the terms of the Company ESPP and
subject to the terms of Section 2.2(f), as of the date of this Agreement, (1) there are not outstanding or authorized any (x) shares of capital stock or other
equity securities or voting securities of the Company, (y) securities of the Company convertible into or exchangeable or exercisable for shares of capital
stock or other equity securities or voting securities of the Company or (z) options, warrants or other rights to acquire from the Company or any of its
Subsidiaries, or obligations, commitments or Contracts of the Company or any of its Subsidiaries to issue, exchange, transfer, deliver or sell (or causes
to be issued, transferred, delivered or sold) any capital stock, equity securities, voting securities or securities convertible into or exchangeable or
exercisable for capital stock, equity securities or voting securities of the
- 10 -

Company, (2) there are no outstanding obligations of the Company to repurchase, redeem or otherwise acquire any capital stock, equity securities,
voting securities or securities convertible into or exchangeable or exercisable for capital stock, equity securities or voting securities of the Company,
(3) there are no other options, calls, warrants or other rights, Contracts, arrangements or commitments of any character relating to the issued or unissued
capital stock of the Company to which the Company or any of its Subsidiaries is a party, and (4) neither the Company nor any of its Subsidiaries is
obligated to grant, extend, accelerate the vesting of, otherwise modify or amend or enter into any option, warrant, right, obligation, commitment or
Contract to issue, exchange, transfer, deliver or sell (or to cause to be issued, transferred, delivered or sold) any capital stock, equity securities, voting
securities or securities convertible into or exchangeable or exercisable for capital stock, equity securities or voting securities of the Company.
(b) Neither the Company nor any of its Affiliates is a party to or is bound by any Contracts or understandings with respect to the voting
(including voting trusts and proxies) or sale or transfer (including Contracts imposing transfer restrictions) of any capital stock, equity securities, voting
securities or securities convertible into or exchangeable or exercisable for capital stock, equity securities or voting securities of the Company. There are
no registration rights with respect to any capital stock, equity securities or voting securities of the Company.
(c) No outstanding Share constitutes restricted stock or is otherwise subject to a repurchase or redemption right or right of first refusal in
favor of the Company or any of its Subsidiaries.
(d) The Company has made available to Parent true, correct and complete copies of each Company Equity Plan and each form of award
Contracts evidencing each Company Equity Award. Section 3.2(d) of the Company Disclosure Letter sets forth a true, correct and complete list, as of the
date of this Agreement, of:
(i) each Company Equity Plan, indicating for each, as of such date, the number of Shares issued under such Company Equity Plan,
the number of Shares reserved for issuance with respect to outstanding Company Equity Awards or other options or purchase rights, and the number of
Shares reserved for issuance that remain available for grant under such Company Equity Plan; and
(ii) all outstanding awards under any Company Equity Plan (including Company Stock Options, Company SARs, Company RSUs,
and Company PRSUs (collectively, “Company Equity Awards”), indicating with respect to each such Company Equity Award (in each case to the extent
applicable): the name of the holder thereof; the Company Equity Plan under which it was granted; the number of Shares subject to such Company
Equity Award; the date of grant; the exercise or measurement price of such Company Equity Award; any market, corporate or other performance
conditions applicable to such Company Equity Award; and the vesting schedule, including whether (and to what extent) the vesting will be accelerated
in any way by the Merger and/or by cessation of employment or change in position following consummation of the Merger.
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(e) With respect to each Company Stock Option or any other Company Equity Award (whether now or previously outstanding), as
applicable, (i) if such Company Equity Award was intended to qualify as an “incentive stock option” under Section 422 of the Code, it so qualified,
(ii) the grant of such Company Equity Award was duly authorized no later than the date on which the grant of such Company Equity Award was by its
terms to be effective by all necessary corporate action, (iii) the grant of such Company Equity Award was made in accordance with the terms of the
applicable Company Equity Plan, the Securities Act, the Exchange Act and all other applicable Laws, and (iv) the grant of such Company Equity Award
is not, nor has it been, the subject of any internal investigation, review or inquiry. No Contracts or other promises or obligations are in effect with respect
to the granting of equity compensation by the Company or any of its Subsidiaries for any date after the date of this Agreement.
(f) All outstanding Shares are, and all Shares subject to issuance as specified in Section 3.2(d) above, upon issuance on the terms and
conditions specified in the instruments pursuant to which they are issuable, will be, duly authorized, validly issued, fully paid and nonassessable and not
subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under
any provision of the Oregon Act, the Company Charter, the Company By-laws or any Contract to which the Company is a party or is otherwise bound.
(g) No consent of a holder of any Company Equity Award is required in connection with the actions contemplated by Section 2.2.
(h) No holder of any Share will have any dissenter’s rights or rights of appraisal with respect to the consummation of the Merger or the
cancellation of any Share in connection with transactions contemplated by this Agreement.
Section 3.3 Company Subsidiaries. Each of the Subsidiaries (i) is an entity duly organized, validly existing and in good standing (with respect to
jurisdictions that recognize such concept) under the Laws of the jurisdiction of its organization, (ii) has all requisite corporate or similar power and
authority to own, lease and operate its properties and assets and to carry on its business as now being conducted and (iii) is duly qualified or licensed to
do business and is in good standing (with respect to jurisdictions that recognize such concept) in each other jurisdiction in which the nature of its
business or the ownership, leasing or operation of its properties and assets makes such qualification or licensing necessary, except, with respect to each
of the clauses (i), (ii) and (iii), for any such failures to have such power and authority or to be so qualified or licensed or in good standing as,
individually or in the aggregate, have not had, and would not reasonably be expected to have, a Material Adverse Effect. Section 3.3 of the Company
Disclosure Letter sets forth a true, correct and complete list of each Subsidiary of the Company, the number and type of outstanding equity securities of
each such Subsidiary and a true, correct and complete list of the holders thereof, and the jurisdiction of incorporation or organization of each such
Subsidiary. Each of the outstanding shares of capital stock or other equity securities of each of the Company’s Subsidiaries (i) is duly authorized, validly
issued, fully paid and nonassessable, (ii) is not subject to, and was not issued in violation of, any purchase option, call option, right of first refusal,
preemptive right, subscription right or any similar right under any provision of applicable Law, the charter, by-laws or other organizational documents of
such Subsidiary or any Contract to which such Subsidiary is a party or is otherwise bound, and (iii) is owned by the Company or another wholly owned
Subsidiary of the Company free and clear of all security interests, liens, claims, pledges, Contracts, limitations in voting
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rights, charges, assignment, deposit arrangement, or other encumbrances of any nature whatsoever (including any conditional sale or other title retention
agreement, and any financing lease having substantially the same economic effect as any of the foregoing, but excluding with respect to Intellectual
Property, non-exclusive licenses with customers entered into in the Ordinary Course of Business) (collectively, “Liens”). There are no outstanding or
authorized options, warrants, rights, Contracts or commitments to which the Company or any of its Subsidiaries is a party or which are binding on any
of them providing for the issuance, disposition or acquisition of any equity securities of any Subsidiary of the Company. There are no outstanding stock
appreciation, phantom stock or similar rights with respect to any Subsidiary of the Company. The Company has made available to Parent true, correct
and complete copies of the charter, by-laws or other organizational documents of each Subsidiary of the Company. The Company does not control,
directly or indirectly, or have any direct or indirect equity participation or similar interest in, any corporation, partnership, limited liability company,
joint venture, trust or other business association or entity which is not a Subsidiary of the Company. Other than intercompany arrangements between the
Company and its Subsidiaries, neither the Company nor any of its Subsidiaries is subject to any obligation, contingent or otherwise, to provide funds to
or make any investment (in the form of a loan, capital contribution or otherwise) in any Person.
Section 3.4 Authority. The Company has all necessary corporate power and authority to execute and deliver this Agreement, to perform its
obligations hereunder and, subject to the approval of this Agreement by the holders of at least a majority in combined voting power of the outstanding
Shares (the “Company Shareholder Approval”), to consummate the Merger and the other transactions contemplated hereby to which the Company is a
party. The execution, delivery and performance of this Agreement by the Company and the consummation by the Company of the transactions
contemplated hereby have been duly authorized by all necessary corporate action on the part of the Company and no other corporate proceedings on the
part of the Company are necessary to approve this Agreement or to consummate the Merger and the other transactions contemplated hereby to which the
Company is a party, subject, in the case of the consummation of the Merger, to obtaining the Company Shareholder Approval. This Agreement has been
duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a valid
and binding obligation of the Company, enforceable against the Company in accordance with its terms (except to the extent that enforceability may be
limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the enforcement of creditors’ rights generally or by
general principles of equity). On or prior to the date hereof, at a meeting duly called and held, the Company Board has unanimously (i) determined that
the Merger and the other transaction contemplated by this Agreement are in the best interest of the Company and the shareholders of the Company,
(ii) adopted this Agreement in accordance with the Oregon Act, (iii) resolved that this Agreement and the Merger be submitted to the shareholders of the
Company for their approval, (iv) resolved to recommend that the Company’s shareholders approve this Agreement and the transactions contemplated
hereby, and (v) adopted resolutions having the effect of causing the Company not to be subject to any Takeover Restriction that might otherwise apply to
this Agreement, the Merger or any other transactions contemplated by this Agreement, in each case which resolutions, except after the date hereof to the
extent expressly permitted by Section 5.4(d) or Section 5.4(e), have not been rescinded, modified or withdrawn in any way. Assuming the accuracy of
the representations and warranties of Parent
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and Merger Sub contained in Section 4.9, the Company Shareholder Approval is the only vote or consent of the holders of any class or series of capital
stock of the Company necessary to approve this Agreement or the Merger or the other transactions contemplated hereby. There are no bonds,
debentures, notes or other Indebtedness of the Company having the right to vote (or convertible into, or exchangeable for, securities having the right to
vote) on any matters on which shareholders of the Company may vote.
Section 3.5 No Conflict; Consents and Approvals.
(a) The execution, delivery and performance of this Agreement by the Company, and the consummation by the Company of the transactions
contemplated hereby, do not and will not (i) conflict with or violate the Company Charter or Company Bylaws or the equivalent organizational
documents of any of the Company’s Subsidiaries, (ii) assuming that all consents, approvals and authorizations contemplated by clauses (i) through
(iv) of subsection (b) below have been obtained and all filings described in such clauses have been made, conflict with or violate any law (including
common law), statute, rule, regulation, order, injunction, judgment or decree (collectively, “Law”) applicable to the Company or any of its Subsidiaries
or by which any of their respective assets, rights or properties are subject or bound, (iii) result in any breach or violation of, or constitute a default (or an
event which with notice or lapse of time or both would become a default), or result in the loss of a benefit or imposition of an obligation under, or give
rise to any right of termination, cancellation, amendment or acceleration of, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit or other instrument or obligation (each, a “Contract”) to which the Company or any of its Subsidiaries is a party or by which the Company or any
of its Subsidiaries or any of their respective assets, rights or properties are subject or bound or (iv) result in the imposition of any Lien, other than
Permitted Liens, on any asset, right or property of the Company or any of its Subsidiaries, except, in the case of clauses (ii) through (iv), for any such
conflict, breach, violation, default, loss, right, imposition or other occurrence that, individually or in the aggregate, has not had, and would not
reasonably be expected to have, a Material Adverse Effect.
(b) The execution, delivery and performance of this Agreement by the Company, and the consummation by the Company of the transactions
contemplated hereby, do not and will not require any consent, approval, authorization or permit of, action by, filing with or notification to, any
governmental or regulatory (including stock exchange) authority, agency, court, arbitrational tribunal, commission, or other federal, state, local or
foreign governmental body (each, a “Governmental Entity”), except for (i) such filings as may be required under applicable requirements of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder, and under state securities
and “blue sky” laws, (ii) the filings required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), and any
filings required under the applicable requirements of antitrust or other competition laws of jurisdictions other than the United States or investment laws
relating to foreign ownership (“Foreign Antitrust Laws”), (iii) such filings as necessary to comply with the applicable requirements of the Nasdaq
Global Select Market (“NASDAQ”), (iv) the filing of the Articles of Merger with the Oregon Secretary of State and the Certificate of Merger with the
Delaware Secretary of State as required by the Oregon Act and the DGCL and (v) any such consent, approval, authorization, permit, action, filing or
notification the failure of which to make or obtain, individually or in the aggregate, has not had, and would not reasonably be expected to have, a
Material Adverse Effect.
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Section 3.6 SEC Reports; Financial Statements.
(a) The Company has filed or furnished all forms, reports, statements, certifications and other documents (including all exhibits,
amendments and supplements thereto) required to be filed by it with the Securities and Exchange Commission (the “SEC”) since March 28, 2015 (all
such forms, reports, statements, certificates and other documents filed or furnished since March 28, 2015, collectively, the “Company SEC
Documents”). The Company has made available to Parent true, correct and complete copies of all comment letters received by the Company from the
staff of the SEC since March 28, 2015 and all responses to such comment letters by or on behalf of the Company. Other than filings required under
Section 16 of the Exchange Act, each Company SEC Document was filed on a timely basis. As of their respective dates of filing (or, if amended, as of
the date of the last such amendment), each of the Company SEC Documents complied as to form in all material respects with the applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act”), and the Exchange Act, and the applicable rules and regulations
promulgated thereunder, as the case may be, each as in effect on the date so filed. As of their respective filing dates (or, if amended or superseded by a
subsequent filing prior to the date hereof, as of the date of such amendment or superseding filing), none of the Company SEC Documents contained any
untrue statement of a material fact or omitted to state a material fact required to be stated or incorporated by reference therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. No Subsidiary of the Company is subject to the
reporting requirements of Section 13 or Section 15(d) of the Exchange Act.
(b) The audited consolidated financial statements of the Company (including any related notes thereto) included in the Company SEC
Documents have been prepared in accordance with United States generally accepted accounting principles (“GAAP”) applied on a consistent basis
throughout the periods involved (except as may be indicated in the notes thereto), fairly present in all material respects the consolidated financial
position of the Company and its Subsidiaries at the respective dates thereof and the results of their operations and cash flows for the periods indicated
consistent with books and records of the Company and its Subsidiaries and comply in all material respects with applicable accounting requirements and
the published rules and regulations of the SEC with respect thereto (including Regulation S-X). The unaudited consolidated financial statements of the
Company (including any related notes thereto) included in the Company’s Quarterly Reports on Form 10-Q filed with the SEC since March 28, 2015
have been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes
thereto or may be permitted by the SEC under the Exchange Act), fairly present in all material respects the consolidated financial position of the
Company and its Subsidiaries as of the respective dates thereof and the results of their operations and cash flows for the periods indicated (subject to
normal year-end adjustments not material in amount or significance) consistent with books and records of the Company and its Subsidiaries and comply
in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto (including
Regulation S-X).
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(c) To the knowledge of the Company, Deloitte & Touche LLP, the Company’s current auditors, is and has been at all times since its
engagement by the Company (i) “independent” with respect to the Company within the meaning of Regulation S-X and (ii) in compliance with
subsections (g) through (l) of Section 10A of the Exchange Act (to the extent applicable) and the related rules of the SEC and the Public Company
Accounting Oversight Board.
(d) None of the Company or any of its Subsidiaries has any off-balance sheet arrangement (as defined in Item 303(a) of Regulation S-K)
that would be required to be disclosed under Item 303 of Regulation S-K.
(e) The Company maintains disclosure controls and procedures (as defined in Rule 13a-15(e) under the Exchange Act) designed to ensure
that all material information relating to the Company, including its Subsidiaries, is made known on a timely basis to the chief executive officer of the
Company and the chief financial officer of the Company. The Company maintains internal control over financial reporting (as defined in Rule 13a-15(f)
under the Exchange Act) designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP. The Company has disclosed, based on its most recent evaluation prior to the date hereof, to
the Company’s auditors and the audit committee of the Company Board, (i) any significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which are reasonably likely to adversely affect in any material respect the Company’s ability to
record, process, summarize and report financial information and (ii) any fraud, whether or not material, that involves management or other employees
who have significant roles in the Company’s internal control over financial reporting.
(f) The Company and each of its Subsidiaries maintains accurate books and records reflecting its assets and liabilities and maintains proper
and adequate internal control over financial reporting designed to provide assurance that (i) transactions are executed with management’s authorization,
(ii) transactions are recorded as necessary to permit preparation of the consolidated financial statements of the Company and to maintain accountability
for the Company’s consolidated assets, (iii) access to assets of the Company and its Subsidiaries is permitted only in accordance with management’s
authorization, (iv) the reporting of assets of the Company and its Subsidiaries is compared with existing assets at regular intervals, and (v) accounts,
notes and other receivables and inventory were recorded accurately, and proper and adequate procedures are implemented to effect the collection of such
accounts, notes and other receivables on a current and timely basis.
(g) Since March 28, 2015, (i) neither the Company nor any of its Subsidiaries nor, to the knowledge of the Company, any director, officer,
employee, auditor, accountant or representative of the Company or any of its Subsidiaries has received or otherwise had or obtained knowledge of any
material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing practices, procedures, methodologies or
methods of the Company or any of its Subsidiaries or their respective internal accounting controls, including any material complaint, allegation,
assertion or claim that the Company or any of its Subsidiaries has engaged in questionable accounting or auditing practices, and (ii) no attorney
representing the Company or any of its Subsidiaries, whether or not employed by the Company or any of its Subsidiaries, has reported evidence of a
material violation of securities laws, breach of fiduciary duty or similar violation by the Company or any of its officers, directors, employees or agents to
the Company Board or any committee thereof or to any director or officer of the Company.
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(h) Since March 28, 2015, neither the Company nor any of its officers has received notice from any Governmental Entity questioning or
challenging the accuracy, completeness or manner of filing or submission of any filing with the SEC, including any certifications required by
Section 906 of the Sarbanes-Oxley Act of 2002.
(i) The Company has not, since March 28, 2015, extended or maintained credit, arranged for the extension of credit, modified or renewed an
extension of credit, in the form of a personal loan or otherwise, to or for any director or executive officer of the Company. Section 3.6(i) of the Company
Disclosure Letter identifies any loan or extension of credit maintained by the Company to which the second sentence of Section 13(k)(1) of the
Exchange Act applies.
Section 3.7 No Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any liabilities or obligations of any nature, whether
accrued, contingent or otherwise, except for liabilities and obligations (a) reflected or reserved against in the Company’s most recent consolidated
balance sheet (or the notes thereto) included in the Company SEC Documents filed prior to the date hereof, (b) incurred in the ordinary course of
business consistent with past practice (the “Ordinary Course of Business”) since the date of such balance sheet, (c) which have been discharged or paid
in full prior to the date of this Agreement, (d) incurred pursuant to the transactions contemplated by this Agreement or (e) that, individually or in the
aggregate, have not had, and would not reasonably be expected to have, a Material Adverse Effect.
Section 3.8 Certain Information. The Proxy Statement will not, at the time it is first mailed to the shareholders of the Company, at the time of any
amendment or supplement thereto or at the time of the Company Shareholders Meeting, contain any statement which, at such time and in light of the
circumstances under which such statement is made, is false or misleading with respect to any material fact, or omit to state any material fact necessary in
order to make the statements made therein not false or misleading in light of the circumstances under which such statements are made. The Proxy
Statement will comply as to form in all material respects with the requirements of the Exchange Act and the rules and regulations promulgated
thereunder. Notwithstanding the foregoing, the Company makes no representation or warranty with respect to statements included or incorporated by
reference in the Proxy Statement with respect to any information supplied in writing by Parent or Merger Sub or any of their respective Representatives
specifically for inclusion or incorporation by reference therein.
Section 3.9 Absence of Certain Changes or Events . Since March 30, 2018 through the date of this Agreement, (a) the businesses of the Company
and its Subsidiaries have been conducted in the Ordinary Course of Business, and (b) there has not been any (i) event, circumstance, change, occurrence
or effect that, individually or in the aggregate with all other events, circumstances, changes, occurrences or effects, has had, or would reasonably be
expected to have, a Material Adverse Effect or (ii) action or other event that would have required the consent of Parent pursuant to Section 5.1,
excluding (x) Section 5.1(b)(ii) and (y) Section 5.1(b)(ix) with respect to any bonus or incentive performance plan in the Ordinary Course of Business
(other than equity-based awards), had such action or event occurred after the date of this Agreement.
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Section 3.10 Litigation. Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and its
Subsidiaries, taken as a whole, (a) there is no suit, claim, action, proceeding, arbitration, mediation or investigation (each, an “Action”) pending or, to
the knowledge of the Company, threatened against the Company or any of its Subsidiaries or any of their respective assets, rights or properties and
(b) neither the Company nor any of its Subsidiaries nor any of their respective properties is or are subject to any judgment, order, injunction, rule or
decree of any Governmental Entity.
Section 3.11 Compliance with Laws.
(a) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, (i) the Company and each of its Subsidiaries is, and since April 2, 2016 (the “Lookback Date”) has been, in compliance with all Laws
applicable to them or by which any of their respective assets, rights or properties are subject or bound, (ii) since the Lookback Date, neither the
Company nor any of its Subsidiaries has received any notice alleging any violation of any Law with respect to the conduct of its business or the
ownership or operation of its properties or assets and (iii) to the knowledge of the Company, neither the Company nor any of its Subsidiaries (nor any of
their respective directors, officers or employees, in their respective capacities as such) has been, since the Lookback Date, or is the subject of any
investigation by any Governmental Entity.
(b) The Company and its Subsidiaries have in effect all permits, licenses, exemptions, authorizations, franchises, orders and approvals of all
Governmental Entities (collectively, “Permits”) necessary for them to own, lease or operate their assets and properties and to carry on their businesses as
now conducted, except for any Permits the absence of which would not, individually or in the aggregate, reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole. Except as would not, individually or in the aggregate, reasonably be expected to be material to the
Company and its Subsidiaries, taken as a whole, (i) the Company and each of its Subsidiaries is, and since the Lookback Date has been, in compliance
with all Permits applicable to them or by which any of their respective assets, rights or properties are subject or bound and (ii) all Permits are in full
force and effect.
(c) The Company and each of its Subsidiaries is, and since January 1, 2014 has been, in compliance in all material respects with all United
States and foreign import and export control Laws and regulations, including statutory and regulatory requirements under Title 19 – Customs (19 C.F.R.
pt. 0-199), the Arms Export Control Act (22 U.S.C. 2778), the International Traffic in Arms Regulations (22 C.F.R. pt. 120 et seq.), the Export
Administration Regulations (15 C.F.R. pt. 730 et seq.) and executive orders and laws implemented by the Office of Foreign Assets Controls, United
States Department of the Treasury (collectively, the “Import and Export Control Laws”). Neither the Company nor any of its Subsidiaries has received
any written or, to the Company’s knowledge, other communication since the Lookback Date that alleges that the Company or any such Subsidiary is not,
or may not be, in compliance in any material respect with, or has, or may have, any material liability under, the Import and Export
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Control Laws. Without limiting the foregoing: (i) the Company and each of its Subsidiaries have obtained or fulfilled all requirements of export licenses,
license exceptions and other consents, notices, waivers, approvals, orders, authorizations, registrations, declarations, classifications and filings with any
Governmental Entity required for (x) the export and reexport of products, parts, components, services, software and technologies and (y) releases of
technologies and software to foreign nationals located in the United States and abroad (“Export Approvals”); (ii) the Company and each of its
Subsidiaries is and has been in compliance in all material respects with the terms of all applicable Export Approvals; (iii) there are no pending or, to the
Company’s knowledge, threatened claims against the Company or any Subsidiary with respect to such Import and Export Control Laws or Export
Approvals; (iv) to the Company’s knowledge, there are no actions, conditions or circumstances pertaining to the Company’s or any Subsidiary’s import
or export transactions that may give rise to any future violations and/or claims; (v) no Export Approvals for the transfer of export licenses to the Parent
or the Surviving Corporation are required, or such Export Approvals can be obtained expeditiously without material cost; and (vi) neither the Company
nor any of its Subsidiaries has made any voluntary or mandatory disclosure concerning known or possible violations of Import and Export Control
Laws, and there neither are nor have been any facts with respect to which a disclosure under any Import and Export Control Law is or has been required.
Section 3.12 Benefit Plans.
(a) Section 3.12(a) of the Company Disclosure Letter sets forth a true, correct and complete list of the material Company Plans (including
Foreign Plans). The Company has made available or shall make available no later than thirty (30) days following the date of this Agreement to Parent
true, correct and complete copies of (i) all material Company Plans that have been reduced to writing, together with all amendments thereto, (ii) written
summaries of all material unwritten Company Plans, (iii) the most recent related summary plan descriptions and any summaries of material
modifications since such summary plan description, if applicable, (iv) all annual reports filed on IRS Forms 1094C, 1095 or 5500, all plan financial
statements and all actuarial valuation reports for the three most recent plan years, and (v) any material written or electronic communications within the
last five years from or to the Internal Revenue Service (the “IRS”), the Department of Labor or any other Governmental Entity with respect to a
Company Plan (including any voluntary correction submissions).
(b) Each Company Plan complies in form, and has been established and administered, in each case in all material respects, in accordance
with its terms and in compliance with the applicable provisions of ERISA, the Code, and other applicable Law.
(c) No non-exempt prohibited transaction, as described in Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to
any Company Plan.
(d) Each Company Plan intended to be qualified under Section 401(a) of the Code has received, or is entitled to rely upon, a favorable
determination, advisory and/or opinion letter, as applicable, from the IRS that it is so qualified.
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(e) Except as may be required by the terms of a Company Plan or applicable Law, there is no plan or commitment, whether legally binding
or not, to create any additional material Company Plan or to modify any existing material Company Plan.
(f) There is no Action (including any investigation, audit or other administrative proceeding) by the Department of Labor, the Pension
Benefit Guaranty Corporation, the IRS or any other Governmental Entity or by any plan participant or beneficiary pending, or to the knowledge of the
Company, threatened, relating to any of the material Company Plans (other than routine claims for benefits), nor has there been any such Action since
the Lookback Date.
(g) None of the Company, any of its Subsidiaries, or any of their respective ERISA Affiliates, in the current year or the preceding ten years,
has maintained, contributed to or has had any obligation to contribute to, or has or has had any actual or potential liability with respect to, any plan
subject to Title IV of ERISA, any plan subject to Section 412 of the Code, any “multiemployer plan” (within the meaning of Section 3(37) of ERISA),
or any multiple employer welfare arrangement (within the meaning of Section 3(40) of ERISA).
(h) Other than as set forth in Section 3.12(h) of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries has made
any payment, is obligated to make any payment, or is a party to any Contract, arrangement or plan that would, in connection with the transactions
contemplated by this Agreement, whether occurring alone or in connection with any other preceding, contemporaneous, or subsequent event, obligate it
to make any payment that would reasonably be expected to be treated as an “excess parachute payment” under Section 280G of the Code (without
regard to Sections 280G(b)(4) and 280G(b)(5) of the Code).
(i) All group health plans of the Company, any Subsidiary of the Company and any ERISA Affiliate comply in all material respects with the
requirements of the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA”), Code Section 5000, the Health Insurance Portability and
Accountability Act, the Patient Protection and Affordable Care Act (“PPACA”), and any other comparable domestic or foreign Laws, including all
requirements relating to eligibility waiting periods and the offer of or provision of minimum essential coverage that is compliant with Section 36B(c)(2)
(C) of the Code. No material excise tax or penalty under PPACA, including Sections 4980D and 4980H of the Code is outstanding, has accrued, or has
arisen with respect to any period prior to the Closing, with respect to any Company Plan. No current or former employee, officer, or director (or
beneficiary of any of the foregoing) of the Company or any of its Subsidiaries is entitled to receive any welfare benefits (other than as cash severance),
including death or medical benefits (whether or not insured) beyond retirement or other termination of employment, other than continuation or
conversion of rights, as required by COBRA or other applicable Law or under insured disability benefit arrangements, and to the knowledge of the
Company, there have been no written or oral commitments inconsistent with the foregoing.
(j) No act or omission has occurred and no condition exists with respect to any Company Plan that would subject Parent, the Company, any
Subsidiary of the Company, any ERISA Affiliate, or any plan participant to any material fine, penalty, or Tax of any kind imposed under ERISA, the
Code or any other applicable Law.
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(k) Each material Company Plan (other than employment, severance, change in control or similar agreements) is amendable and terminable
unilaterally by the Company and any of its Subsidiaries that is a party thereto or covered thereby at any time without material liability or expense to the
Company, any of its Subsidiaries or such Company Plan as a result thereof (other than for benefits accrued through the date of termination or
amendment and reasonable administrative expenses related thereto) and no material Company Plan, plan documentation or Contract, summary plan
description or other written communication distributed by the Company generally to employees by its terms prohibits the Company or any of its
Subsidiaries from amending or terminating any such Company Plan, or in any way limits such action.
(l) No Company Plan or other Contract, plan or arrangement covering any one or more individuals contains any provision that, in
connection with any of the transactions contemplated by this Agreement or upon related, concurrent or subsequent employment termination, or in
combination with any other event, would (i) increase, accelerate or vest any compensation or benefit (except as required under Section 411(d)(3) of the
Code), (ii) require severance, termination or retention payments except as otherwise required by statute or similar applicable Law, (iii) provide any term
of employment or compensation guaranty not otherwise required by applicable statute or similar applicable Law, (iv) promise or provide any Tax gross
ups or indemnification, whether under Sections 409A or 4999 of the Code, or (v) measure any values of benefits on the basis of any of the transactions
contemplated hereby. No employee, officer or director of the Company has been promised or paid any bonus or incentive compensation related to the
consummation of the transactions contemplated hereby.
(m) Each Company Plan that is a “nonqualified deferred compensation plan” (as defined in Code Section 409A(d)(1)) is, and since
January 1, 2005 has been, operated and administered and in documentary compliance in all material respects with Code Section 409A. No outstanding
Company Equity Award has an exercise or measurement price, as applicable, that has been less than the fair market value of the underlying stock as of
the date such Company Equity Award was granted or has any feature for the deferral of compensation other than the deferral of recognition of income
until the later of exercise or disposition of such right.
(n) With respect to each material Company Plan that is subject to the Laws of any jurisdiction outside of the United States (a “Foreign
Plan”), the Foreign Plan (i) since the Lookback Date has been maintained and administered in all material respects in accordance with its terms and with
all applicable Laws, (ii) if intended to qualify for special Tax treatment, meets all requirements for such treatment, and (iii) such Foreign Plan is fully
funded, and (iv) if required to be registered, has been registered with the appropriate Governmental Entities and in all material respects has been
maintained in good standing with the appropriate Governmental Entities.
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Section 3.13 Labor and Employment Matters.
(a) Neither the Company nor any of its Subsidiaries is a party to, or is bound by, any collective bargaining agreement or other agreement or
understanding with any labor union, trade union, labor organization or works council or any industry agreement or national labor agreement, and none of
the foregoing agreements or understandings are being negotiated by or with the Company or any of its Subsidiaries. To the knowledge of the Company,
no labor union, labor organization or works council represents any employee of the Company or any of its Subsidiaries, and neither the Company nor
any of its Subsidiaries has any obligation to recognize or bargain with any labor union, labor organization or works council, nor are any employees of
the Company or any of its Subsidiaries subject to a national or industry labor Contract. There is no, nor at any time during the last three years has there
been, any material labor dispute, strike, shutdown, work stoppage or lockout, or, to the knowledge of the Company, threat thereof, by or with respect to
any employees of the Company or any of its Subsidiaries, nor, to the knowledge of the Company, has there been any attempt to organize any employees
of the Company or any of its Subsidiaries. No consent of, consultation with, or the rendering of formal advice by, any labor or trade union, works
council or other employee representative body is required for the Company and its Subsidiaries to enter into this Agreement or to consummate any of
the transactions contemplated by this Agreement.
(b) Each employee of the Company and its Subsidiaries in the United States (i) is retained at-will, and, except as required by applicable
Law, no employee is a party to an employment agreement or contract with the Company or any of its Subsidiaries or covered by any Company Plan that
provides for severance or notice of termination in excess of 30 days, and (ii) has entered into the Company’s or such Subsidiary’s then standard form of
Employee Confidentiality, Restrictive Covenant, and Assignment Agreement (as modified where required for the employee’s place of employment). The
Company has made available to Parent true, correct and complete copies of all of the Company’s and its Subsidiaries’ material written employee
handbooks, rules of employment, work rules, employment manuals, employment policies and affirmative action plans, as well as summaries of all
material unwritten employment policies. To the knowledge of the Company, no person covered by an employment or other agreement providing a bonus
or enhanced severance after or in connection with a change in control or other key employee or group of employees has any plans to terminate
employment with the Company or any of its Subsidiaries or, after the Effective Time, with the Surviving Corporation.
(c) The Company has provided Parent a true, correct and complete list of all officers and key employees employed by the Company or any
of its Subsidiaries in the United States who are not citizens or lawful permanent residents of the United States, and, for each such employee, the
employee’s visa and/or work authorization status and the date the employee’s work authorization is scheduled to expire.
(d) Neither the Company nor any of its Subsidiaries has breached or violated in any material respect any (i) applicable Law respecting
employment and employment practices, terms and conditions of employment, wages and hours, or termination or separation from employment,
including any such Law respecting employment discrimination, unlawful harassment, retaliation, whistleblowing, equal opportunity, equal pay or pay
equity, employee classification (for overtime purposes or as employee versus independent contractor), workers’ compensation, family and medical and
other leave, immigration and occupational safety and health requirements or (ii) employment or other individual service-provider Contract.
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(e) No Action regarding any employee, former employee, group of employees or former employees, or the Company’s or any Subsidiary of
the Company’s employment practices are pending or, to the knowledge of the Company, threatened, in any forum. No charges or complaints are open
and pending (or since the Lookback Date have been settled or otherwise closed) against the Company or any Subsidiary with the Equal Employment
Opportunity Commission, the Office of Federal Contract Compliance Programs (the “OFCCP”), or any other Governmental Entity regulating the
employment or compensation of individuals (or, with respect to discrimination, retaliation, sexual harassment, or similar wrongdoing, pursuant to
internal complaint procedures). No current or former employee of the Company or any Subsidiary has made, during the last three years, a written
complaint of discrimination, retaliation, sexual harassment or other similar wrongdoing nor, to the knowledge of the Company, during the last 12
months, an oral complaint as to any of the foregoing, nor have there been any internal investigations with respect to such matters. True, correct, and
complete information regarding any closed charges or complaints filed since the Lookback Date with any Governmental Entity or internal investigations
for reasons set forth in the preceding sentence (or, with respect to discrimination, harassment, retaliation, or similar wrongdoing, pursuant to internal
complaint procedures) has been made available to Parent.
(f) Neither the Company nor any of its Subsidiaries has incurred, and no circumstances exist under which the Company or any of its
Subsidiaries is reasonably likely to incur, any material liability arising from the misclassification of employees as consultants, independent contractors,
or temporary employees.
(g) Since the Lookback Date, neither the Company nor any of its Subsidiaries has caused (i) a plant closing as defined in the Worker
Adjustment and Retraining Notification Act (the “WARN Act”) affecting any site of employment or one or more operating units within any site of
employment of the Company or any of its Subsidiaries or (ii) a mass layoff as defined in the WARN Act, nor has the Company or any of its Subsidiaries
been affected by any transaction or engaged in layoffs or employment terminations sufficient in number to trigger application of any similar foreign,
state or local Law.
(h) There is no term of employment for any employee of the Company or any of its Subsidiaries working outside the United States that
provides that the transactions contemplated by this Agreement shall entitle such individual to treat such transactions as a breach of any Contract or as
Good Reason under any such Contract for such individual to end the employment relationship. Since the Lookback Date, neither the Company nor any
of its Subsidiaries has breached or violated any applicable Law concerning employer contributions to any trade union, housing, unemployment,
retirement, bonus and welfare funds and all other funds to which an employer is required by non-U.S. Law to contribute that would reasonably be
expected to result in any material liability.
- 23 -

Section 3.14 Environmental Matters.
(a) Except as would not, individually or in the aggregate, reasonably be expected to result in any liability that is material to the Company
and its Subsidiaries, taken as a whole: (i) the Company and each of its Subsidiaries are and have been in compliance for the prior three years with all
applicable Environmental Laws, and possess, and are and have been in compliance for the prior three years with, all Environmental Permits required for
the operation of their respective businesses under such Environmental Laws; (ii) to the knowledge of the Company, there are no Materials of
Environmental Concern at any property currently or formerly owned or operated by the Company or any of its Subsidiaries, except under circumstances
that have not and are not reasonably likely to result in liability of the Company or any of its Subsidiaries under any applicable Environmental Law;
(iii) neither the Company nor any of its Subsidiaries has received any written request for information pursuant to section 104(e) of the Comprehensive
Environmental Response, Compensation and Liability Act or similar Law, concerning any release or threatened release of Materials of Environmental
Concern at any location; (iv) neither the Company nor any of its Subsidiaries has received any written notice, claim or complaint, or is presently subject
to any proceeding, relating to noncompliance with Environmental Laws or any other liabilities pursuant to Environmental Laws, and to the knowledge
of the Company, no such matter has been threatened in writing; (v) each product of the Company or any of its Subsidiaries does and has complied for
the prior three years with all Environmental Laws applicable to the Company or any such Subsidiary, including those pertaining to: (A) the presence (or
absence) of specified substances in electrical or electronic or other products; (B) registration or notification of chemical substances in products; labeling
of product or product packaging as respects product content or as respects health, safety or environmental effects or as respects required end-of-life
handling or disposition of products; and (C) coverage and payment of fees relating to end-of-life, return and recycling of products or of product
packaging; and (vi) in the prior three years, the Company has not received notice that the Company or any of its Subsidiaries is subject to liability under
any Environmental Law for the use of any solid or hazardous waste transporter or treatment, storage or disposal facility.
(b) For purposes of this Agreement, the following terms shall have the meanings assigned below:
(i) “Environmental Laws” means all foreign, federal, state or local statutes, regulations, ordinances, codes or decrees protecting the
quality of the ambient air, soil, surface water or groundwater, in effect as of or prior to the date of this Agreement.
(ii) “Environmental Permits” means all permits, licenses, registrations and other authorizations required by any Governmental Entity
under applicable Environmental Laws.
(iii) “Materials of Environmental Concern” means any hazardous, acutely hazardous or toxic substance or waste defined and
regulated as such under applicable Environmental Laws, including the federal Comprehensive Environmental Response, Compensation and Liability
Act or the federal Resource Conservation and Recovery Act.
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Section 3.15 Taxes.
(a) All income Tax Returns and all other material Tax Returns required by applicable Law to be filed by or on behalf of the Company or any
of its Subsidiaries have been timely filed in accordance in all material respects with all applicable Laws (after giving effect to any extensions of time in
which to make such filings), and all such Tax Returns are true, correct and complete in all material respects.
(b) Neither the Company nor any of its Subsidiaries is delinquent in the payment of any material Tax.
(c) All material Taxes that the Company or any of its Subsidiaries is or was required by applicable Law to withhold or collect have been
duly withheld or collected and, to the extent required, have been properly paid to the appropriate Governmental Entity.
(d) Neither the Company nor any of its Subsidiaries is or has ever been a member of an affiliated group with which it has filed (or been
required to file) consolidated, combined, unitary or similar Tax Returns, other than a group of which the common parent is the Company. Neither the
Company nor any of its Subsidiaries (i) has any liability under Treasury Regulation Section 1.1502-6 (or any comparable or similar provision of federal,
state, local or foreign Law), as a transferee or successor or pursuant to any contractual obligation (other than a Contract entered into in the Ordinary
Course of Business on customary commercial terms, the principal purpose of which is not Taxes), or otherwise for any Taxes of any Person other than
the Company or any Subsidiary, or (ii) is a party to or bound by any Tax indemnity, Tax sharing, Tax allocation or similar Contract (other than a
Contract entered into in the Ordinary Course of Business on customary commercial terms, the principal purpose of which is not Taxes).
(e) No Liens for Taxes exist with respect to any assets or properties of the Company or any of its Subsidiaries, except for Permitted Liens.
(f) There are no proceedings now pending or threatened in writing (or, to the knowledge of the Company, otherwise) against or with respect
to the Company or any of its Subsidiaries with respect to any material Tax. Neither the Company nor any of its Subsidiaries has been informed in
writing (or to the knowledge of the Company, otherwise) by any jurisdiction in which the Company or any of its Subsidiaries does not file a Tax Return
that the jurisdiction believes that the Company or any of its Subsidiaries was required to file any Tax Return that was not filed or is subject to Tax in
such jurisdiction. Neither the Company nor any of its Subsidiaries (i) has waived any statute of limitations with respect to material Taxes or agreed to
extend the period for assessment or collection of any material Taxes, which waiver or extension is still in effect, (ii) other than automatic extensions,
requested any extension of time within which to file any Tax Return, which Tax Return has not yet been filed, or (iii) executed or filed any power of
attorney with any taxing authority, which is still in effect.
(g) Neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction
from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any adjustment under Section 481 of the
Code (or any similar adjustments under any provision of the Code or foreign, state or local Tax Law).
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(h) Neither the Company nor any of its Subsidiaries has been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
(i) Neither the Company nor any of its Subsidiaries has distributed to its shareholders or security holders stock or securities of a controlled
corporation, nor has stock or securities of the Company or any of its Subsidiaries been distributed, in a transaction to which Section 355 of the Code
applies.
(j) Neither the Company nor any of its Subsidiaries has engaged in a “listed transaction” as set forth in Treasury Regulation
Section 301.6111-2(b)(2) or any analogous provision of state or local Law.
(k) None of the Company or any of its Subsidiaries has made an election under Section 965(h) of the Code to pay any net Tax liability under
Section 965 of the Code in installments.
(l) Neither the Company nor any of its Subsidiaries is in violation in any material respect of the terms of any Tax incentive program.
(m) Neither the Company nor any of its Subsidiaries has any obligation now or in the future to repay any Tax incentives received as a result
of any actions that the Company or any of its Subsidiaries have taken prior to Closing.
(n) As used in this Agreement:
(i) “Taxes” means national, federal, state, provincial, local, foreign or other taxes, charges, fees, duties, contributions, levies or other
similar assessments or liabilities in the nature of a tax imposed by a Governmental Entity, including, without limitation, income, gross receipts,
corporation, ad valorem, premium, value-added, net worth, capital stock, capital gains, documentary, recapture, alternative or add-on minimum,
disability, registration, recording, excise, real property, personal property, sales, use, license, lease, service, service use, transfer, withholding,
employment, unemployment, insurance, social security, national insurance, business license, business organization, environmental, workers
compensation, payroll, profits, severance, stamp, occupation, windfall profits, customs duties, franchise, and estimated taxes, and all interest, penalties
and additions imposed with respect to such amounts.
(ii) “Tax Returns” means all domestic or foreign (whether national, federal, state, provincial, local or otherwise) returns,
declarations, statements, reports, schedules, forms and information returns relating to Taxes, including any amended tax return.
Section 3.16 Contracts.
(a) Section 3.16(a) of the Company Disclosure Letter sets forth, as of the date hereof, a true, correct and complete list of each of the
following Contracts that are currently in effect and to which the Company or any of its Subsidiaries is a party, and excluding Company Plans:
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(i) any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);
(ii) any Contract relating to Indebtedness of the Company or any of its Subsidiaries (other than intercompany Indebtedness) and
having an outstanding (or committed) principal amount in excess of $500,000 in the aggregate (collectively, “Instruments of Indebtedness”);
(iii) any Contract or obligation that (A) contains ongoing non-competition or exclusive dealing obligations that limit or restrict, in
any material respect, the ability of the Company or any of its Affiliates (including, after the Closing, Parent and its Affiliates) to solicit customers for or
otherwise sell or distribute the Customer Offerings in any market or geographic area, (B) grants or purports to grant any right of first refusal, right of
first offer or similar right or (C) contains a “most favored nation” clause or other term providing preferential pricing or treatment to a third party, in each
of cases (A), (B), or (C), that is material to the business of the Company and its Subsidiaries, taken as a whole;
(iv) any Contract providing for indemnification that could reasonably be expected to result in payments in excess of $250,000 by the
Company or any of its Subsidiaries, other than indemnity provisions in Contracts with customers or suppliers of the Company or any of its Subsidiaries
entered into in the Ordinary Course of Business;
(v) any joint venture or partnership Contract;
(vi) any Contract providing for any payments that are expressly conditioned on a change of control of the Company or any of its
Subsidiaries;
(vii) any collective bargaining agreement or trade union agreement, works council agreement, or similar agreement with any labor or
trade union or employee representatives;
(viii) any employment Contract other than (A) offer letters for at will employees without severance, (B) proprietary information
agreements on terms consistent with those set forth in the Company’s existing form, a copy of which has been made available to Parent, or (C) Contracts
that provide solely compensation and benefits required by applicable Law;
(ix) any Contract that by its express terms provides for severance, retention, change in control payments, or transaction-based
bonuses or incentives;
(x) any Contract material to the Company and its Subsidiaries, taken as a whole, providing for the outsourcing, contract
manufacturing, testing, assembly or fabrication (as applicable) of any products, technology or services of the Company or any of its Subsidiaries
(“Company Products”);
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(xi) any Contract (excluding Real Property Leases) material to the Company and its Subsidiaries, taken as a whole, providing for the
supply of any item used by the Company or a Subsidiary procured from the sole source available to supply such item;
(xii) any Contract material to the Company and its Subsidiaries, taken as a whole, granting the Company or any of its Subsidiaries a
license, or other right to use, any Intellectual Property of any third party (excluding commercially-available, off-the-shelf software, or granted incidental
to the purchase of associated hardware products) that is embodied in or necessary for the use or Exploitation of any Customer Offering;
(xiii) any Contract entered into in the last five years providing for the acquisition or divestiture of a business;
(xiv) any Government Contract that is material to the Company and its Subsidiaries, taken as a whole, with any outstanding
unperformed obligation or that is required to be and has not yet been closed out;
(xv) any Contract with any Top Supplier or Top Customer; or
(xvi) any other Contract (excluding Real Property Leases) not made in the Ordinary Course of Business that would reasonably be
expected to materially prevent the consummation of the Merger or any of the transactions contemplated by this Agreement (the Contracts described in
clauses (i) through (xvi), together with the Real Property Leases, being referred to herein as “Material Contracts”).
(b) True, correct and complete copies of each Material Contract have been made available to Parent. Each Material Contract is valid and
binding on the Company and each of its Subsidiaries party thereto and, to the knowledge of the Company, any other party thereto, except for such
failures to be valid and binding that would not, individually or in the aggregate, reasonably be expected to be material to the Company and its
Subsidiaries, taken as a whole. Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and its
Subsidiaries, taken as a whole, there is no breach or default under any Material Contract by the Company or any of its Subsidiaries party thereto or, to
the knowledge of the Company, any other party thereto, and no event has occurred that, with the lapse of time or the giving of notice or both, would
constitute a breach or default thereunder by the Company or any of its Subsidiaries party thereto or, to the knowledge of the Company, any other party
thereto.
(c) There are no provisions in any Instrument of Indebtedness that provide any restrictions on the repayment of the outstanding Indebtedness
thereunder, or that require that any financial payment (other than payment of outstanding principal and accrued interest) be made in the event of the
repayment of the outstanding Indebtedness thereunder prior to expiration. “Indebtedness” means, with respect to any Person, all obligations (including
all obligations in respect of principal, accrued interest, penalties, prepayment penalties, fees and premiums) of such Person (i) for borrowed money,
(ii) evidenced by notes, bonds, debentures or similar instruments, (iii) under conditional sale or other title retention agreements relating to property
acquired by such person or for the deferred purchase price of property, goods or
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services (other than trade payables or accrued expenses incurred in the Ordinary Course of Business), (iv) under capital leases (in accordance with
GAAP) or synthetic lease obligations, (v) in respect of letters of credit, surety bonds and bankers’ acceptances, (vi) under interest rate or currency swap
or other derivative or hedging instruments and transactions (valued at the net termination value thereof), (vii) secured by any Lien, other than Permitted
Liens, on property or assets owned by such Person, whether or not the obligations secured thereby have been assumed, (viii) under any sale and lease
back transaction, Contract to repurchase securities sold or other similar financing transaction and (ix) in the nature of guarantees of the obligations
described in clauses (i) through (viii) above of any other Person.
Section 3.17 Insurance. The Company has made available to Parent a true, correct and complete list of all material insurance policies issued in
favor of the Company or any of its Subsidiaries, including insurance covering directors and officers for securities law and other customary liabilities.
Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole, each
such policy is in full force and effect and neither the Company nor any of its Subsidiaries is in breach or default, and neither the Company nor any of its
Subsidiaries has taken any action or failed to take any action which, with notice or the lapse of time, would constitute such a breach of or default under
any of such insurance policies. The annual premium for the Company’s directors’ and officers’ liability insurance coverage for the policy year that
includes the date hereof is as set forth in Section 3.17 of the Company Disclosure Letter.
Section 3.18 Properties.
(a) The Company or one of its Subsidiaries has valid and insurable record title to each parcel of real property owned by the Company or any
of its Subsidiaries and all buildings and other improvements thereon (collectively, the “Company Fee Property”), free and clear of all Liens, other than
Permitted Liens. Section 3.18(a) of the Company Disclosure Letter sets forth a true, correct and complete list of the Company Fee Property, including
the location and owner thereof. The Company Fee Property is not subject to any written or verbal leases or occupancy Contracts, nor is the Company
Fee Property or any interest therein subject to any right of first offer or refusal to purchase or lease. To the Company’s knowledge, there is no pending or
threatened condemnation or eminent domain proceeding with respect to the Company Fee Property.
(b) The Company or one of its Subsidiaries has a good and valid leasehold interest in all real property leased, or (with the exception of
Company Fee Property) otherwise occupied or permitted to be occupied, by the Company or any of its Subsidiaries, whether as sublessor, tenant,
subtenant or otherwise (the “Company Leased Property” and the lease, sublease or other occupancy Contract, the “Real Property Leases”).
Section 3.18(b) of the Company Disclosure Letter sets forth a true, correct and complete list of all Company Leased Property and the location of the
premises. Neither the Company nor any of its Subsidiaries has assigned, subleased, transferred, conveyed, mortgaged, deeded in trust or otherwise
encumbered any interest in the leasehold or subleasehold of any Company Leased Property.
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(c) The Company or one of its Subsidiaries owns or leases all of the material personal property owned or leased by the Company or any of
its Subsidiaries reflected on the most recent balance sheet included in the Company SEC Documents, free and clear of all Liens, other than Permitted
Liens, except to the extent disposed of in the Ordinary Course of Business since the date of such balance sheet. Each of the Company and its
Subsidiaries has good and valid title to, or in the case of leased properties and assets, valid leasehold interests or other comparable contractual rights in,
all material tangible personal properties necessary for the conduct of their respective businesses in all material respects in the manner currently
conducted and contemplated to be conducted in the future by the Company and its Subsidiaries, free and clear of all Liens, other than Permitted Liens.
(d) No representation is made under this Section 3.18 with respect to any intellectual property or intellectual property rights, which are
exclusively the subject of Section 3.19.
Section 3.19 Intellectual Property.
(a) Section 3.19(a) of the Company Disclosure Letter sets forth lists that are true, correct and complete as of the dates indicated thereon, of
all registered trademarks, service marks or trade names, applications to register trademarks, service marks and trade names, patents, published patent
applications, registered copyrights, applications to register copyright and domain names owned by the Company or any of its Subsidiaries on the date
hereof (collectively, “Company Registered IP”) and specifies any item of Company Registered IP that is not solely owned by the Company or a
Subsidiary. To the knowledge of the Company, all of the Company Registered IP is valid and enforceable. All Company Registered IP is owned by the
Company or one of its Subsidiaries free and clear of all Liens. Neither the Company nor any of its Subsidiaries has received any written notice or claim
in the year prior to the date hereof challenging the validity or enforceability of any Company Registered IP that remains pending or unresolved that
would, individually or in the aggregate, reasonably be expected to be material to the business of Company and its Subsidiaries, taken as a whole.
(b) Each of the Company and its Subsidiaries has taken commercially reasonable steps to maintain the confidentiality of all information of
the Company or any of its Subsidiaries that derives economic value (actual or potential) from not being generally known to other Persons who can
obtain economic value from its disclosure or use, including taking commercially reasonable steps to safeguard any such information that is accessible
through computer systems or networks.
(c) To the knowledge of the Company, and except as would not be expected to result in material liability or have a material adverse impact
on the operation by the Company and its Subsidiaries of their business, the operation by the Company and its Subsidiaries of their business as currently
operated does not infringe upon or misappropriate any patents, copyrights, trademarks, trade secrets or other intellectual property rights (“Intellectual
Property”) of any third party, and neither the Company nor any of its Subsidiaries has received since the Lookback Date any written notice or claim
asserting that any such infringement or misappropriation is occurring, which notice or claim remains pending or unresolved and where such claim would
reasonably be expected to result in material liability or have a material adverse impact on the operation by the Company and its Subsidiaries of their
business. To the knowledge of the Company, no third party is misappropriating or infringing any Intellectual Property owned by the Company or any of
its Subsidiaries. No Intellectual Property owned by the Company or any of its Subsidiaries is subject to any outstanding order, judgment, decree or
stipulation restricting or limiting the use or licensing thereof by the Company or any of its Subsidiaries.
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(d) The Company and its Subsidiaries are, and since the Lookback Date have been, in compliance, in all material respects, with all
applicable Laws; internal and external privacy polices policies and all other privacy representations; employee manuals, employee handbooks, and
employee policies; and contractual obligations applicable to the privacy, and the collection, storage, security, processing, use, transfer, disposal and
disclosure, of Personal Information, and since the Lookback Date, there has been no incident with respect to Personal Information that would require the
provision of notice to any Governmental Entity or Person by or on behalf of the Company or any of its Subsidiaries. The Company and its Subsidiaries
maintain reasonable administrative, technical, and physical safeguards for Personal Information that are in compliance in all material respects with all
applicable Laws. The Company and its Subsidiaries have used reasonable efforts to ensure that they have appropriate contracts to obligate its customers,
service providers, business partners, and any other relevant third parties to (A) comply with any applicable Laws with respect to the creation, collection,
maintenance, storage, analysis, use, transmission, dissemination, disposal and security of any Personal Information and (B) maintain the privacy and
security of any such Personal Information in a manner no less protective than required by the applicable privacy policies of the Company and its
Subsidiaries and applicable Laws. Since the Lookback Date, no complaint relating to any actual or alleged improper use or disclosure of, or a breach in
the security of, any such information has been made or, to the knowledge of the Company, threatened against the Company or any of its Subsidiaries.
(e) Neither the Company nor any of its Subsidiaries has received any support, funding, resources or assistance from any federal, state, local
or foreign governmental or quasi-governmental agency in connection with the Exploitation of any Customer Offering, any Internal System or any
facility or equipment used in connection therewith that (i) impose any material restrictions on the conduct of the business of the Company and its
Subsidiaries or (ii) grant any rights under Intellectual Property of the Company or any of its Subsidiaries that are not reasonably consistent with the
rights granted in the Ordinary Course of Business to other similarly situated non-governmental customers or users of such Customer Offerings or
Internal Systems. No university or Governmental Entity has sponsored any research or development conducted by the Company or any of its
Subsidiaries, in a manner resulting in any such Person having a claim of right or ownership of or Lien on any Intellectual Property owned by the
Company or any of its Subsidiaries.
(f) Neither the execution, delivery and performance of this Agreement nor the consummation of the Merger and the other transactions
contemplated by this Agreement will (i) pursuant to any Contract to which the Company or any of its Subsidiaries is a party, trigger the grant of any
rights to any material Intellectual Property owned by the Company or any of its Subsidiaries other than as reasonably necessary to enable the continued
use or Exploitation of any Customer Offering on substantially similar terms as prior to the execution, delivery or performance of this Agreement or
(ii) pursuant to any Contract to which the Company or any of its Subsidiaries is a party, impair the right of the Company, the Surviving Corporation or
any of their Subsidiaries to enforce or Exploit any Intellectual Property owned by the Company or its Subsidiaries that is material to the business of the
Company and its Subsidiaries, taken as a whole.
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Section 3.20 Takeover Restrictions. Assuming the accuracy of the representations and warranties of Parent and Merger Sub set forth in
Section 4.10, (a) the Company Board has taken all action necessary to render inapplicable Section 60.835 of the Oregon Act as it relates to the
execution, delivery and performance of this Agreement and the consummation of the Merger and the other transactions contemplated by this Agreement,
and (b) no other “fair price,” “moratorium,” “control share acquisition” or similar provision of any state antitakeover Law or any similar antitakeover
provision in the Company Charter or Company Bylaws is applicable to this Agreement or any of the transactions contemplated hereby (collectively,
with the statute described in clause (a), “Takeover Restrictions”).
Section 3.21 No Rights Plan. There is no shareholder rights plan, “poison pill” antitakeover plan or similar device or Contract in effect to which
the Company is a party or otherwise bound.
Section 3.22 Affiliate Transactions. Except for directors’ and employment-related Material Contracts filed or incorporated by reference as an
exhibit to a Company SEC Document filed by the Company prior to the date hereof, no executive officer or director of the Company is a party to any
Contract with or binding upon the Company or any of its Subsidiaries or any of their respective assets, rights or properties or has any material interest in
any material asset, right or property owned by the Company or any of its Subsidiaries or has engaged in any material transaction with any of the
foregoing within the last 12 months. Since the Lookback Date, there has been no transaction, or series of similar transactions, Contracts, arrangements
or understandings, to which the Company or any of its Subsidiaries is or was a party, that would be required to be disclosed under Item 404 of
Regulation S-K of the SEC that has not been so disclosed.
Section 3.23 Certain Payments. Neither the Company nor any of its Subsidiaries (nor, to the knowledge of the Company, any of their respective
directors, executives, representatives, agents, employees or associated persons) has provided, offered, gifted or promised, directly or knowingly through
another person, anything of value to any foreign or domestic officer, employee, representative, or agent of (1) any Governmental Entity or public
international organization; (2) any entity controlled, managed, or owned in any part, whether directly or indirectly, by a Governmental Entity (“Stateowned Enterprise”); (3) any political party or candidate for public office; or (4) any current or prospective customer or transaction counterparty,
including non-government entities, private individuals and companies (each, an “Official”), for the purpose of (a) influencing any act or decision of any
Official in their official or business capacity, inducing any Official to do or omit to do any act in violation of their lawful duty, or securing any improper
advantage for the Company or any of its Subsidiaries or (b) inducing any Official to use his or her influence to affect or influence any act or decision of
any Governmental Entity, public international organization, State-owned Enterprise, or customer or transaction counterparty, in each case of (a) and (b)
in order to assist the Company or any of its Subsidiaries in obtaining or retaining business or any business advantage. Neither the Company nor any of
its Subsidiaries has received any written communication (or, to the Company’s knowledge, other communication) from any Governmental Entity
alleging that the Company or
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any of its Subsidiaries, or any current or former director, executive, representative, agent or employee thereof, has engaged in the conduct described in
the preceding sentence, and no such conduct has been discovered by or brought to the attention of the Company or any of its Subsidiaries. Neither the
Company nor any of its Subsidiaries has made or anticipates making any disclosure to any Governmental Entity regarding any such conduct. Neither the
Company nor any of its Subsidiaries has established or maintained any unlawful fund of corporate monies or other properties.
Section 3.24 Suppliers. Section 3.24 of the Company Disclosure Letter sets forth a true, correct and complete list of the top 10 suppliers of the
Company and its Subsidiaries for each of the fiscal year ended March 31, 2018 and the six-month period ended September 29, 2018, as measured by the
aggregate amounts paid by the Company and its Subsidiaries during each such period, and each supplier that is the sole source available to supply any
significant product or service to the Company or any of its Subsidiaries (the “Top Suppliers”). Since March 31, 2017 to the date hereof, (a) there has
been no termination of the business relationship of the Company or its Subsidiaries with any Top Supplier, (b) there has been no material change in the
material terms of its business relationship with any Top Supplier adverse to the Company or its Subsidiaries and (c) no Top Supplier has notified the
Company or any of its Subsidiaries that it intends to terminate or materially change the pricing or other material terms of its business in any material
respect adverse to the Company or its Subsidiaries.
Section 3.25 Customers. Section 3.25 of the Company Disclosure Letter sets forth a true, correct and complete list of the top 10 customers of the
Company and its Subsidiaries by revenue for each of the fiscal year ended March 31, 2018 and the six-month period ended September 30, 2018
(collectively with the customers set forth in Schedule B, the “Top Customers”). Since March 31, 2017 to the date hereof, (a) there has been no
termination of the business relationship of the Company or its Subsidiaries with any Top Customer, (b) there has been no material change in the material
terms of its business relationship with any Top Customer adverse to the Company or its Subsidiaries and (c) no Top Customer has notified the Company
or any of its Subsidiaries that it intends to terminate or materially change the material terms of its business in any material respect adverse to the
Company or its Subsidiaries.
Section 3.26 Brokers; Transaction Expenses. No broker, investment banker, financial advisor or other Person, other than Stifel, Nicolaus &
Company (the “Financial Advisor”), is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Company or any of its Subsidiaries. Section 3.26 of
the Company Disclosure Schedule sets forth the Company’s good faith estimate, as of the date hereof, of the aggregate amount of all fees and expenses
payable by the Company to the Financial Advisor in connection with the transactions contemplated by this Agreement.
Section 3.27 Government Contracts.
(a) Each Government Contract that has not expired by its terms, under which the Company still has performance obligations, or for which
final payment has not been received is valid and binding and in full force and effect, was awarded or novated in the name of the Company or a
Subsidiary of the Company, and is not the subject of any proposed assignment or novation to any third party.
- 33 -

(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, since the Lookback Date, each of the Company and its Subsidiaries, with respect to each Government Contract or Bid, (i) has complied in all
material respects with all terms and conditions and all applicable Law, (ii) has not been in material breach of any contractual requirement or Law, and
(iii) has had no money due to it withheld or set off or threatened to be withheld or set off (except in the Ordinary Course of Business as provided by the
payment terms of such Government Contract), and (iv) each invoice, claim, representation, certification and other submission or filing submitted by the
Company or any of its Subsidiaries complied in all material respects with applicable Law and contractual requirements as of its effective date and has
been updated as required.
(c) Since the Lookback Date, neither the Company or any of its Subsidiaries, nor, to the knowledge of the Company any officer, director,
owner or employee of the Company or any of its Subsidiaries, has been suspended, debarred, proposed for debarment or excluded from any Government
Contract, and, to the knowledge of the Company, no facts exist that could reasonably be expected to warrant the commencement of any suspension,
debarment, or exclusion proceeding. To the knowledge of the Company, the consummation of the transactions contemplated by this Agreement would
not reasonably be expected to result in any such suspension, proposal for debarment, debarment or exclusion with respect to Parent, the Company or any
Subsidiary of the Company (assuming that no such action will result from the identity of Parent).
(d) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken
as a whole, since the Lookback Date, to the knowledge of the Company, neither the Company nor any of its Subsidiaries has been, with respect to any
Government Contract or Bid, investigated by any Governmental Entity, or subject to any civil claim, indictment, termination for default, cure notice,
show cause notice, material disallowance of claimed costs, or penalty for expressly unallowable costs, nor, to the Company’s knowledge, has any of the
foregoing actions been threatened or is reasonably expected. To the knowledge of the Company, there are no outstanding bid protests, disputes or other
Actions relating to any Government Contract or Bid, and, to the knowledge of the Company, no such protest, dispute or other Action is threatened or
reasonably expected.
(e) Since the Lookback Date, neither the Company nor any of its Subsidiaries, with respect to any Government Contract: (i) has made any
mandatory disclosure to any Governmental Entity of credible evidence of an overpayment received in connection with any Government Contract or of
any matter for which a failure to disclose would constitute a ground for suspension or debarment or to the knowledge of the Company, failed to timely
make any such mandatory disclosure for which a failure to disclose would constitute a ground for suspension or debarment; or (ii) made any voluntary
disclosure to any Governmental Entity with respect to potential noncompliance with a Government Contract; or (iii) has disclosed or been required to
mitigate any organizational conflict of interest pursuant to FAR Subpart 9.5.
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Section 3.28 Opinion of Financial Advisor. The Financial Advisor has delivered to the Company Board its written opinion (or oral opinion to be
confirmed in writing), dated as of the date of this Agreement, to the effect that, as of such date, and subject to the assumptions made, procedures
followed, matters considered and qualifications and limitations set forth therein, the Merger Consideration is fair, from a financial point of view, to the
holders of Shares. The Company has made available (or, as soon as possible following the execution of this Agreement, will make available) to Parent a
true, correct and complete copy of such opinion solely for informational purposes. As of the date hereof, such opinion has not been withdrawn or
revoked or otherwise modified.
Section 3.29 No Other Representations or Warranties. Except for the representations and warranties contained in Article IV, the Company
acknowledges that none of Parent or Merger Sub nor any other Person on behalf of Parent or Merger Sub makes any other express or implied
representation or warranty with respect to Parent or Merger Sub in connection with the transactions contemplated by this Agreement, and the Company
is not relying on any representation or warranty other than those expressly set forth in Article IV of this Agreement. Notwithstanding the foregoing or
any other provision of this Agreement or otherwise, nothing herein shall, or shall be deemed or construed to, relieve any Person from liability for such
Person’s fraud, limit any recourse or remedy available in respect of such Person’s fraud, or preclude a determination that such Person’s fraud occurred.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF
PARENT AND MERGER SUB
Except as set forth in the disclosure letter (which is arranged in sections and subsections corresponding to the numbered and lettered sections and
subsections contained in this Article IV) delivered by Parent to the Company prior to the execution of this Agreement (the “Parent Disclosure Letter”)
(it being agreed that disclosure of any information in a particular section or subsection of the Parent Disclosure Letter shall be deemed disclosure only
with respect to (a) the correspondingly numbered and/or lettered section or subsection of this Agreement and (b) any other section or subsection of this
Agreement to which the relevance of such information is readily apparent on its face), Parent and the Merger Sub, jointly and severally, represent and
warrant to the Company as follows:
Section 4.1 Organization, Standing and Power.
(a) Each of Parent and Merger Sub (i) is a corporation duly organized, validly existing and in good standing under the Laws of the
jurisdiction of its incorporation, (ii) has all requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its
business as now being conducted and (iii) is duly qualified or licensed to do business and is in good standing in each jurisdiction in which the nature of
its business or the ownership, leasing or operation of its properties and assets makes such qualification or licensing necessary, except, with respect to
clauses (ii) and (iii), for any such failures to have such power and authority or to be so qualified or licensed or in good standing as, individually or in the
aggregate, have not had, and would not reasonably be expected to have, a Parent Material Adverse Effect.
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For purposes of this Agreement, “Parent Material Adverse Effect” means any event, change, occurrence or effect that, individually or in the aggregate
with all other events, changes, occurrences or effects, that has a material adverse effect on the ability of Parent or Merger Sub to perform its obligations
under this Agreement or consummate the Merger or any of the other transactions contemplated hereby.
(b) Parent has previously furnished or otherwise made available to the Company a true, correct and complete copy of the certificate or
articles of incorporation and bylaws of each of Parent and Merger Sub, in each case as amended to the date of this Agreement, and each as so delivered
is in full force and effect. Neither Parent nor Merger Sub is in violation of any provision of its certificate of incorporation or bylaws in any material
respect.
Section 4.2 Authority. Each of Parent and Merger Sub has all necessary corporate power and authority to execute and deliver this Agreement, to
perform its obligations hereunder and to consummate the Merger and the other transactions contemplated hereby. The execution, delivery and
performance of this Agreement by Parent and Merger Sub and the consummation by Parent and Merger Sub of the transactions contemplated hereby
have been duly authorized by the Boards of Directors of Parent and Merger Sub, and no other corporate proceedings on the part of Parent or Merger Sub
are necessary to approve this Agreement or to consummate the transactions contemplated hereby, subject in the case of the consummation of the Merger,
to the filing of the Articles of Merger with the Oregon Secretary of State and the Certificate of Merger with the Delaware Secretary of State as required
by the Oregon Act and the DGCL. This Agreement has been duly executed and delivered by Parent and Merger Sub and, assuming the due
authorization, execution and delivery by the Company, constitutes a valid and binding obligation of Parent and Merger Sub, enforceable against each of
them in accordance with its terms (except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar Laws affecting the enforcement of creditors’ rights generally or by general principles of equity). As of the date hereof, the
Boards of Directors of Parent and Merger Sub have approved and declared advisable this Agreement and the transactions contemplated hereby.
Section 4.3 No Conflict; Consents and Approvals.
(a) The execution, delivery and performance of this Agreement by Parent and Merger Sub, and the consummation by Parent and Merger Sub
of the transactions contemplated hereby, do not and will not (i) conflict with or violate the articles of organization or bylaws or the equivalent
organizational documents of Parent or Merger Sub, (ii) assuming that all consents, approvals and authorizations contemplated by clauses (i) through
(iv) of subsection (b) below have been obtained and all filings described in such clauses have been made, conflict with or violate any Law applicable to
Parent or Merger Sub or by which any of their respective assets, rights or properties are bound or subject or (iii) result in any breach or violation of, or
constitute a default (or an event which with notice or lapse of time or both would become a default), or result in the loss of a benefit or imposition of an
obligation under, or give rise to any right of termination, cancellation, amendment or acceleration of, any Contract to which Parent or Merger Sub is a
party or by which Parent or Merger Sub or any of their respective assets, rights or properties are bound, except, in the case of clauses (ii) and (iii), for
any such conflict, breach, violation, default, loss, right, imposition or other occurrence that, individually or in the aggregate, has not had, and would not
reasonably be expected to have, a Parent Material Adverse Effect.
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(b) The execution, delivery and performance of this Agreement by Parent and Merger Sub, and the consummation by Parent and Merger
Sub of the transactions contemplated hereby, do not and will not require any consent, approval, authorization or permit of, action by, filing with or
notification to, any Governmental Entity, except for (i) such filings as may be required under applicable requirements of the Exchange Act and the rules
and regulations promulgated thereunder, and under state securities and “blue sky” laws, (ii) the filings required under the HSR Act and any filings
required under Foreign Antitrust Laws, (iii) such filings as necessary to comply with the applicable requirements of NASDAQ, (iv) the filing of the
Articles of Merger with the Oregon Secretary of State and the Certificate of Merger with the Delaware Secretary of State as required by the Oregon Act
and the DGCL and (v) any such consent, approval, authorization, permit, action, filing or notification the failure of which to make or obtain that,
individually or in the aggregate, has not had, and would not reasonably be expected to have, a Parent Material Adverse Effect.
Section 4.4 Certain Information. None of the information supplied or to be supplied by Parent or Merger Sub in writing for inclusion or
incorporation by reference in the Proxy Statement will, at the time it is first mailed to the shareholders of the Company, at the time of any amendment or
supplement thereto, or at the time of the Company Shareholders Meeting, contain any untrue statement of material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not
misleading. Notwithstanding the foregoing, Parent and Merger Sub make no representation or warranty with respect to statements included or
incorporated by reference in the Proxy Statement based on information supplied by the Company or any of its Representatives for inclusion or
incorporation by reference therein.
Section 4.5 Litigation. Except as, individually or in the aggregate, has not had, and would not reasonably be expected to have, a Parent Material
Adverse Effect, (a) there is no Action pending or, to the knowledge of Parent, threatened against Parent or any of its Subsidiaries or any of their
respective properties by or before any Governmental Entity and (b) neither Parent nor any of its Subsidiaries nor any of their respective properties is or
are subject to any judgment, order, injunction, rule or decree of any Governmental Entity.
Section 4.6 Ownership and Operations of Merger Sub. Merger Sub has been formed solely for the purpose of engaging in the transactions
contemplated hereby and prior to the Effective Time will have engaged in no other business activities and will have incurred no liabilities or obligations
other than as contemplated herein. The authorized capital stock of Merger Sub consists of 1,000 shares of common stock, without par value, 100 of
which are validly issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and at the Effective Time will be, owned
directly or indirectly by Parent.
Section 4.7 Financing. Parent has delivered to the Company true and complete copies of (i) an executed commitment letter dated as of the date
hereof (the “Commitment Letter” and, together with the Fee Letter (as defined below), as they may be amended, modified or replaced in accordance
with Section 5.2 and together with all annexes, exhibits, schedules and other
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attachments thereto, the “Debt Financing Commitments”) pursuant to which the lender parties thereto have agreed, subject to the terms and conditions
thereof, to provide or cause to be provided the debt amounts set forth therein (such amounts, the “Debt Financing”) and (ii) any fee letters related to the
Debt Financing (with only fee amounts, dates, pricing caps, “market flex” and other economic terms redacted, none of which would adversely affect the
amount, conditionality, termination or availability of the Debt Financing) (collectively, the “Fee Letter”). As of the date of this Agreement, none of the
Debt Financing Commitments has been amended or modified, and the respective commitments contained in the Debt Financing Commitments have not
been withdrawn or rescinded and, to the knowledge of Parent, no withdrawal or rescission thereof is contemplated as of the date of this Agreement. As
of the date of this Agreement, the Debt Financing Commitments are in full force and effect and constitute the legal, valid and binding obligation of
Parent and, to the knowledge of Parent, the other parties thereto (except to the extent that enforceability may be limited by the applicable bankruptcy,
insolvency, moratorium, reorganization or similar Laws affecting the enforcement of creditors’ rights generally or by general principles of equity). There
are no conditions precedent related to the funding of the full amount of the Debt Financing other than as expressly set forth in the Debt Financing
Commitments. As of the date of this Agreement, no event has occurred that (with or without notice or lapse of time, or both) would constitute a breach
or default under the Debt Financing Commitments by Parent or Merger Sub or, to the knowledge of Parent, any other party to the Debt Financing
Commitments. As of the date of this Agreement, assuming the satisfaction of the conditions contained in Section 6.1 and Section 6.3, Parent has no
reason to believe that it will be unable to satisfy on a timely basis any term or condition to be satisfied by it and contained in the Debt Financing
Commitments. Parent has fully paid any and all commitment fees or other fees required by the terms of the Debt Financing Commitments to be paid on
or before the date of this Agreement. Assuming the satisfaction of the conditions contained in Section 6.1 and Section 6.3 and that the Debt Financing is
funded in accordance with the terms of the Commitment Letter, Parent and Merger Sub will have, at the Effective Time, sufficient cash, available lines
of credit or other sources of immediately available funds to consummate the Merger and the other transactions contemplated hereby, including payment
of all amounts required to be paid pursuant to Article II, and to pay all related fees and expenses. In no event shall the receipt or availability of any funds
or financing, including under the Debt Financing Commitments, by Parent or Merger Sub or any Affiliate thereof be a condition to any of Parent’s or
Merger Sub’s obligations hereunder.
Section 4.8 Vote/Approval Required. No vote or consent of the holders of any class or series of capital stock of Parent is necessary to approve this
Agreement or the Merger or the other transactions contemplated hereby. The vote or consent of Parent as the sole shareholder of Merger Sub (which
shall have occurred prior to the Effective Time) is the only vote or consent of the holders of any class or series of capital stock of Merger Sub necessary
to approve this Agreement or the Merger or the other transactions contemplated hereby.
Section 4.9 Not an Interested Shareholder; Ownership of Shares. None of Parent, Merger Sub or any of their respective Subsidiaries, “affiliates” or
“associates” is, nor at any time during the last three years has any such Person been, an “interested shareholder” of the Company, in each case as such
term is defined in Section 60.825 of the Oregon Act. None of Parent, Merger Sub or any of their respective Subsidiaries or Affiliates owns (directly or
indirectly, beneficially or of record) any Shares or holds any rights to acquire or vote any Shares except pursuant to this Agreement.
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Section 4.10 No Other Representations or Warranties. Except for the representations and warranties expressly set forth in Article III, each of
Parent and Merger Sub acknowledges that neither the Company nor any other Person on behalf of the Company makes any other express or implied
representation or warranty with respect to the Company or any of its Subsidiaries in connection with the transactions contemplated by this Agreement,
and Parent and Merger Sub are not relying on any representation or warranty other than those expressly set forth in Article III of this Agreement. Except
with respect to any representation or warranty expressly set forth in Article III, neither the Company nor any other Person will have or be subject to any
liability to Parent, Merger Sub or any other Person resulting from the distribution to Parent or Merger Sub, or Parent’s or Merger Sub’s use of, any such
information, including any information, documents, projections, forecasts or other material made available to Parent or Merger Sub in certain “data
rooms” or management presentations in expectation of the transactions contemplated by this Agreement. Notwithstanding the foregoing or any other
provision of this Agreement or otherwise, nothing herein shall, or shall be deemed or construed to, relieve any Person from liability for such Person’s
fraud, limit any recourse or remedy available in respect of such Person’s fraud, or preclude a determination that such Person’s fraud occurred.
ARTICLE V
COVENANTS
Section 5.1 Conduct of Business of the Company.
(a) The Company covenants and agrees that, during the period from the date hereof until the Effective Time, except (i) as required by this
Agreement, (ii) as disclosed in Section 5.1 of the Company Disclosure Letter, (iii) as required by applicable Law or (iv) to the extent Parent shall
otherwise consent in writing (which consent shall not be unreasonably withheld or delayed), the Company shall, and shall cause each of its Subsidiaries
to, conduct its business in the Ordinary Course of Business and use commercially reasonable efforts to preserve substantially intact its assets, properties
and business organization and to preserve its present relationships with employees, customers, suppliers and other Persons with which it has material
business relations; provided, however, that no action by the Company or its Subsidiaries with respect to matters specifically addressed by any provision
of Section 5.1(b) below shall be deemed a breach of this sentence unless such action constitutes a breach of such provision of Section 5.1(b).
(b) Between the date of this Agreement and the Effective Time, except (w) as required by this Agreement, (x) as disclosed in Section 5.1 of
the Company Disclosure Letter, (y) as required by applicable Law, or (z) to the extent Parent shall otherwise consent in writing (which consent, in the
cases of the following clauses (v) through (xii) or (to the extent related to such clauses) (xiv), shall not be unreasonably withheld or delayed), neither the
Company nor any of its Subsidiaries shall:
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(i) amend or otherwise change its certificate or articles of incorporation or bylaws or any similar governing instruments;
(ii) (A) issue, deliver, sell, dispose of or suffer to exist Liens on any shares of capital stock or any of its other securities, or (B) grant
to any Person any right to acquire any shares of its capital stock or its other securities (including any Company Equity Award), except, in each case,
(x) pursuant to the exercise, vesting or settlement of Company Equity Awards outstanding as of the date hereof (or after the date hereof in compliance
with this Agreement) and in accordance with the terms of such instruments as in effect on the date hereof, or (y) subject to Section 2.2(f), pursuant to the
Company ESPP with respect to any offering or purchase period begun before the date of this Agreement and ending under its normal schedule before
the Closing Date;
(iii) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to
any of its capital stock or other securities (except for any dividend or distribution by a Subsidiary of the Company to the Company or to other
Subsidiaries);
(iv) (A) adjust, split, combine, redeem, repurchase or otherwise acquire any shares of its capital stock or any of its other securities or
any rights, warrants or options to acquire any such shares or other securities (except in connection with cashless exercises, cancellation of Shares in
satisfaction of Tax withholding obligations or purchase or exercise price or similar transactions pursuant to the exercise, vesting or settlement of
Company Equity Awards outstanding as of the date hereof, or the forfeiture of any Company Equity Awards), (B) reclassify, combine, split, subdivide or
otherwise amend the terms of its capital stock or other securities, (C) authorize the issuance of any other securities in respect of, in lieu of, or in
substitution for, shares of its capital stock or any of its other securities, (D) adopt or implement any shareholder rights plan, or (E) change the ownership
of any of its Subsidiaries, or otherwise engage in any internal corporate restructuring or reorganization or intercompany asset transfer, including by way
of merger, consolidation or stock or asset sale;
(v) (A) acquire (whether by merger, consolidation or acquisition of stock or assets or otherwise) any corporation, partnership or
other business organization or division thereof, (B) acquire any assets having a value in excess of $100,000 individually or $500,000 in the aggregate
other than purchases of inventory in the Ordinary Course of Business, (C) sell or otherwise dispose of (whether by merger, consolidation or acquisition
of stock or assets or otherwise) any corporation, partnership or other business organization or division thereof or (D) sell, license or otherwise dispose of
any assets having a value in excess of $100,000 individually or $500,000 in the aggregate, other than sales or dispositions of inventory in the Ordinary
Course of Business;
(vi) (A) materially modify or amend, or terminate, any Company Material Contract (or any Contract that, if entered into prior to the
date hereof, would constitute a Company Material Contract), or knowingly waive, release or assign any material rights or claims thereunder, in each case
in a manner materially adverse to the Company and its Subsidiaries, taken as a whole, or (B) other than in the Ordinary Course of Business, enter into
any Contract that, if entered into prior to the date hereof, would constitute a Company Material Contract;
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(vii) make any capital expenditures which are, in the aggregate, in excess of the Company’s capital expenditure budget set forth in
Section 5.1(b)(vii) of the Company Disclosure Letter;
(viii) (A) make any loans, advances or capital contributions to, or investments in, any other Person (other than routine advances to its
employees, in each case in the Ordinary Course of Business), (B) incur any Indebtedness (including new loan commitments or drawdowns under an
existing credit facility) or issue, sell or amend any Instruments of Indebtedness or debt securities or any warrants or other rights to acquire any debt
securities, (C) assume, guarantee, endorse or otherwise become liable or responsible for the Indebtedness or other obligations of another Person,
including any “keep well” or other Contract to maintain any financial statement condition of another Person or enter into any arrangement having the
economic effect of any of the foregoing (other than, in any such case, a guaranty by the Company on behalf of its Subsidiaries) or (D) enter into any
hedging Contract or other financial Contract or arrangement designed to protect the Company or any of its Subsidiaries against fluctuations in
commodities prices, exchange rates or interest rates, in each case of clauses (A) and (B) other than any such actions or transactions solely between and
among the Company and its Subsidiaries;
(ix) except as required to comply with applicable Law or Contracts or Company Plans existing on the date hereof, (A) enter into,
terminate, issue notice to terminate, or amend any employment, severance, retention, change in control, or similar Contract or benefit plan for the benefit
or welfare of any current or former director, officer, employee or consultant, other than in the Ordinary Course of Business with respect to any
employees of the Company or its Subsidiaries with a title below the Vice President level or terminations for cause, or any collective bargaining
agreement or similar labor Contract, (B) increase the compensation or fringe benefits of, or pay any bonus to, any director, officer, employee or
consultant, other than in the Ordinary Course of Business with respect to any employees of the Company or its Subsidiaries with a title below the Vice
President level, (C) amend or accelerate the payment, right to payment or vesting of any compensation or benefits, including any outstanding equity
compensation, (D) pay any material benefit not provided for as of the date of this Agreement under any Company Plan other than in the Ordinary
Course of Business with respect to any employees of the Company or its Subsidiaries with a title below the Vice President level, (E) grant any awards
under any bonus, incentive, performance or other compensation plan or arrangement or benefit plan, including the grant of stock options, stock
appreciation rights, stock based or stock related awards, performance units or restricted stock or restricted stock units or remove existing restrictions in
any benefit plans or Contracts or awards made thereunder or (F) take any action to fund or in any other way secure the payment of compensation or
benefits under any Contract or Company Plan;
(x) implement or adopt any material change in its methods of accounting, except as may be appropriate to conform to changes in
statutory or regulatory accounting rules or GAAP or regulatory requirements with respect thereto;
(xi) make or change any material Tax election, change any material Tax accounting method, file any material amended Tax Return,
enter into any material closing agreement, waive or extend the statute of limitations with respect to material Taxes, settle or compromise any material
Tax liability, claim or assessment, or surrender any right to claim a material refund of Taxes;
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(xii) compromise or settle any Action (including any Action relating to this Agreement or the transactions contemplated hereby that
is not the subject of Section 5.16), or consent to the same, other than compromises, settlements or Contracts in the Ordinary Course of Business that
(A) involve only the payment of money damages not in excess of $100,000 individually or $500,000 in the aggregate and (B) do not impose equitable
relief on the Company or any of its Subsidiaries or provide for any admission of wrongdoing by the Company or any of its Subsidiaries;
(xiii) fail to maintain insurance at levels substantially comparable to levels existing as of the date of this Agreement (excluding any
Company Plans); or
(xiv) authorize or agree to take any of the actions described in Section 5.1(b)(i) through Section 5.1(b)(xiii).
Section 5.2 Financing Cooperation.
(a) Each of Parent and Merger Sub shall use its reasonable best efforts to take (or cause to be taken) all actions, and to do (or cause to be
done) all things necessary, proper or advisable to consummate and obtain the proceeds of the Debt Financing contemplated by the Debt Financing
Commitments on the terms and conditions described in the Debt Financing Commitments (including any flex provisions applicable thereto), including
using reasonable best efforts to (i) negotiate definitive agreements with respect thereto on the terms and conditions (including the flex provisions)
contained therein or on other terms not materially less favorable, in the aggregate, to Parent than those contained in the Debt Financing Commitments
(as determined in the reasonable judgment of Parent) and not in violation of this Section 5.2(a) (including clauses (A)-(C) below), (ii) satisfy (or, if
deemed advisable by Parent, seek a waiver of) on a timely basis all conditions applicable to Parent and Merger Sub in the Debt Financing Commitments
or, if executed and delivered prior to the Closing, in the definitive documentation with respect thereto that are within its control and otherwise comply
with its obligations thereunder and pay related fees and expenses in connection therewith as and when due and payable, (iii) maintain in effect the Debt
Financing Commitments in accordance with the terms thereof (except for amendments and supplements not prohibited by this Section 5.2(a)) until the
transactions contemplated by this Agreement are consummated or this Agreement is terminated in accordance with its terms, and (iv) enforce its rights
under the Debt Financing Commitments in the event of a breach by any counterparty thereto. Parent shall have the right from time to time to amend,
supplement, amend and restate or modify the Debt Financing Commitments; provided, that any such amendment, supplement, amendment and
restatement or other modification shall not, without the prior written consent of the Company (A) add new (or adversely modify any existing) conditions
precedent to the Debt Financing as set forth in the Debt Financing Commitments as in effect on the date hereof, (B) except as otherwise set forth herein,
reduce the aggregate amount of the Debt Financing Commitments (including by changing the amount of fees to be paid or original issue discount of the
Debt Financing as set forth in the Debt Financing Commitments) in a manner that would adversely impact the ability of Parent or Merger Sub to
consummate the Merger or that would otherwise be expected to delay or impede
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the Merger or (C) otherwise be reasonably expected to (1) prevent, impede or delay the consummation of the Merger and the other transactions
contemplated by this Agreement, (2) make the funding of the Debt Financing as set forth in the Debt Financing Commitments less likely to occur or
(3) adversely impact the ability of Parent or Merger Sub to enforce their rights against the other parties to the Debt Financing Commitments or the
definitive agreements with respect thereto. For the avoidance of doubt, Parent may amend, supplement, amend and restate, modify or replace the Debt
Financing Commitments as in effect at the date hereof (x) to add or replace lenders, arrangers, bookrunners, syndication agents or similar entities who
had not executed the Debt Financing Commitments as of the date of this Agreement or (y) to increase the amount of Indebtedness contemplated by the
Debt Financing Commitments. For purposes of this Section 5.2, references to “Debt Financing” shall include the financing contemplated by the Debt
Financing Commitments (including any flex provisions applicable thereto) as permitted to be amended, supplemented, replaced or modified by this
Section 5.2(a) (and, if applicable, shall include any Alternative Financing used to satisfy the obligations under this Agreement) and references to “Debt
Financing Commitments” shall include such documents as permitted to be amended or modified by this Section 5.2(a) (and, if applicable, shall include
any commitments in respect of any Alternative Financing). Parent shall (X) give the Company prompt notice of any material breach or default by any
party to the Debt Financing Commitments or any Alternative Financing, in each case of which Parent has become aware, and any purported termination
or repudiation by any party of the Debt Financing Commitments or any Alternative Financing, in each case of which Parent has become aware, or upon
receipt of written notice of any material dispute or disagreement between or among the parties to the Debt Financing Commitments or any Alternative
Financing and (Y) otherwise keep the Company reasonably informed of the status of Parent’s efforts to arrange the Debt Financing upon Company’s
reasonable request. In the event any portion of the Debt Financing becomes unavailable on the terms and conditions (including the flex provisions)
contemplated in the Debt Financing Commitments, but alternative facilities are available on terms and conditions substantially similar to the Debt
Financing Commitments, Parent shall use its reasonable best efforts to promptly arrange to obtain alternative financing (“Alternative Financing”) from
alternative sources in an amount sufficient to consummate the Merger and the other transactions contemplated by this Agreement; provided, that Parent
shall use its reasonable best efforts to ensure that the terms of such Alternative Financing do not expand upon the conditions precedent or contingencies
to the funding of the Debt Financing on the Closing Date as set forth in the Commitment Letter in effect on the date of this Agreement or otherwise
include terms (including any “flex” provisions) that would reasonably be expected to prevent, impede or materially delay the consummation of the
transactions contemplated by this Agreement. In addition, Parent shall have the right to use the net cash proceeds received by Parent after the date hereof
and prior to the Closing from consummated offerings or other incurrences of debt (including notes) by Parent to reduce commitments under the
Commitment Letter on a dollar-for-dollar basis; provided, that (w) to the extent any such debt has a scheduled special or mandatory redemption right,
such right is not exercisable prior to the earlier of the consummation of the transactions contemplated by this Agreement on the Closing Date, the
termination of this Agreement or the Termination Date as applicable, (x) such offering or other incurrence of debt does not result in a breach or default
under, or in violation of, the Commitment Letter, (y) the aggregate amount of the Debt Financing committed under the Commitment Letter following
such reduction, together with other cash and cash equivalents available to Parent, is sufficient to pay all amounts required to be paid in
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connection with the transactions contemplated by this Agreement and (z) Parent promptly notifies the Company of such substitution and reduction. If
commitments under the Commitment Letter have been reduced to zero in connection with the preceding sentence, the obligations of the Company and
its Subsidiaries pursuant to Section 5.2(b) shall no longer be in effect. Further, Parent shall have the right to substitute commitments in respect of other
debt financings on a dollar-for-dollar basis for all or any portion of the Debt Financing from the same and/or alternative bona fide financing sources so
long as (v) such other debt financing does not result in a breach or default under, or violation of, the Debt Financing Commitments (to the extent in
effect following such substitution), (w) the aggregate remaining amount of the Debt Financing, if any, together with other cash and cash equivalents
available to Parent, is sufficient to pay all amounts required to be paid in connection with the transactions contemplated by this Agreement, (x) all
conditions precedent to effectiveness of definitive documentation for such commitment have been satisfied and the conditions precedent to funding of
such financing are, in respect of certainty of funding, equivalent to (or more favorable to Parent than) the conditions precedent set forth in the
Commitment Letter, (y) such substitution would not reasonably be expected to delay, prevent or make less likely the funding of any remaining portion of
the Debt Financing on the Closing Date and (z) prior to funding of any loans thereunder, the commitments in respect of such debt financing are subject
to restrictions on assignment that are in the aggregate substantially equivalent to or more favorable to Parent than the corresponding restrictions set forth
in the Commitment Letter. True, correct and complete copies of each amendment or modification to the Commitment Letter and documents with respect
to each alternative or substitute financing commitment in respect thereof (each, a “New Debt Commitment Letter”), together with all related fee letters
(solely in the case of the fee letter, with only the fee amounts, dates, pricing caps, “market flex” and other economic terms redacted, none of which
would adversely affect the amount, conditionality, termination or availability of the debt financing contemplated thereby) (each, a “New Fee Letter”),
will be promptly provided to the Company (and drafts thereof shall be made available to the Company prior to any such substitution). In the event any
New Debt Commitment Letter is obtained, (i) any reference in this Agreement to the “Debt Financing” shall include the debt financing contemplated by
the Commitment Letter as modified pursuant to clause (ii) below, (ii) any reference in this Agreement to the “Commitment Letter” shall be deemed to
include the Commitment Letter which is not superseded by a New Debt Commitment Letter at the time in question and each New Debt Commitment
Letter to the extent then in effect, and (iii) any reference in this Agreement to “fee letter” shall be deemed to include any fee letter relating to the
Commitment Letter that is not superseded by any New Debt Commitment Letter at the time in question and to each New Debt Commitment Letter to the
extent then in effect.
(b) The Company shall provide, shall cause its Subsidiaries to provide, and shall use its reasonable best efforts to cause their respective
Representatives to provide, on a timely basis all cooperation reasonably requested by Parent in connection with the Debt Financing (provided; that such
requested cooperation shall not unreasonably interfere with the business or operations of the Company and its Subsidiaries or create a risk of damage or
destruction to any property or assets of the Company or any of its Subsidiaries), including (i) furnishing the financial information with respect to the
Company described in paragraph 3 of Exhibit C to the Commitment Letter and such other information regarding the Company and its Subsidiaries
reasonably requested by Parent or the Financing Sources to consummate the Debt Financing and customarily included in marketing materials for senior
secured bank lending
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transactions (which, for the avoidance of doubt, shall not include (x) any information customarily delivered by an investment bank or financing
arrangers or (y) any financial information other than the financial information required pursuant to paragraph 3 of Exhibit C to the Commitment Letter),
in each case in advance of the Marketing Period (all such information in this clause (i), collectively, the “Required Information”); (ii) furnishing the
report of the Company’s independent accountants on the most recently available audited consolidated financial statements of the Company and its
Subsidiaries and obtaining the consent of such accountants to the use of such report in accordance with the accountants’ normal custom and practice;
(iii) furnishing such customary financial statements, schedules or other pertinent information relating to the Company and its Subsidiaries (including
information reasonably necessary for Parent to produce pro forma financial information) reasonably requested by Parent or any of its Representatives in
connection with any such Debt Financing, including the Required Information; (iv) providing reasonable assistance with the preparation of business
projections, customary financing documents and customary offering materials in connection with the Debt Financing; (v) providing customary
documents and certificates, and taking other actions reasonably requested by Parent that are customary in connection with the Debt Financing (including
(A) arranging for customary payoff letters, lien terminations and instruments of discharge to be delivered at the Closing providing for the payoff,
discharge and termination on the Closing Date of all Indebtedness contemplated by any such financing to be paid off, discharged and terminated on the
Closing Date, (B) to the extent required by the Debt Financing, facilitating the pledging of collateral; provided, that no pledge shall be operative until
the Effective Time, (C) using reasonable best efforts to obtain consents, surveys and title insurance required by the Debt Financing, and (D) consulting
with Parent in connection with the negotiation of such definitive financing documents and agreements and such other customary documents as may be
reasonably requested by Parent); (vi) providing assistance in the preparation of (but not preparing) (A) one or more confidential information memoranda
and other customary marketing and syndication materials reasonably requested by Parent or any of its Affiliates in connection with the Debt Financing
and (B) customary pro forma financial statements reflecting the Merger and the Debt Financing; (vii) cooperating with the marketing efforts for any
portion of the Debt Financing, including using reasonable best efforts to assist Parent in ensuring that the syndication efforts benefit from the existing
banking relationships of the Company and its Subsidiaries; (viii) permitting the reasonable use by Parent and its Affiliates of the Company’s and its
Subsidiaries’ logos for syndication and underwriting, as applicable, of the Debt Financing, provided, that such logos (x) are used solely in a manner that
is not intended to nor reasonably likely to harm or disparage the Company or any of its Subsidiaries or the reputation or goodwill of the Company or any
of its Subsidiaries and its or their marks, and (y) are used solely in connection with a description of the Merger and the Debt Financing; (ix) participating
as necessary in a reasonable number of meetings, presentations, customary one-on-one sessions that are requested at least two Business Days in advance
and road shows with prospective lenders and investors and in drafting sessions and due diligence sessions, as applicable (including the reasonable
participation in such meetings by the Company’s senior management), in each case, in connection with the Debt Financing; (x) reasonably cooperating
with any financing sources or prospective financing sources (including arrangers, lenders, underwriters, initial purchasers or placement agents) for the
Debt Financing (together with the arrangers and the partners, shareholders, managers, members, directors, attorneys, officers, employees, advisors,
accountants, consultants, agents, Affiliates and Representatives and
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successors of any of the foregoing, collectively, the “Financing Sources”) and their respective agents’ due diligence, including providing access to
documentation reasonably requested by any such Person in connection with the Debt Financing (including sufficient access to allow any Financing
Source to complete field exams and inventory appraisals); (xi) assisting in preparing customary rating agency presentations and participating in a
reasonable number of sessions with rating agencies in connection with the Debt Financing; and (xii) as long as such information is requested by the
Financing Sources in writing at least 10 Business Days prior to the Closing Date, providing to the Financing Sources, at least three Business Days prior
to the Closing Date, all documentation and other information required by regulatory authorities with respect to the Company and its Subsidiaries under
applicable “know your customer” and anti-money laundering Laws, including the USA PATRIOT Act of 2001, as amended and the beneficial ownership
regulations under 31 C.F.R. Section 1010.230; provided, that (w) nothing in this Section 5.2(b) shall require the Company to provide (1) any financial
statements other than the financial statements required pursuant to paragraph 3 of Exhibit C to the Commitment Letter, (2) any information not
reasonably available to the Company and its Subsidiaries under its current internal control and reporting systems or (3) pro forma financial statements
and/or projections, including pro forma cost savings, synergies, capitalization or other post-Closing pro forma adjustments desired to be incorporated
into any pro forma financial information (but in each case without limiting the assistance required to be provided by the Company pursuant to clauses
(iv) and (vi) above), (x) none of the Company or any of its Subsidiaries shall be required to pay any commitment or other fee or incur any other liability
or obligation in connection with any such financing except for any payment that is conditioned upon, and shall not take effect until, the Effective Time,
and (y) no obligations of the Company or any of its Subsidiaries under any Contract, certificate, document or instrument delivered pursuant to this
Section 5.2 shall be required to be effective until the Effective Time. The Company will provide to Parent and the Financing Sources such information
(including any updates to the Required Information) as may be necessary so that the marketing materials for any such financing are true and correct in
all material respects and do not and will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements contained therein, in the light of the circumstances under which such statements are made, not materially misleading. Notwithstanding
anything to the contrary, solely for purposes of Section 6.3(b), the Company will be deemed to have complied in all material respects with its obligations
under this Section 5.2(b) if, in the event Parent were to consummate the Merger and the other transactions contemplated hereby in accordance with the
terms hereof, the lenders with respect to the Debt Financing would (without further conditions) be obligated under the terms of the Commitment Letter
to fully fund the Debt Financing at the Closing in accordance with the terms of the Debt Financing Commitments as in effect on the date hereof.
(c) Notwithstanding anything in this Section 5.2 to the contrary, (i) in fulfilling its obligations pursuant to this Section 5.2, none of the
Company, its Subsidiaries or their respective Representatives shall be required to (A) pay any commitment or other fee, provide any security or incur
any other liability in connection with any financing prior to the Effective Time, (B) give any indemnities that are effective prior to the Effective Time,
(C) provide any information the disclosure of which is prohibited or restricted under any Law applicable to the Company or its Subsidiaries or that is
legally privileged (unless such privilege can be preserved through the entry into a customary common interest agreement), or (D) take any action that
will conflict with or violate its organizational documents or any Laws applicable
- 46 -

to the Company or its Subsidiaries or would result in a violation of, or default under, any agreement to which the Company or any of its Subsidiaries is a
party (provided that in each case the Company shall use its commercially reasonable efforts to eliminate any such impediment) and (ii) Parent shall
reimburse the Company for all reasonable and documented out-of-pocket costs incurred by the Company or any of its Subsidiaries in good faith in
connection with fulfilling its obligations pursuant to this Section 5.2. Parent shall indemnify and hold harmless the Company and its Subsidiaries (and
their respective Representatives) from and against any and all losses, damages, claims, costs or expenses actually suffered or incurred by them in
connection with the arrangement of any such financing and any information used in connection therewith (other than information provided by the
Company, any of its Subsidiaries or any of their respective Representatives in writing for use in the Debt Financing documents), except in the event such
loss or damage arises out of or results from the gross negligence, fraud, intentional misrepresentation or willful misconduct of any of its obligations
hereunder by the Company, any of its Subsidiaries or any of their respective Representatives. No person who is a director of the Company or any of its
Subsidiaries at any time prior to the Closing shall be required to pass any resolutions or consents to approve the Debt Financing.
Section 5.3 No Control of Other Party’s Business. Nothing contained in this Agreement shall give Parent, directly or indirectly, the right to control
or direct the Company’s or its Subsidiaries’ operations prior to the Effective Time, and nothing contained in this Agreement shall give the Company,
directly or indirectly, the right to control or direct Parent’s or its Subsidiaries’ operations prior to the Effective Time. Prior to the Effective Time, each of
the Company and Parent shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its and its
Subsidiaries’ respective operations. This Section 5.3 shall in no way limit any other provision of this Agreement.
Section 5.4 Acquisition Proposals.
(a) From the date hereof until the earlier of the Effective Time or the date, if any, on which this Agreement is validly terminated in
accordance with its terms, and except as otherwise specifically provided for in this Section 5.4, the Company agrees that it will not and, will not
authorize or permit any of its or its Subsidiaries’ respective officers, directors, employees, agents, advisors and representatives, including any investment
banker, attorney or accountant retained by the Company or any of its Subsidiaries (collectively, “Representatives”) to, directly or indirectly:
(i) initiate, solicit, knowingly facilitate or knowingly encourage (including by providing information) any inquiries, proposals or
offers with respect to, or the making or completion of, an Acquisition Proposal or any inquiry, proposal or offer that would reasonably be expected to
lead to an Acquisition Proposal (including (A) approving any transaction under any Takeover Restriction, (B) approving any Person becoming an
“interested shareholder” as defined in Section 60.825 of Oregon Act or a “Related Person” as defined in the Company Charter or (C) granting any
amendment, waiver or release of any standstill or similar Contract with respect to the Company or any Shares);
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(ii) engage or participate in any negotiations or discussions (other than to state that they are not permitted to have discussions)
concerning, or provide or cause to be provided any information or data relating to the Company and its Subsidiaries in connection with, an Acquisition
Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to an Acquisition Proposal;
(iii) approve, endorse or recommend any Acquisition Proposal (or propose to do so); or
(iv) except for an Acceptable Confidentiality Agreement entered into pursuant to and in compliance with the terms of Section 5.4(b),
execute or enter into any letter of intent, agreement in principle, merger agreement, acquisition agreement or other similar Contract relating to an
Acquisition Proposal or any inquiry, proposal or offer that could reasonably be expected to lead to an Acquisition Proposal;
provided, however, in each case, it is understood and agreed that any determination or action by the Company Board expressly permitted under
Section 5.4(b), Section 5.4(d), Section 5.4(e), Section 5.4(h) or Section 7.1(c)(ii) shall not, in and of itself, be deemed to be a breach of this
Section 5.4(a). Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in this Section 5.4(a) by any of the Company’s
Subsidiaries or any Representative of the Company or any of its Subsidiaries, whether such Person is purporting to act on behalf of the Company or
otherwise, shall be deemed to be a breach of this Section 5.4(a) by the Company.
(b) Notwithstanding anything to the contrary in Section 5.4(a), but subject to the requirements of the remainder of this Section 5.4, at any
time prior to obtaining the Company Shareholder Approval, the Company may, in response to an unsolicited bona fide written Acquisition Proposal
received after the date hereof that did not result from a breach in any material respect of Section 5.4(a) and that the Company Board determines in good
faith, after consultation with outside counsel and its independent financial advisor, constitutes or would reasonably be expected to lead to a Superior
Proposal, (i) furnish information with respect to the Company and its Subsidiaries to the Person making such Acquisition Proposal and such Person’s
Representatives (including sources of financing if applicable) pursuant to a customary confidentiality agreement on terms substantially similar to, and no
less favorable to the Company than, the Confidentiality Agreement (except (x) for such changes specifically necessary in order for the Company to be
able to comply with its obligations under this Agreement and (y) such agreements shall not be required to contain any standstill or similar provisions)
(an “Acceptable Confidentiality Agreement”) and (ii) participate in discussions or negotiations with such Person and its Representatives regarding such
Acquisition Proposal.
(c) Subject to the actions expressly permitted by Section 7.1(c)(ii) (on the terms and subject to the conditions set forth therein) and
Section 5.4(d) and Section 5.4(e) below, neither the Company Board nor any committee thereof shall (i) withdraw or modify in a manner adverse to
Parent or Merger Sub, or publicly propose to withdraw or modify in a manner adverse to Parent or Merger Sub, its recommendation that the
shareholders of the Company approve this Agreement and the Merger at the Company Shareholders Meeting or (ii) approve or recommend, or publicly
propose to approve or recommend, any Acquisition Proposal (any of such actions, an “Adverse Recommendation Change”).
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(d) Notwithstanding anything to the contrary in this Section 5.4, the Company Board or any committee thereof may, at any time prior to
obtaining the Company Shareholder Approval, make an Adverse Recommendation Change in response to a Superior Proposal only if:
(i) the Company Board (or the applicable committee thereof) has received a written Acquisition Proposal after the execution and
delivery of this Agreement by the parties hereto that did not result from a breach in any material respect of Section 5.4(a) and determines, after
consultation with outside counsel and its independent financial advisor, that (w) such Acquisition Proposal is a Superior Proposal, (x) such Superior
Proposal is outstanding, (y) the failure of the Company Board (or such committee) to make an Adverse Recommendation Change in response to such
Superior Proposal would reasonably be expected to be a breach of its fiduciary duties and (z) the Company Board (or such committee) intends to make
an Adverse Recommendation Change in response to such Superior Proposal (which determination, and any public announcement thereof permitted
under Section 5.4(h), shall not in and of itself constitute an Adverse Recommendation Change);
(ii) the Company has provided written notice to Parent at least four Business Day prior to the making of such Adverse
Recommendation Change (an “Adverse Recommendation Notice”) advising Parent of the determination contemplated by the foregoing clause (i) of this
Section 5.4(d), including that the Company Board or such committee intends to make an Adverse Recommendation Change (and the manner and timing
in which it intends to do so) (such four Business Day period, the “Notice Period”), which Adverse Recommendation Notice the Company shall deliver
no more than 24 hours following such determination;
(iii) the Company provides Parent with a reasonable opportunity to make adjustments in the terms and conditions of this Agreement
and negotiates in good faith with Parent (to the extent Parent requests or initiates such negotiation) with respect thereto during the Notice Period, in each
case as would enable the Company Board or such committee to determine that a Superior Proposal ceases to be a Superior Proposal;
(iv) the Company complies in all material respects with the requirements of Section 5.4(g) in respect of such Superior Proposal; and
(v) Parent does not, at or prior to the end of the Notice Period, make an offer or proposal in writing (which, if accepted by the
Company, would be binding on Parent) that the Company Board or such committee determines in good faith (after consultation with outside counsel and
its independent financial advisor) to be at least as favorable to the Company’s shareholders as such Superior Proposal.
Any change to the financial terms or any material change to the other terms of such Superior Proposal shall require the Company to provide to Parent a
new Adverse Recommendation Notice and a new Notice Period and to comply with the requirements of this Section 5.4(d) with respect to each such
Adverse Recommendation Notice; provided, that each such new Notice Period shall be shortened to three Business Days following the receipt of the
corresponding new Adverse Recommendation Notice.
- 49 -

(e) Notwithstanding anything to the contrary in this Section 5.4, the Company Board or any committee thereof may, prior to obtaining the
Company Shareholder Approval, make an Adverse Recommendation Change in response to an Intervening Event only if:
(i) the Company Board or such committee has determined in good faith, after consultation with outside counsel and its independent
financial advisor, that, the failure to make an Adverse Recommendation Change in light of such Intervening Event would reasonably be expected to be a
breach of its fiduciary duties;
(ii) the Company has provided written notice to Parent at least four Business Days prior to the making of such Adverse
Recommendation Change advising Parent that the Company Board or such committee intends to make an Adverse Recommendation Change and
specifying the reasons therefor in reasonable detail; and
(iii) during such four Business Day period, if requested by Parent, the Company has engaged in good faith negotiations with Parent
to amend this Agreement so that the Company Board or such committee no longer determines that failure to make an Adverse Recommendation Change
in response to such Intervening Event would reasonably be expected to be a breach of its fiduciary duties.
(f) So long as this Agreement has not been terminated in accordance with its terms, no Adverse Recommendation Change shall change the
approval of this Agreement or any other approval of the Company Board, including in any respect that would have the effect of causing any Takeover
Restriction to be applicable to the transactions contemplated hereby or thereby, including the Merger. Nothing in Section 5.4(d) shall be deemed to
permit the Company to take any action described in Section 5.4(a)(iv) and enter into a definitive agreement providing for a Superior Proposal unless the
Company terminates this Agreement pursuant to Section 7.1(c)(ii) and pays the Termination Fee in accordance with Section 7.3.
(g) The Company shall promptly (and in any event within 24 hours after becoming aware of the items set forth in (i)-(iii)) shall provide
notice to Parent of (i) any receipt of any Acquisition Proposal, (ii) any request for information relating to the Company or its Subsidiaries, other than
requests for information that would not reasonably be expected to be related to an Acquisition Proposal, or (iii) any inquiry or request for discussion or
negotiation regarding, or that would reasonably be expected to lead to, an Acquisition Proposal, including in each case the identity of the Person making
any such Acquisition Proposal, inquiry or request and a description of the material terms of any such Acquisition Proposal, inquiry or request. The
Company shall (A) keep Parent reasonably informed of the status and details (including any change to the material terms) of any such Acquisition
Proposal, request or inquiry, (B) contemporaneously with providing any non-public information (including any correspondence or other written
material) to a third party in connection with any such Acquisition Proposal, request or inquiry, to the extent not previously provided to Parent, furnish a
complete and accurate copy of such information (including information provided by electronic mail) to Parent, and (C) provide to Parent as soon as
practicable (and in any event within 24 hours) after receipt or delivery thereof complete and accurate copies of all correspondence and other written
material sent or provided to the Company or any of its Representatives, including those provided by electronic mail, from any third party in connection
with such Acquisition Proposal, request or inquiry. The Company agrees that it shall not, and shall not permit its Subsidiaries to, enter into any Contract
that prohibits or restricts it from providing to Parent the information contemplated by, or otherwise complying with, this Section 5.4(g), Section 5.4(c),
Section 5.4(d) or Section 5.4(e).
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(h) Subject to the proviso to this sentence, nothing set forth in this Agreement shall prevent the Company or the Company Board from
(i) taking and disclosing a position contemplated by Rule 14e-2(a) or Rule 14d-9 promulgated under the Exchange Act or Schedule 14D-9 or (ii) making
any required disclosure to the Company’s shareholders, including any “stop, look and listen” communication pursuant to Rule 14d-9(f) or any other
similar statement in response to any publicly disclosed Acquisition Proposal if, in the case of the foregoing clause (i) or clause (ii), in the good faith
judgment of the Company Board, after consultation with outside counsel, failure to disclose such information would reasonably be expected to violate
its obligations under applicable Law; provided, however, that in no event shall the Company, the Company Board or any committee of the Company
Board take, or agree to take, any action prohibited by Section 5.4(c), except as expressly permitted by Section 5.4(d) or Section 5.4(e).
(i) The Company and its Subsidiaries shall, and shall instruct their Representatives to, cease immediately all existing communications,
discussions and negotiations regarding any proposal that constitutes, or would reasonably be expected to lead to, an Acquisition Proposal. The Company
shall request the prompt return or destruction of all copies of all nonpublic data and information it or its Subsidiaries and its and their Representatives
have distributed prior to the date of this Agreement to each other potential purchaser that has executed a confidentiality agreement in connection with its
consideration of an Acquisition Proposal and in accordance with the applicable terms of such confidentiality agreement.
(j) As used in this Agreement:
(i) “Acquisition Proposal” means any inquiry, proposal or offer from any Person or group of Persons other than Parent or one of its
Subsidiaries for (A) a merger, reorganization, consolidation, share exchange, tender offer, business combination, recapitalization, liquidation, dissolution
or similar transaction involving the Company (or any Subsidiary or Subsidiaries of the Company whose business constitutes 15% or more of the net
revenues, net income or assets of the Company and its Subsidiaries, taken as a whole) or (B) the acquisition in any manner (including by virtue of any
equity interest), directly or indirectly, of (1) 15% or more of the consolidated total assets of the Company and its Subsidiaries or (2) securities that, in the
aggregate with any securities then owned by such Person or group of Persons, would result in such Person or group of Persons owning 15% or more of
the equity securities of the Company.
(ii) “Intervening Event” means any event, change or development first occurring or arising after the date hereof that is material to the
Company and its Subsidiaries, taken as a whole, and was not known by or reasonably foreseeable to the Company Board as of the date hereof; provided,
that in no event shall the following events, changes or developments constitute an Intervening Event: (A) the receipt, existence or terms of an
Acquisition Proposal or any matter relating thereto or consequence thereof, (B) changes in the market price or trading volume of the Shares or any other
securities of the Company, Parent or their respective
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Subsidiaries, or any change in credit rating or the fact that the Company meets or exceeds internal or published estimates, projections, forecasts or
predictions for any period (it being understood that the facts or occurrences giving rise or contributing to such changes may be taken into account to the
extent not otherwise excluded), (C) changes in general economic, political or financial conditions or markets (including changes in exchange rates,
interest rates, stock, bond and/or debt prices) or (D) changes in GAAP, other applicable accounting rules or applicable Law or, in any such case, changes
in the interpretation thereof.
(iii) “Superior Proposal” means any bona fide, unsolicited written Acquisition Proposal received after the execution and delivery of
this Agreement by the parties hereto (A) on terms which the Company Board determines in good faith, after consultation with outside counsel and its
independent financial advisors, to be more favorable from a financial point of view to the holders of Shares than the Merger, taking into account all the
terms and conditions of such proposal (including the timing, financial, regulatory, legal and other aspects of such proposal) and this Agreement
(including any timely proposal by Parent to amend the terms of this Agreement delivered in accordance with the procedures set forth in Section 5.4(d))
and (B) that, after consultation with outside counsel and its independent financial advisors, the Company Board determines in good faith is capable of
being completed, taking into account all financial, regulatory, legal and other aspects of such proposal; provided, that (x) for purposes of the definition
of “Superior Proposal,” the references to “15%” in the definition of Acquisition Proposal shall be deemed to be references to “50%” and (y) no
Acquisition Proposal shall be deemed a Superior Proposal if any financing required to consummate such Acquisition Proposal is not committed.
Section 5.5 Preparation of Proxy Statement; Shareholders’ Meeting.
(a) As promptly as reasonably practicable after the date of this Agreement (and, in any event, not later than the 15th Business Day
immediately thereafter), the Company shall (i) prepare (with Parent’s reasonable cooperation to the extent required) and file with the SEC a proxy
statement (as amended or supplemented from time to time, the “Proxy Statement”) to be sent to the shareholders of the Company relating to the special
meeting of the Company’s shareholders (the “Company Shareholders Meeting”) to be held to consider the approval of this Agreement and (ii) set a
record date for the Company Shareholders Meeting and commence a broker search pursuant to Section 14a-13 of the Exchange Act in connection
therewith. No filing or mailing of, or amendment or supplement to, the Proxy Statement will be made by the Company without providing Parent a
reasonable opportunity to review and comment thereon (and the Company shall include all additional disclosures and corrections (and shall consider in
good faith all other comments) reasonably proposed in a timely manner by Parent with respect thereto). The Company will advise Parent promptly after
it receives any oral or written request by the SEC for amendment of the Proxy Statement or comments on the Proxy Statement and responses thereto or
requests by the SEC for additional information, and will promptly provide Parent with complete and accurate copies of any written communication from
the SEC or any state securities commission and a reasonable opportunity to participate in the responses thereto. The Company shall respond to any
requests or comments from the SEC as promptly as practicable and will provide Parent a reasonable opportunity to review and comment thereon (and
the Company shall include all additional disclosures and corrections (and shall consider in good faith all other comments) reasonably proposed in a
timely manner by Parent in such any
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response). The Company shall cause the Proxy Statement to be mailed to shareholders of the Company on or prior to the fifth (5th) Business Day after
the resolution of any comments thereon from the SEC or, if the SEC does not inform the Company that it intends to review the Proxy Statement on or
before the 10th calendar day following the filing of the Proxy Statement, on or prior to the fifth (5th) Business Day following such 10th calendar day.
The Company shall use reasonable best efforts to cause all documents that it is responsible for filing with the SEC or other regulatory authorities under
this Section 5.5(a) to comply in all material respects with all applicable requirements of Law. If, at any time prior to the Company Shareholder Meeting,
any information should be discovered by the Company or Parent that is required to be set forth in an amendment or supplement to the Proxy Statement,
so that the Proxy Statement would not contain any misstatement of a material fact or omit to state any material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading, the party that discovers such information shall promptly notify the
other parties hereto and an appropriate amendment or supplement describing such information shall promptly be filed by the Company with the SEC
and, to the extent required under applicable Law, disseminated by the Company to shareholders of the Company; provided, that the delivery of such
notice and the filing of any such amendment or supplement shall not affect or be deemed to modify any representation or warranty made by any party
hereunder or otherwise affect the remedies available hereunder to any party.
(b) Unless this Agreement is validly terminated in accordance with its terms, and notwithstanding any Adverse Recommendation Change in
accordance with Section 5.4(d) or Section 5.4(e), as promptly as reasonably practicable following the resolution of any comments on the Proxy
Statement from the SEC (or, if the SEC does not inform the Company that it intends to review the Proxy Statement on or before the 10th calendar day
following the filing of the Proxy Statement, as promptly as reasonably practicable following such 10th calendar day), the Company, acting through the
Company Board, shall duly call, give notice of, convene and hold the Company Shareholders Meeting for the purpose of obtaining the Company
Shareholder Approval and, if applicable, the advisory vote required by Rule 14a-21(c) under the Exchange Act in connection therewith. The Company
Shareholders Meeting shall be held not later than the 30th calendar day immediately following the date of the mailing of the Proxy Statement absent any
legal restraint that prevents such action. Notwithstanding the foregoing, the Company (after consultation with Parent and outside counsel) may or (if
requested by Parent) shall adjourn or postpone the Company Shareholders Meeting if (i) the Company or Parent reasonably determines that the
Company Shareholder Approval is unlikely to be obtained at the Company Shareholders Meeting (including due to an absence of quorum), (ii) the
Company is required to postpone or adjourn the Company Shareholder Meeting by applicable law or by order or a request from the SEC or its staff,
(iii) the Company Board reasonably determines that it would be necessary or advisable for any required supplement or amendment to the Proxy
Statement to be provided to the Company’s shareholders sufficiently in advance of the Company Shareholder Meeting for the Company Shareholders to
evaluate or consider such supplement or amendment (including in connection with an Adverse Recommendation Change), or (iv) if as of the time for
which the Company Shareholders Meeting is originally scheduled (as set forth in the Proxy Statement) or thereafter re-scheduled in accordance with the
terms of this Agreement, there are insufficient affirmative votes for the shareholders of the Company to duly approve this Agreement; provided that, the
Company Shareholder Meeting will not be postponed or adjourned without the mutual agreement of Parent and the Company (A) by more than 10
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calendar days at a time or, with respect to any postponement or adjournment contemplated by the foregoing clauses (i) or (iv), more than three times in
the aggregate; (B) with respect to Section 5.5(b)(iv), by more than 30 calendar days after the date on which the Company Stockholder Meeting was (or
was required to be) originally scheduled; or (C) to a date that is fewer than ten Business Days prior to the Termination Date. In no event will the record
date of the Company Shareholder Meeting be changed without Parent’s prior written consent (not to be unreasonably withheld), unless required by
applicable Law.
(c) Unless this Agreement is validly terminated in accordance with its terms and except to the extent that the Company Board shall have
effected an Adverse Recommendation Change in accordance with Section 5.4(d) or 5.4(e), the Company, through the Company Board, shall
(i) recommend to the shareholders of the Company that they approve this Agreement and the transactions contemplated hereby and (ii) include such
recommendation in the Proxy Statement. Unless this Agreement is validly terminated in accordance with Section 7.1 and, to the extent required under
the terms of this Agreement, the Company pays to Parent the Termination Fee in accordance with Section 7.3, the Company’s obligations pursuant to
Section 5.5(b) and this Section 5.5(c) shall not be affected by the commencement, public proposal, public disclosure or communication to the Company
or any other Person of any Acquisition Proposal. Subject to Section 5.4(d) and Section 5.4(e), the Company shall (x) solicit from the shareholders of the
Company proxies in favor of the approval of this Agreement and, if applicable, the advisory vote required by Rule 14a-21(c) under the Exchange Act in
connection therewith, and (y) use reasonable best efforts to secure the vote of the shareholders of the Company required by the Company Charter, the
rules of NASDAQ or the Oregon Act to obtain such approvals.
Section 5.6 Access to Information; Confidentiality.
(a) From the date hereof to the Effective Time or the earlier termination of this Agreement in accordance with Article VII, upon reasonable
prior written notice, the Company shall, and shall cause its Subsidiaries and its and their respective officers, directors, managers, employees and
representatives to, afford to Parent reasonable access during normal business hours, consistent with applicable Law, to the respective officers,
employees, properties, offices, other facilities and books and records of the Company and its Subsidiaries, and shall furnish Parent with all financial,
operating and other data and information as Parent shall reasonably request in writing. Notwithstanding the foregoing, any such investigation or
consultation shall be conducted in such a manner as not to interfere unreasonably with the business or operations of the Company or its Subsidiaries or
otherwise result in any significant interference with the prompt and timely discharge by the employees of the Company or its Subsidiaries of their
normal duties. Notwithstanding the foregoing or anything to the contrary set forth in this Agreement, other than to the extent required by Section 5.4(g),
neither the Company nor any of its Subsidiaries shall be required to provide access to or to disclose information where such access or disclosure would
(i) breach any Contract with any third party in effect on the date hereof, (ii) constitute a waiver of or jeopardize the attorney-client or other privilege held
by the Company or (iii) otherwise violate any applicable Law; provided, that the Company shall use its reasonable best efforts to provide such access or
disclose such information in a manner that would not result in any of the consequences referred to in any of the foregoing clauses (i), (ii) or (iii). Any
access to any Company properties or facilities shall be subject to the Company’s reasonable security measures and the applicable requirements of the
Real Property Leases and shall not include the right to perform any “invasive” testing or soil, air or groundwater sampling, including, without limitation,
any Phase I or Phase II environmental assessments.
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(b) Each of Parent and Merger Sub will hold and treat and will cause its Representatives to hold and treat all documents and information
concerning the Company and its Subsidiaries furnished to Parent or Merger Sub in connection with the transactions contemplated by this Agreement in
accordance with the Confidentiality Agreement, dated August 2, 2018, between Parent and the Company (the “Confidentiality Agreement”), which
Confidentiality Agreement shall remain in full force and effect in accordance with its terms, except that the Company hereby waives the Standstill
Provisions (as defined therein), which shall cease to be of any further force or effect.
(c) Notwithstanding anything to the contrary set forth herein or in the Confidentiality Agreement, Parent shall be permitted to (i) disclose
nonpublic or otherwise confidential information regarding the Company and its Subsidiaries to Financing Sources, and to rating agencies and
prospective lenders and investors during syndication of any financing subject to their entering into customary confidentiality undertakings with respect
to such information (including through a notice and undertaking in a form customarily used in confidential information memoranda for senior credit
facilities), and (ii) publicly disclose, including by filing or furnishing one or more Current Reports on Form 8-K, the Required Information and pro
forma financial information provided to any Financing Source under any confidential information memoranda or other syndication materials or similar
documents prepared in connection with any financing sought or obtained by Parent in connection with the transactions contemplated by this Agreement.
Section 5.7 Further Action; Efforts.
(a) Upon the terms and subject to the conditions of this Agreement, each of the parties shall use reasonable best efforts to take, or cause to
be taken, all actions and to do, or cause to be done, and cooperate with each other in order to do, all things necessary, proper or advisable under
applicable Law (including under any Antitrust Law) to consummate the Merger and the other transactions contemplated by this Agreement as soon as
reasonably practicable after the date hereof, including (i) as promptly as practicable making all necessary filings, and thereafter make any other required
submissions, with respect to this Agreement and the Merger required under the Securities Act, the Exchange Act or any other applicable securities Laws
and (ii) as promptly as practicable and to the extent requested by Parent, providing any notice to, and using reasonable best efforts to obtain any consent,
waiver or approval from, any third party required in connection with the transactions contemplated by this Agreement under any Contract to which such
party is a party; provided that (A) neither the Company nor any of its Subsidiaries will be required, in connection with the foregoing, to grant or offer to
grant any accommodation or concession (financial or otherwise), or make any payment, to any Person in connection with seeking or obtaining any such
consent, waiver or approval and (B) for the avoidance of doubt, nothing in this Agreement shall require Parent or any of its Subsidiaries to, and the
Company may not and may not permit any of its Subsidiaries to, without the prior written consent of Parent, become subject to, consent to or offer or
agree to any requirement, condition, limitation, understanding, agreement or order to (1) sell, license, assign, transfer, divest, hold separate or
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otherwise dispose of any material assets or business, or any capital stock, of the Company, the Surviving Corporation, Parent or any Subsidiary of any of
the foregoing or (2) impose any material restriction, requirement or limitation on the operation of any business of the Company, the Surviving
Corporation, Parent or any Subsidiary of any of the foregoing. Notwithstanding the foregoing or anything else to contrary, nothing in this Agreement
shall require a waiver of any condition set forth in Article VI.
(b) In furtherance and not in limitation of the provisions of Section 5.7(a), each of the parties, as applicable, agrees to prepare and file as
promptly as practicable (and in the case of the Notification and Report Form pursuant to the HSR Act, by no later than five Business Days from the date
of this Agreement), appropriate filings under the HSR Act and under any other Antitrust Law specified in Section 6.1(c) of the Company Disclosure
Letter. Parent shall pay all filing fees for the filings required under the HSR Act by the Company and Parent in connection with the Merger.
(c) The parties shall keep each other apprised of the status of matters relating to the completion of the transactions contemplated by this
Agreement and work cooperatively in connection with obtaining the approvals of or clearances from each applicable Governmental Entity required in
connection with the transaction contemplated by this Agreement, including, to the extent related thereto:
(i) cooperating with each other in connection with filings required to be made by any party under any Antitrust Law and in relation
to each step of the procedure before the relevant Governmental Entities, and informing each other as to the contents of all substantive communications
with such Governmental Entities. In particular, to the extent permitted by Law or Governmental Entity, no party will make any notification or other
submission in relation to the transactions contemplated hereunder without first providing the other party with a true, correct and complete copy of such
notification in draft form and giving such other party a reasonable opportunity to comment before it is filed with the relevant Governmental Entities, and
such first party shall consider in good faith all reasonable comments timely made by the other party in this respect;
(ii) furnishing to the other party all information within its possession that is required for any application or other submission to be
made by the other party pursuant to the applicable Law in connection with the transactions contemplated by this Agreement;
(iii) promptly notifying each other of any communications from or with any Governmental Entity with respect to the transactions
contemplated by this Agreement and providing, to the extent permitted by Law or Governmental Entity, each party an opportunity to attend any
meetings with or other appearances before any Governmental Entity with respect to the transactions contemplated by this Agreement; and
(iv) consulting and cooperating with one another in connection with all analyses, appearances, presentations, memoranda, briefs,
arguments, opinions and proposals made or submitted by or on behalf of any party hereto in connection with proceedings under or relating to the
Antitrust Laws.
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(d) Notwithstanding the foregoing, each party may in good faith designate commercially and/or competitively sensitive information and
materials of that party as “outside counsel only,” in which case the information will be made available only to the receiving party’s outside counsel.
(e) For purposes of this Agreement, “Antitrust Law” means the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the
Federal Trade Commission Act, as amended, Foreign Antitrust Laws and all other Laws that are designed or intended to prohibit, restrict or regulate
actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.
Section 5.8 Employment and Employee Benefits Matters; Other Plans.
(a) Without limiting any additional rights that any current or former employee of the Company or any of its Subsidiaries (each, a “Company
Employee”) may have under any Company Plan, except as otherwise agreed in writing between Parent and a Company Employee, Parent shall cause the
Surviving Corporation and each of its Subsidiaries, (i) for the period commencing at the Effective Time and ending on the earlier of December 31, 2019
(the “Benefits Transition Date”) or the date employment ceases, to maintain for each Company Employee employed as of the Effective Time (the
“Continuing Employees”) base salary levels no less favorable than that in effect as of immediately prior to the Closing Date, (ii) for the period
commencing at the Effective Time and ending on the earlier of the Benefits Transition Date or the date employment ceases, to maintain for each
Continuing Employee other cash compensation levels (such term to consist of percentage of salary used for target bonus opportunities (on metrics set by
Parent) and commission programs) no less favorable than those in effect as of the date hereof, and (iii) for the period commencing at the Effective Time
and ending six (6) months after the Effective Time, Parent will cause the Company to maintain in effect the Severance Practices (as defined and
described in Section 3.12(a) of the Company Disclosure Schedule). Any other Company Plans and benefits not specifically described in this Section 5.8
will be provided in the sole discretion of Parent.
(b) As of and after the Effective Time, Parent agrees to provide or cause its Subsidiaries (including the Surviving Corporation) to provide
Continuing Employees full credit for the Continuing Employees’ service with the Company, its Subsidiaries and their predecessor entities for purposes
of eligibility, vesting, and benefit accruals under Parent’s 401(k) plan, vacation accrual rates, sick time accrual rates, service used for determining
severance under the applicable policy or Contract, and any pre-Closing Date Company Equity Awards that are assumed by Parent to the same extent
recognized by the Company immediately prior to the Effective Time, except to the extent such service credit would result in a duplication of benefits for
the same period of service.
(c) Parent will cause the Surviving Corporation and its Subsidiaries to maintain in place, from the Effective Time through the Benefits
Transition Date, the pre-Closing Company Plans that provide medical, dental, vision, employee assistance, short-term disability and long-term disability
benefits. Such coverage for the Continuing Employees will transition to Parent-provided benefit plans effective on the day after the Benefits Transition
Date. From and after the Benefits Transition Date, Parent will or will cause its Subsidiaries to cause any
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pre-existing conditions or limitations, exclusions, eligibility waiting periods and required physical examinations under any group health and welfare
plans of Parent or its Subsidiaries to be waived with respect to Continuing Employees and their eligible dependents. To the extent that the Benefits
Transition Date occurs other than on the last day of the plan year with respect to any welfare benefit plans, Parent shall recognize or cause to be
recognized the dollar amount of all co-payments, co-insurance, out of pocket expenses, deductibles, offsets and similar payments incurred by each
Continuing Employee and his or her eligible dependents during the plan year in which the Benefits Transition Date occurs for purposes of satisfying
such year’s co-payment, co-insurance, out of pocket, deductible, offset or similar payments under the corresponding plan of the Parent or its Subsidiaries
in which the Continuing Employee (and his or her eligible dependents) will be eligible to participate from and after the Benefits Transition Date.
(d) From and after the Effective Time, except as otherwise agreed in writing between Parent or any of its Affiliates and a Continuing
Employee or as otherwise provided in this Agreement or the applicable individual written Contract, Parent agrees to cause the Surviving Corporation
and its Subsidiaries (including the Surviving Corporation) to honor in accordance with its terms, (i) each existing written employment, retention, change
in control, severance and termination Contract of or between the Company or any of its Subsidiaries and any officer, director or employee of that
company, (ii) all written obligations in effect as of the Effective Time under any equity-based, bonus or bonus deferral plans, programs or Contracts of
the Company or its Subsidiaries and (iii) all vested and accrued benefits under any Company Plans or Contracts of the Company or its Subsidiaries.
(e) Upon Parent’s written request, which request shall be made at least five (5) Business Days prior to the Closing Date, the Board of
Directors of the Company shall adopt resolutions, no later than the day immediately preceding the Closing Date, to terminate the Company’s 401(k) plan
as of the day immediately preceding the Closing Date, such resolutions having been approved as to form by the Parent at least two (2) Business Days
before such action is taken. In addition, upon Parent’s written request, which request shall be made at least seven (7) Business Days prior to the Closing
Date, the Board of Directors of the Company shall adopt resolutions, no earlier than thirty (30) days prior to the Closing Date, to terminate the
Company’s Deferred Compensation Plan in accordance with the rules set forth in Treas. Reg. Section 1.409A-3(j)(4)(ix).
(f) This Section 5.8 shall not apply with respect to individuals covered by collective bargaining agreements or other collective
representations, in which case the terms of the applicable collective bargaining agreement or collective representation shall apply, or with respect to
individuals or Company Plans subject to non-United States Law, in which case Parent agrees to comply or cause its Subsidiaries to comply with any
applicable Laws or employment Contracts with respect to compensation and benefits. Section 5.8 is included for the sole benefit of the parties hereto
and their respective transferees and permitted assigns and does not and shall not create any right in any Person, including any current or former director,
officer, employee or consultant of the Company or any of its Subsidiaries, any participant in any Company Plan or any dependent, beneficiary or trustee
thereof. Nothing contained in this Agreement (express or implied) (i) is intended to require Parent or the Company or its Subsidiaries to establish or
maintain any specific employee benefit plan for any length of time (except as set forth Section 5.8(d)), (ii) is intended to create a Company Plan or any
Employee Benefit Plan or amend any of
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the foregoing, (iii) is intended to confer upon any individual any right to employment or continued employment for any period of time, or any right to a
particular term or condition of employment, or (iv) shall be construed to indicate the existence of employment relations between the Company or any of
its Affiliates and any of its or their service providers (including contractors and consultants). Notwithstanding anything to the contrary in this
Agreement, the parties do not intend for this Section 5.8 to create any rights or obligations except between the parties hereto. No Continuing Employee
or former employee of the Company or any Subsidiary, including any beneficiary or dependent thereof, or any other Person not a party to this
Agreement, shall be entitled to assert any claim against Parent, the Surviving Corporation or any of their respective Affiliates under this Section 5.8.
Section 5.9 Takeover Restrictions. If any Takeover Restriction is or becomes applicable to this Agreement, the Merger or any of the other
transactions contemplated hereby, the Company, the Company Board and, to the extent required, Parent, shall take all actions necessary to ensure that
the Merger and the other transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated by this
Agreement and otherwise to eliminate or minimize the effect of such Takeover Restriction on this Agreement, the Merger and the other transactions
contemplated hereby.
Section 5.10 Notification of Certain Matters. From the date hereof until the earlier to occur of the termination of this Agreement pursuant to
Article VII and the Effective Time, the Company and Parent shall promptly notify each other of (a) any notice or other communication received by such
party from any Governmental Entity in connection with the Merger or the other transactions contemplated hereby or from any Person alleging that the
consent of such Person is or may be required in connection with the Merger or the other transactions contemplated hereby, (b) any Action commenced
or, to such party’s knowledge, threatened against, relating to or involving or otherwise affecting such party or any of its Subsidiaries which relate to the
Merger or the other transactions contemplated hereby or (c) the discovery of any fact or circumstance that, or the occurrence or non-occurrence of any
event the occurrence or non-occurrence of which, would cause or result in any of the conditions to the other party’s obligation to consummate the
Merger set forth in Article VI not being satisfied or satisfaction of those conditions being materially delayed; provided, however, that the delivery of any
notice pursuant to this Section 5.10 shall not (i) cure any breach of, or non-compliance with, any other provision of this Agreement or (ii) limit the
remedies available to the party receiving such notice.
Section 5.11 Indemnification, Exculpation and Insurance.
(a) Except as may be required by applicable Law, Parent and the Company agree that all rights to indemnification and exculpation from
liabilities for acts or omissions occurring at or prior to the Effective Time and rights to advancement of expenses relating thereto now existing in favor
of any present (as of the Effective Time) or former officer, director or employee of the Company and its Subsidiaries (the “Indemnified Parties”) as
provided in the articles of incorporation or bylaws (or comparable organizational documents) of the Company and its Subsidiaries or in any
indemnification agreement between such Indemnified Party and the Company or any of its Subsidiaries disclosed in Section 5.11(a) of the Company
Disclosure Letter shall survive the Merger and continue in full force and effect, and shall not be amended, repealed or otherwise modified in any manner
that would adversely affect any right thereunder of any such Indemnified Party. From and after the Effective Time, Parent shall guarantee and stand
surety for, and shall cause the Surviving Corporation to honor, in accordance with their respective terms, each of the covenants contained in this
Section 5.11.
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(b) For a period of six years from the Effective Time, Parent shall either cause to be maintained in effect the current policies of directors’
and officers’ liability insurance and fiduciary liability insurance maintained by the Company and its Subsidiaries or cause to be provided substitute
policies or purchase or cause the Surviving Corporation to purchase, a “tail policy,” in either case of at least the same coverage and containing terms and
conditions that are substantially equivalent with such policy with respect to matters arising on or before the Effective Time; provided, however, that after
the Effective Time, Parent shall not be required to pay with respect to such insurance policies in respect of any one policy year annual premiums in
excess of 250% of the last annual premium paid by the Company prior to the date hereof in respect of the coverage required to be obtained pursuant
hereto (the “Maximum Premium”), but in such case shall purchase as much coverage as reasonably practicable for such amount; provided further, that if
the Surviving Corporation purchases a “tail policy” and the coverage thereunder costs more than the Maximum Premium, the Surviving Corporation
shall purchase the maximum amount of coverage that can be obtained for the Maximum Premium. Notwithstanding the foregoing, the Company may
purchase, prior to the Effective Time, a six-year prepaid “tail policy” on terms and conditions (in both amount and scope) providing substantially
equivalent benefits as the current policies of directors’ and officers’ liability insurance and fiduciary liability insurance maintained by the Company and
its Subsidiaries with respect to matters arising on or before the Effective Time, covering without limitation the transactions contemplated hereby, for an
amount not to exceed the Maximum Premium. If such tail prepaid policy has been obtained by the Company prior to the Effective Time, (i) Parent shall
cause such policy to be maintained in full force and effect, for its full term, and cause all obligations thereunder to be honored by the Surviving
Corporation and (ii) no party shall have any obligation to purchase or maintain any other insurance pursuant to this Section 5.11.
(c) Notwithstanding anything herein to the contrary, if any Action (whether arising before, at or after the Effective Time) is instituted against
any Indemnified Party on or prior to the sixth anniversary of the Effective Time, the provisions of this Section 5.11 shall continue in effect until the final
disposition of such Action.
(d) The indemnification provided for herein shall not be deemed exclusive of any other rights to which an Indemnified Party is entitled,
whether pursuant to Law, Contract or otherwise. The provisions of this Section 5.11 shall survive the consummation of the Merger and, notwithstanding
any other provision of this Agreement that may be to the contrary, expressly are intended to benefit, and shall be enforceable by, each of the Indemnified
Parties and their respective heirs and legal representatives.
(e) In the event that Parent or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into
any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or
substantially all of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors or assigns of
Parent or the Surviving Corporation, as the case may be, shall assume the obligations set forth in this Section 5.11.
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Section 5.12 Rule 16b-3. Prior to the Effective Time, the Company shall cause to be adopted by the Company Board such resolutions as may be
reasonably necessary or advisable hereto to cause dispositions of Company equity securities (including derivative securities) pursuant to the transactions
contemplated by this Agreement by each individual who is a director or officer of the Company to be exempt under Rule 16b-3 promulgated under the
Exchange Act.
Section 5.13 Public Announcements. Each of Parent and Merger Sub, on the one hand, and the Company, on the other hand, shall, to the extent
reasonably practicable, consult with each other before issuing, and give each other a reasonable opportunity to review and comment upon, any press
release or other public statements with respect to this Agreement, the Merger and the other transactions contemplated hereby and shall not issue any
such press release or make any public announcement without the prior consent of the other party, which consent shall not be unreasonably withheld,
except as may be required by applicable Law, court process or by obligations pursuant to any listing agreement with any national securities exchange or
national securities quotation system; provided that, subject to Section 5.4, (a) neither party shall be required to consult with the other, or provide an
opportunity to review or comment to the other, or obtain the prior consent of the other party, in connection with the Company’s receipt of an Acquisition
Proposal or an Adverse Recommendation Change and the matters related thereto, or any press release or other public statement related thereto or made
in connection therewith, (b) neither party shall be required to provide the other with an opportunity to review or comment on, or obtain the prior consent
of the other party with respect to, any release or public statement in connection with a dispute between the parties relating to this Agreement and
(c) each party and its Subsidiaries and Representatives may issue releases or make statements that are consistent with previous releases, statements or
disclosures made by either party in compliance with this Section 5.13. Parent and the Company agree that the press release announcing the execution
and delivery of this Agreement shall be a joint release of Parent and the Company.
Section 5.14 Obligations of Merger Sub. Parent shall take all action necessary to cause Merger Sub to perform its obligations under this
Agreement.
Section 5.15 NASDAQ Quotation. The Company agrees to use reasonable best efforts to continue the quotation of the Shares on NASDAQ during
the term of this Agreement.
Section 5.16 Shareholder Litigation. Until the earlier of the termination of this Agreement in accordance with its terms or the Effective Time, the
Company shall give Parent the opportunity to participate in (but not control) the defense or settlement of any shareholder litigation against the Company
and/or its officers or directors relating to the Merger or any of the other transactions contemplated by this Agreement, and shall not settle any such
litigation without Parent’s prior written consent except for any settlement that (a) does not (i) include an admission of liability or guilt or (ii) provide for
any injunctive or equitable relief, other than any supplemental disclosures approved by Parent pursuant to Section 5.5(a), (b) includes a complete release
of Parent and its Affiliates and (c) does not result in the payment by Parent, the Company or any Subsidiary thereof of any amount in excess of the
retention or deductible under any applicable insurance policy of the Company.
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ARTICLE VI
CONDITIONS PRECEDENT
Section 6.1 Conditions to Each Party’s Obligation to Effect the Merger. The obligation of each party to effect the Merger is subject to the
satisfaction at or prior to the Effective Time of the following conditions:
(a) Shareholder Approval. The Company Shareholder Approval shall have been obtained.
(b) No Injunctions or Legal Restraints; Illegality. No temporary restraining order, preliminary or permanent injunction or other judgment,
order or decree issued by any court of competent jurisdiction or other legal restraint or prohibition shall be in effect, and no Law shall have been
enacted, entered, promulgated, enforced or deemed applicable by any Governmental Entity that, in any case, prohibits or makes illegal the
consummation of the Merger.
(c) HSR Act; Antitrust. Any applicable waiting periods shall have expired or been terminated, and any approvals required shall have been
obtained, in each case relating to the transactions contemplated by this Agreement under the HSR Act or under any other Antitrust Law specified in
Section 6.1(c) of the Company Disclosure Letter.
Section 6.2 Conditions to the Obligations of the Company. The obligation of the Company to effect the Merger is also subject to the satisfaction,
or waiver by the Company (to the extent permitted by this Agreement or applicable Law), at or prior to the Effective Time of the following conditions:
(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub set forth in this Agreement shall be true
and correct as of the date of this Agreement and as of the Closing Date as though made as of the Closing Date, except for inaccuracies of representations
or warranties the circumstances giving rise to which, individually or in the aggregate, have not had, and would not reasonably be expected to have, a
Parent Material Adverse Effect (it being understood that, for purposes of determining the accuracy of such representations and warranties, all
materiality, “Parent Material Adverse Effect” and similar qualifiers set forth in such representations and warranties shall be disregarded); provided,
however, that notwithstanding the foregoing, (i) each of the representations and warranties of Parent and Merger Sub set forth in Section 4.1 and
Section 4.2 shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made as of the Closing
Date and (ii) if any representation and warranty of Parent or Merger Sub by its express terms is made as of a specified date, the accuracy of such
representation and warranty shall be measured as of such specified date.
(b) Performance of Obligations of Parent and Merger Sub. Parent and Merger Sub shall have performed in all material respects all
obligations required to be performed by them under this Agreement at or prior to the Effective Time.
(c) Officers’ Certificate. The Company shall have received a certificate signed by an executive officer of Parent certifying as to the matters
set forth in this Section 6.2.
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Section 6.3 Conditions to the Obligations of Parent and Merger Sub. The obligation of Parent and Merger Sub to effect the Merger is also subject
to the satisfaction, or waiver by Parent (to the extent permitted by this Agreement or applicable Law), at or prior to the Effective Time of the following
conditions:
(a) Representations and Warranties. The representations and warranties of the Company set forth in this Agreement shall be true and correct
as of the date of this Agreement and as of the Closing Date as though made as of the Closing Date, except for inaccuracies of representations or
warranties the circumstances giving rise to which, individually or in the aggregate, have not had, and would not reasonably be expected to have, a
Material Adverse Effect (it being understood that, for purposes of determining the accuracy of such representations and warranties, all materiality,
“Material Adverse Effect” and similar qualifiers set forth in such representations and warranties shall be disregarded); provided, however, that
notwithstanding the foregoing, (i) each of the representations and warranties of the Company set forth in Section 3.2(a) and Section 3.26 shall be true
and correct as of the date of this Agreement and as of the Closing Date as though made as of the Closing Date, except for any inaccuracies therein that,
individually and in the aggregate, are de minimis, (ii) each of the representations and warranties of the Company set forth in Section 3.1 and Section 3.3
shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made as of the Closing Date,
(iii) the representations and warranties of the Company set forth in clause (b)(i) of Section 3.9 shall be true and correct as of the date of this Agreement
and as of the Closing Date as though made as of the Closing Date, and (iv) if any representation and warranty of the Company by its express terms is
made as of a specified date, the accuracy of such representation and warranty shall be measured as of such specified date.
(b) Performance of Obligations of the Company. The Company shall have performed in all material respects all obligations required to be
performed by it under this Agreement at or prior to the Effective Time.
(c) Officers’ Certificate. Parent shall have received a certificate signed by each of the Company’s Chief Executive Officer and Chief
Financial Officer certifying as to the matters set forth in this Section 6.3.
(d) Absence of Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any event, circumstance, change,
occurrence or effect that, individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect that is continuing.
ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER
Section 7.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time, whether
before or after the Company Shareholder Approval has been obtained (with any termination by Parent also being an effective termination by Merger
Sub):
(a) by mutual written consent of Parent and the Company;
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(b) by either Parent or the Company:
(i) if the Merger shall not have been consummated on or before 5:00 p.m., Eastern time, on April 29, 2019 (the “Termination Date”);
provided, that (A) if on the Termination Date all of the conditions to the Closing set forth in Article VI other than (1) those conditions that by their terms
are to be satisfied at the Closing, which conditions shall be capable of being satisfied at such time, and (2) any or all of the conditions set in
Section 6.1(b), and Section 6.1(c) (but solely to the extent the matter giving rise to the failure of such condition is related to the approval under the HSR
Act or under any other Antitrust Law specified in Section 6.1(c) of the Company Disclosure Letter), have been satisfied or waived, then the Termination
Date will automatically be extended until July 29, 2019, and (B) neither party shall have the right to terminate this Agreement pursuant to this
Section 7.1(b)(i) if any failure of such party to perform or comply with the covenants and agreements of such party set forth in this Agreement shall
have been a principal cause of, or resulted in, the failure of the Merger to be consummated by the Termination Date;
(ii) if any court of competent jurisdiction or other Governmental Entity shall have issued a judgment, order, injunction, rule or
decree, or taken any other action permanently restraining, enjoining or otherwise prohibiting any of the transactions contemplated by this Agreement and
such judgment, order, injunction, rule, decree or other action shall have become final and nonappealable; or
(iii) if the Company Shareholder Approval shall not have been obtained at the Company Shareholders Meeting duly convened
therefor or at any adjournment or postponement thereof at which a vote on the approval of this Agreement was taken;
(c) by the Company:
(i) if Parent or Merger Sub shall have breached or failed to perform any of its representations, warranties, covenants or agreements
set forth in this Agreement, which breach or failure to perform (A) would result in the failure of a condition set forth in Section 6.1 or 6.2 and (B) if
capable of being cured by the Termination Date, has not been cured within 30 days after the Company shall have given Parent written notice of such
breach or failure and stating the Company’s intention to terminate this Agreement pursuant to this Section 7.1(c)(i); provided, that the Company shall
not have the right to terminate this Agreement pursuant to this Section 7.1(c)(i) if it is then in material breach of this Agreement;
(ii) prior to receipt of the Company Shareholder Approval, in order to enter into a definitive agreement for a transaction that is a
Superior Proposal, if (A) the Company Board has received a Superior Proposal, (B) the Company Board (or its applicable committee) has made an
Adverse Recommendation Change in response to such Superior Proposal in accordance with Section 5.4(d), (B) the Company has complied in all
material respects with its obligations under Section 5.4 in relation to such Superior Proposal and has not otherwise willfully breached in any material
respect its obligations under Section 5.4, (C) the Company Board approves, and substantially concurrently with or immediately after the termination of
this Agreement, the Company enters into, a definitive agreement with respect to such Superior Proposal and (D) prior to or concurrently with such
termination, the Company pays the Termination Fee;
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(d) by Parent:
(i) if the Company shall have breached or failed to perform any of its representations, warranties, covenants or agreements set forth
in this Agreement, which breach or failure to perform (A) would result in the failure of a condition set forth in Section 6.1 or 6.3 and (B) if capable of
being cured by the Termination Date, has not been cured within 30 days after Parent shall have given the Company written notice of such breach or
failure and stating Parent’s intention to terminate this Agreement pursuant to this Section 7.1(d)(i); provided, that Parent shall not have the right to
terminate this Agreement pursuant to this Section 7.1(d)(i) if Parent or Merger Sub is then in material breach of this Agreement; or
(ii) if: (A) an Adverse Recommendation Change shall have occurred; (B) the Company Board or any committee thereof shall have
failed to include its recommendation with respect to the Company Shareholder Approval in the Proxy Statement; (C) an Acquisition Proposal is publicly
announced, distributed or disseminated to the Company’s shareholders and, following the request of Parent (which request may only be made once
within any five Business Day period with respect to any particular Acquisition Proposal), the Company Board or the applicable committee thereof fails
within 10 Business Days of such request to reaffirm its recommendation that the shareholders of the Company approve this Agreement and the Merger
at the Company Shareholders Meeting; (D) the Company Board or any committee thereof shall have approved, endorsed or recommended to the
shareholders of the Company an Acquisition Proposal; (E) a tender offer or exchange offer for outstanding Shares shall have been commenced (other
than by the Merger Sub, Parent or an Affiliate of Parent) and the Company Board or any committee thereof recommends that the shareholders of the
Company tender their Shares in such tender or exchange offer or, within 10 Business Days after the commencement of such tender or exchange offer,
the Company Board or any committee thereof fails to recommend against acceptance of such offer; (F) the Company Board or any committee thereof
shall have formally resolved to do any of the foregoing; or (G) the Company shall have breached in any material respect its obligations under
Section 5.4 or Section 5.5(b).
The party desiring to terminate this Agreement pursuant to this Section 7.1 (other than pursuant to Section 7.1(a)) shall give written notice
of such termination to the other party.
Section 7.2 Effect of Termination. In the event of termination of this Agreement, this Agreement shall forthwith become void and have no effect,
without any liability or obligation on the part of Parent, Merger Sub or the Company, except that the Confidentiality Agreement and the provisions of
Section 3.26 (Brokers), Section 5.13 (Public Announcements), this Section 7.2, Section 7.3 (Fees and Expenses) and Article VIII (General Provisions)
of this Agreement shall survive the termination hereof; provided, however, that none of Parent, Merger Sub or the Company shall be released from any
liabilities or damages arising out of a willful and material breach of this Agreement or fraud.
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Section 7.3 Fees and Expenses.
(a) Except as otherwise provided in this Section 7.3, Section 5.2(c) and Section 5.7(b), all fees and expenses incurred in connection with this
Agreement, the Merger and the other transactions contemplated hereby shall be paid by the party incurring such fees or expenses, whether or not the
Merger is consummated.
(b) In the event that:
(i) this Agreement is terminated by either Parent or the Company pursuant to Section 7.1(b)(i) (other than in circumstances subject to
Section 7.3(b)(iv)) or Section 7.1(b)(iii), or this Agreement is terminated by Parent pursuant to Section 7.1(d)(i) (other than as a result of a breach of
Section 5.4 or Section 5.5(b)), and (A) at any time on or after the date of this Agreement and prior to the termination under Section 7.1(b)(i) or
Section 7.1(d)(i) or the taking of a vote to approve this Agreement at the Company Shareholders Meeting or any adjournment or postponement thereof
(in the case of a termination pursuant to Section 7.1(b)(iii)), as applicable, an Acquisition Proposal shall have been communicated to the senior
management of the Company or the Company Board or publicly announced or otherwise made known to the shareholders of the Company, and
(B) within 12 months after such termination, the Company shall have entered into a definitive agreement with respect to an Acquisition Proposal or an
Acquisition Proposal shall have been consummated (provided, that for purposes of this Section 7.3(b)(i), the references to “15%” in the definition of
Acquisition Proposal shall be deemed to be references to “50%”);
(ii) this Agreement is terminated by the Company pursuant to Section 7.1(c)(ii);
(iii) this Agreement is terminated by Parent pursuant to Section 7.1(d)(ii); or
(iv) this Agreement is terminated by Parent or the Company pursuant to Section 7.1(b)(i) following an Adverse Recommendation
Change in response to an Intervening Event;
then, in any such case, the Company shall pay or cause to be paid to Parent a termination fee of $35,650,000 (the “Termination Fee”).
(c) Payment of the Termination Fee, if applicable, shall be made by wire transfer of same day funds to the account or accounts designated by
Parent (i) on the earlier of the execution of a definitive agreement with respect to, or the consummation of, any transaction contemplated by an
Acquisition Proposal, as applicable, in the case of a Termination Fee payable pursuant to Section 7.3(b)(i), (ii) prior to or concurrently with the
termination of this Agreement, in the case of a Termination Fee payable pursuant to Section 7.3(b)(ii) or (iii) no later than the third Business Day after
termination of this Agreement, in the case of a Termination Fee payable pursuant to Section 7.3(b)(iii) or Section 7.3(b)(iv).
- 66 -

(d) Each of the parties acknowledges that the agreements contained in this Section 7.3 are an integral part of the transactions contemplated
by this Agreement, and that, without these agreements, the other parties would not enter into this Agreement; accordingly, if any party fails promptly to
pay any amounts due pursuant to this Section 7.3, and, in order to obtain such payment, the owed party commences a suit that results in a judgment
against the owing party for the amounts set forth in this Section 7.3, the owing party shall pay to the owed party its costs and expenses (including
reasonable attorneys’ fees and expenses) in connection with such suit, together with interest on the amounts due pursuant to this Section 7.3 from the
date such payment was required to be made until the date of payment at the prime lending rate as published in The Wall Street Journal in effect on the
date such payment was required to be made.
(e) Notwithstanding anything to the contrary set forth in this Agreement, the parties hereto agree that in no event shall the Company be
required to pay the Termination Fee on more than one occasion. Subject to the proviso to Section 7.2, the payment, when due and paid, by the Company
to Parent of the Termination Fee and, to the extent applicable, any other amounts payable pursuant to this Section 7.3 shall be the sole and exclusive
remedy of Parent and Merger Sub in the event of the termination of this Agreement under the circumstances requiring the payment of the Termination
Fee pursuant to Section 7.3(a). For the avoidance of doubt, in the event Parent actually receives the Termination Fee (and, to the extent applicable, any
other amounts payable under this Section 7.3), the receipt thereof shall be deemed to be liquidated damages for any and all losses or damages suffered or
incurred by Parent or Merger Sub that Parent or Merger Sub may be otherwise entitled to pursue under this Section 7.3, and in such case neither Parent
nor Merger Sub shall be entitled to bring or maintain any Proceeding or make any claim against the Company or any of its Representatives arising out of
or relating to this Agreement or any of the transactions contemplated hereby, subject to the proviso to Section 7.2.
Section 7.4 Amendment or Supplement. This Agreement may be amended, modified or supplemented by the parties by action taken or authorized
by their respective Boards of Directors at any time prior to the Effective Time, whether before or after the Company Shareholder Approval has been
obtained; provided, however, that after the Company Shareholder Approval has been obtained, no amendment may be made that pursuant to applicable
Law requires further approval by the shareholders that previously rendered such approval without such further approval. This Agreement may not be
amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically
designated as an amendment hereto, signed on behalf of each of the parties in interest at the time of the amendment. Notwithstanding anything in this
Agreement to the contrary, this Section 7.4 and Sections 8.6, 8.7, 8.8, 8.13 and 8.17 (and any provision of this Agreement to the extent an amendment,
modification, waiver or termination of such provision would modify the substance of any such Section) may not be amended, modified, waived or
terminated in a manner that materially and adversely affects the Financing Sources without the prior written consent of the Financing Sources materially
and adversely affected thereby.
Section 7.5 Extension of Time; Waiver. At any time prior to the Effective Time, the parties may, by action taken or authorized by their respective
Boards of Directors, to the extent permitted by applicable Law, (a) extend the time for the performance of any of the obligations or acts of the other
party, (b) waive any inaccuracies in the representations and warranties of the other parties set forth in this Agreement or any document delivered
pursuant hereto or (c) subject
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to applicable Law, waive compliance with any of the agreements or conditions of the other parties contained herein; provided, however, that after the
Company Shareholder Approval has been obtained, no amendment may be made that pursuant to applicable Law requires further approval by the
shareholders that previously rendered such approval without such further approval. Any agreement on the part of a party to any such waiver shall be
valid only if set forth in a written instrument executed and delivered by a duly authorized officer on behalf of such party. No failure or delay of any party
in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the
exercise of any other right or power.
ARTICLE VIII
GENERAL PROVISIONS
Section 8.1 Nonsurvival of Representations and Warranties. None of the representations, warranties, covenants or agreements in this Agreement or
in any instrument delivered pursuant to this Agreement shall survive the Effective Time, other than those covenants or agreements of the parties which
by their terms apply, or are to be performed in whole or in part, after the Effective Time.
Section 8.2 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery
if delivered personally, or if by facsimile or e-mail, upon written confirmation of receipt by facsimile, e-mail or otherwise, (b) on the first Business Day
following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier or (c) on the earlier of confirmed receipt or the
third Business Day following the date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid. All notices
hereunder shall be delivered to the addresses set forth below, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice:
(i)

if to Parent, Merger Sub or the Surviving Corporation, to:
MKS Instruments, Inc.
2 Tech Drive, Suite 201
Andover, MA 01810
Attention: Kathleen F. Burke, Vice President and General Counsel
Facsimile: (978) 557-5160
E-mail: Kathleen_Burke@mksinst.com
with a copy (which shall not constitute notice) to:
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Wilmer Cutler Pickering Hale and Dorr LLP
60 State Street
Boston, MA 02109
Attention: Mark G. Borden, Esq. and Joseph B. Conahan, Esq.
Facsimile: (617) 526-5000
E-mail: mark.borden@wilmerhale.com and
joseph.conahan@wilmerhale.com
(ii)

if to the Company, to:
13900 N.W. Science Park Drive
Portland, OR 97229
Attention: Allen Muhich
Facsimile: (503) 671-5551
E-mail: muhicha@esi.com
with a copy (which shall not constitute notice) to:
Wilson Sonsini Goodrich & Rosati, Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304
Attention: Tony Jefferies and Mike Ringler
Facsimile: (415) 947-2099
E-mail: tjefferies@wsgr.com and mringler@wsgr.com

Section 8.3 Certain Definitions. For purposes of this Agreement:
(a) “Affiliate” of any Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such first Person;
(b) “Bid” means any outstanding quotation, bid or proposal by the Company or any of its Subsidiaries which, if accepted or awarded, would
lead to a contract with a Governmental Entity or a prime contractor or higher-tier subcontractor to a Governmental Entity, for the supply of goods,
licensing of property, or provision of services by the Company or any of its Subsidiaries;
(c) “Business Day” means any day other than a Saturday, a Sunday or a day on which banks in New York, New York or Boston,
Massachusetts are authorized or required by applicable Law to be closed;
(d) “Company Plan” means any Employee Benefit Plan for the benefit of any employees, independent contractors, directors, or officers of
the Company or any of its Subsidiaries either that is sponsored or maintained by the Company or any of its Subsidiaries or with respect to which the
Company or any of its Subsidiaries is required to make payments, transfers or contributions, has a commitment to create, or has or may have any actual
or potential liability;
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(e) “control” (including the terms “controlled,” “controlled by” and “under common control with”) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities,
by Contract or otherwise;
(f) “Customer Offerings” means (i) the products (including Software and Documentation) that the Company or any of its Subsidiaries
currently develops, manufactures, markets, distributes, makes available, sells, supports or licenses to third parties (including products planned by the
Company to be released within the next twelve (12) months) and (ii) the services that the Company or any of its Subsidiaries currently provides or
makes available to third parties;
(g) “Documentation” means printed, visual or electronic materials, reports, white papers, documentation, specifications, designs, flow
charts, code listings, instructions, user manuals, frequently asked questions, release notes, recall notices, error logs, diagnostic reports, marketing
materials, packaging, labeling, service manuals and other information describing the use, operation, installation, configuration, features, functionality,
pricing, marketing or correction of a product, whether or not provided to end users;
(h) “Employee Benefit Plan” means all (i) “employee benefit plans,” as defined in Section 3(3) of ERISA, together with plans or
arrangements that would be so defined if they were not (A) otherwise exempt from ERISA by Section 3(3) of ERISA or another Section of ERISA,
(B) maintained outside the United States or (C) individually negotiated or applicable only to one individual and (ii) any other written or oral benefit
arrangement or obligation to provide benefits as compensation for services rendered, including employment or consulting Contracts (except for
Contracts that provide for at will employment that can be terminated at no cost to the Company or any of its Subsidiaries), severance Contracts,
arrangements, plans or pay policies, stay or retention bonuses or compensation, incentive (including equity or equity-linked) plans, programs or
arrangements, patent award programs, sick leave, vacation pay, other leave and time-off plans, plant closing benefits, salary continuation or insurance
for disability, consulting, or other compensation arrangements, retirement, pension, deferred compensation, bonus, stock option or purchase plans or
programs, employee relocation, hospitalization, medical insurance, life insurance, loan, tuition reimbursement or scholarship programs, any plans
subject to Section 125 of the Code and any plans providing benefits or payments in the event of a change of control, change in ownership or effective
control, or sale of a substantial portion (including all or substantially all) of the assets of any business or portion thereof;
(i) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended;
(j) “ERISA Affiliate” means any entity that is, or at any applicable time was, a member of (i) a controlled group of corporations (as
defined in Section 414(b) of the Code), (ii) a group of trades or businesses under common control (as defined in Section 414(c) of the Code), or (iii) an
affiliated service group (as defined under Section 414(m) of the Code or the regulations under Section 414(o) of the Code), any of which includes or
included the Company or any of its Subsidiaries;
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(k) “Exploitation” means development, design, testing, modification, making, use, sale, having made, use or sold, importation, reproduction,
marketing, distribution, commercialization, support, maintenance, correction and creation of derivative works of;
(l) “Government Contract” means any prime contract, subcontract, basic ordering agreement, letter contract, purchase order, delivery order,
Bid, change order, arrangement or other commitment of any kind between the Company or any of its Subsidiaries, on the one hand, and any
Governmental Entity or prime contractor or higher-tier subcontractor to a Governmental Entity (in its capacity as a prime contractor or higher-tier
subcontractor), on the other hand, in each case that imposes material flowdown restrictions or obligations on the Company or its Subsidiaries from any
applicable federal or state acquisition regulation;
(m) “Internal Systems” means the Software and Documentation and the computer, communications and network systems (both desktop and
enterprise-wide), laboratory equipment, reagents, materials and test, calibration and measurement apparatus used developed by or on behalf of the
Company or any of its Subsidiaries in their business or operations or and used to develop, manufacture, fabricate, assemble, provide, distribute, support,
maintain or test any Customer Offering, whether located on the premises of the Company or any of its Subsidiaries or hosted at a third party site;
(n) “knowledge” (i) of the Company means the actual knowledge, after reasonable investigation, of the individuals listed in Section 8.3(n)
of the Company Disclosure Letter and (ii) of Parent means the actual knowledge, after reasonable investigation, of the individuals listed in Section 8.3
of the Parent Disclosure Letter, in each case as of the date hereof;
(o) “Marketing Period” means the first period of 18 consecutive Business Days (ending no later than the Business Day immediately prior to
the Closing Date) following receipt of the Required Information by Parent, throughout which (i) Parent shall have received from the Company all of the
most current Required Information and during which period such Required Information, taken as a whole, does not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make such Required Information, in the light of the circumstances under which the
statements contained in such Required Information were made, not misleading (it being understood that if the Company in good faith reasonably
believes that it has provided the Required Information, it may deliver to Parent a written notice to that effect, in which case the Company will be deemed
to have delivered the Required Information on the date of such notice unless Parent in good faith reasonably believes that the Company has not
completed delivery of the Required Information and, within six (6) Business Days after receipt of such notice, Parent identifies in writing to the
Company, in reasonable detail, the Required Information which has not been delivered), (ii) the conditions set forth in Section 6.1 and Section 6.3 shall
have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Closing) and (iii) nothing shall have occurred and
no condition shall exist that would cause any of the conditions set forth in Section 6.1 and Section 6.3 to fail to be satisfied (other than those conditions
that by their terms can only be satisfied at the Closing), assuming that the Closing Date were to be scheduled for any time during such period referred to
above; provided, however, that November 22, 2018 shall not be deemed a Business Day for purposes of this definition, and if the Marketing Period has
not been completed prior to December 18, 2018, such period shall not commence until January 2, 2019.
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(p) “Material Adverse Effect” means any event, circumstance, change, occurrence or effect that, individually or in the aggregate with all
other events, circumstances, changes, occurrences or effects, has a material adverse effect on (A) the business, operations, financial condition or results
of operations of the Company and its Subsidiaries, taken as a whole, or (B) the ability of the Company to perform its obligations under this Agreement
or consummate the Merger or any of the other transactions contemplated hereby, other than, in the case of the foregoing clause (A), any event,
circumstance, change, occurrence or effect arising after the date of this Agreement to the extent resulting from (1) changes in general economic,
financial market, business or geopolitical conditions, (2) general changes or developments in any of the industries in which the Company or its
Subsidiaries operate, including the introduction or strengthening of competitors therein, (3) natural disasters, calamities and other force majeure events
in the United States or any other country or region in the world, (4) changes in any applicable Laws or applicable accounting regulations or principles or
interpretations thereof, (5) any change in the price or trading volume of the Company’s stock, in and of itself (provided, that the facts or occurrences
giving rise to or contributing to such change that are not otherwise excluded from the definition of “Material Adverse Effect” may be taken into account
in determining the occurrence of a Material Adverse Effect), (6) any failure by the Company to meet any published analyst estimates or expectations of
the Company’s revenue, earnings or other financial performance or results of operations for any period, in and of itself, or any failure by the Company to
meet its internal or published projections, budgets, plans or forecasts of its revenues, earnings or other financial performance or results of operations, in
and of itself (provided, that the facts or occurrences giving rise to or contributing to such failure that are not otherwise excluded from the definition of
“Material Adverse Effect” may be taken into account in determining the occurrence of a Material Adverse Effect), (7) any outbreak or escalation of
armed hostilities, any acts of war or terrorism, (8) the announcement or pendency of this Agreement and the transactions contemplated hereby, including
(x) any resulting loss or departure of officers or other employees of the Company or any of its Subsidiaries, or (y) any resulting termination of, reduction
in or similar negative impact on the Company’s or any of its Subsidiaries’ relationships, contractual or otherwise, with any customers, suppliers,
distributors or business partners, (9) any litigation brought by or on behalf of any actual or purported current or former Company stockholder (in its
capacity as such) arising from or relating to this Agreement or the Merger (including allegations of breaches of fiduciary duties) or violation of securities
Law related to the Proxy Statement or any other document filed by the Company with the SEC or distributed or otherwise disseminated to the
Company’s stockholders in connection with the Merger, (10) any action taken by the Company, or which the Company causes to be taken by any of its
Subsidiaries, in each case which is expressly required by, or the failure to take any such action expressly prohibited by, this Agreement (excluding
Section 5.1(a)), and (11) any actions taken (or omitted to be taken) by the Company or any of its Subsidiaries with the prior written consent or at the
express written request of Parent; provided, that any event, circumstance, change, occurrence or effect otherwise excluded by any of the foregoing
clauses (1), (2), (3), (4) or (7) shall be taken into account in determining the occurrence of a Material Adverse Effect to the extent disproportionately
impacting the Company and its Subsidiaries, taken as whole, relative to other Persons operating in the industries or markets in which the Company and
its Subsidiaries operate. For the avoidance of doubt, the parties agree that the terms “material,” “materially” and “materiality” as used in this Agreement
with an initial lower case “m” shall have their respective customary and ordinary meanings, without regard to the meaning ascribed to Material Adverse
Effect.
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(q) “Permitted Liens” shall mean (i) statutory Liens for Taxes, which are not yet delinquent or are being contested by appropriate
proceedings, (ii) statutory or common law Liens or encumbrances to secure landlords, lessors or renters under leases or rental agreements, (iii) deposits
or pledges made in connection with, or to secure payment of, workers compensation, unemployment insurance, old age pension or other social security
programs, (iv) statutory or common law Liens or encumbrances in favor of carriers, warehousemen, mechanics and materialmen to secure claims for
labor, materials or supplies and other like Liens, (v) Liens or encumbrances imposed on the underlying fee interest in real property subject to a Company
Lease that do not materially impact the use of such real property for its intended purposes, (vi) to the extent the following do not materially and
adversely impact the use or the value of the real property, Liens or encumbrances of record affecting any Company owned real property, any matters that
would be disclosed by a survey of any Company owned or leased real property and any zoning, land use, covenants, conditions and restrictions or
similar matters affecting any Company owned or leased real property and (vii) restrictions on transfer of securities imposed by applicable state and
federal securities laws.
(r) “Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization,
including any Governmental Entity;
(s) “Personal Information” means any information, to the extent such information is in the possession or control of the Company or its
Subsidiaries, that is regulated or protected by one or more directly or indirectly applicable Laws concerning the privacy or security of personal
information, including information relating to employees and contractors of Company or its Subsidiaries.
(t) “Software” means computer software code, applications, utilities, development tools, diagnostics, databases and embedded systems,
whether in source code, interpreted code or object code form; and
(u) “Subsidiary” means, with respect to any Person, any other Person in which such first Person (or another Subsidiary of such first Person)
holds stock or other ownership interests representing (i) more than 50% of the voting power of all outstanding stock or ownership interests of such other
Person or (ii) the right to elect a majority or more of the board of directors (or similar governing body) of such other Person.
Section 8.4 Interpretation. When a reference is made in this Agreement to a Section, Article, Exhibit or Schedule such reference shall be to a
Section, Article, Exhibit or Schedule of this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement or in
any Exhibit or Schedule are for convenience of reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
All words used in this Agreement will be construed to be of such gender or number as the circumstances require. Any capitalized terms used in any
Exhibit or Schedule but not otherwise defined therein shall have the meaning as defined in this Agreement. All Exhibits and Schedules annexed hereto
or
- 73 -

referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein. The word “including” and words of similar import
when used in this Agreement will mean “including, without limitation,” unless otherwise specified. The words “hereof,” “herein” and “hereunder” and
words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision in this Agreement. The
term “or” is not exclusive. The word “will” shall be construed to have the same meaning and effect as the word “shall.” References to days mean
calendar days unless otherwise specified. Where this Agreement refers to information that was “made available,” that means that such information was
included, and visible to Parent and its Representatives without restriction, in the Intralinks, Inc. Exchange Site maintained with respect to the Company
in connection with the transactions contemplated by this Agreement continuously throughout the period beginning two Business Days prior to the date
of this Agreement and ending immediately prior to the execution of this Agreement. No summary of this Agreement prepared by any party shall affect
the meaning or interpretation of this Agreement.
Section 8.5 Entire Agreement. This Agreement (including the Exhibits hereto), the Company Disclosure Letter, the Parent Disclosure Letter and
the Confidentiality Agreement constitute the entire agreement, and supersede all prior written agreements, arrangements, communications and
understandings and all prior and contemporaneous oral agreements, arrangements, communications and understandings among the parties with respect
to the subject matter hereof and thereof.
Section 8.6 Parties in Interest. This Agreement is not intended to, and shall not, confer upon any other Person other than the parties and their
respective successors and permitted assigns any rights or remedies hereunder, except (a) with respect to Section 5.11 which shall inure to the benefit of
the Persons benefiting therefrom who are intended to be third-party beneficiaries thereof, (b) from and after the Effective Time, the rights of holders of
Shares to receive the Merger Consideration set forth in Article II and (c) from and after the Effective Time, the rights of holders of Company Equity
Awards to receive the payments contemplated by the applicable provisions of Section 2.2 in accordance with the terms and conditions of this
Agreement; provided, that the Financing Sources shall be intended third parties beneficiaries of this Section 8.6 and Sections 7.4, 8.7, 8.8, 8.13 and 8.17
and shall be entitled to enforce such provisions directly (and no amendment or modification to such provisions in respect to the Financing Sources may
be made without the prior consent of the Financing Sources). The representations and warranties in this Agreement are the product of negotiations
among the parties hereto. In some instances, the representations and warranties in this Agreement may represent an allocation among the parties hereto
of risks associated with particular matters regardless of the knowledge of any of the parties hereto. Consequently, Persons other than the parties hereto
may not rely upon the representations and warranties in this Agreement or the characterization of actual facts or circumstances as of the date of this
Agreement or as of any other date.
Section 8.7 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal Laws of the State of Delaware, without regard to any choice or
conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction
other than those of the
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State of Delaware (except that the applicable Laws of the State of Oregon shall govern with respect to (i) the fiduciary duties of the Company Board,
(ii) the internal corporate affairs of the Company and/or Merger Sub and (iii) any provision set forth herein that by its terms is required to be governed
by such Laws). Notwithstanding the foregoing, any action (whether at law, in contract or in tort) or proceeding involving any Financing Source
(including any Alternative Financing) that may be based upon, arise out of or relate to the Debt Financing or the negotiation, execution or performance
of any document (including Debt Financing Commitments) in connection therewith (other than any determinations thereunder as to (x) the accuracy of
any representations and warranties made by or on behalf of the Company and its Subsidiaries in this Agreement and whether as a result of any
inaccuracy thereof Parent or any of its Subsidiaries that is a party to this Agreement can terminate its obligations under this Agreement or not
consummate the Merger, (y) the determination of whether the Merger has been consummated in accordance with the terms of this Agreement and (z) the
interpretation of the definition of “Material Adverse Effect” and whether a Material Adverse Effect has occurred; each of (x) through (z) shall be
governed by the internal laws of the State of Delaware) shall be governed by and construed in accordance with the laws of the state of New York
without regard to principles of conflicts of law which would require the application of the laws of another jurisdiction.
Section 8.8 Submission to Jurisdiction. Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this
Agreement brought by any party or its Affiliates against any other party or its Affiliates shall be brought and determined in the Court of Chancery of the
State of Delaware; provided, that if jurisdiction is not then available in the Court of Chancery of the State of Delaware, then any such legal action or
proceeding may be brought in any federal court located in the State of Delaware or the Complex Commercial Litigation Division for the Superior Court
in New Castle County (the “CCLD”). Each of the parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for itself and with respect
to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to this Agreement and the
transactions contemplated hereby. Each of the parties agrees not to commence any action, suit or proceeding relating thereto except in the courts
described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by any such
court in Delaware as described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process and
the parties further waive any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees
not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as described herein for any
reason, (b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) that
(i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or
(iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts. Notwithstanding the foregoing, each of the parties hereto
hereby agrees that it will not bring or support any action, cause of action, claim, cross-claim or third-party claim of any kind or description, whether in
law or in equity, whether in contract or in tort or otherwise, against the Financing Sources in any way
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relating to this Agreement, the Debt Financing Commitments, or any of the transactions contemplated hereby or thereby, including, without limitation,
any dispute arising out of or relating in any way to the Debt Financing or the performance thereof, in any forum other than the Supreme Court of the
State of New York, County of New York, or, if under applicable law exclusive jurisdiction is vested in the federal courts, the United States District Court
for the Southern District of New York (and the appellate courts thereof), and that the provisions of Section 8.13 relating to the waiver of jury trial shall
apply to any such action, cause of action, claim, cross-claim or third-party claim.
Section 8.9 Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned
or delegated, in whole or in part, by operation of law or otherwise, by any party without the prior written consent of the other parties, and any such
assignment without such prior written consent shall be null and void, except that Parent and/or Merger Sub may assign this Agreement to any direct or
indirect wholly owned Subsidiary of Parent without the consent of the Company; provided, that Parent and/or Merger Sub, as the case may be, shall
remain liable for all of its obligations under this Agreement. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit
of, and be enforceable by, the parties and their respective successors and assigns.
Section 8.10 Enforcement. The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached. Accordingly, each of the Company, Parent and Merger Sub shall be
entitled to specific performance of the terms hereof, including an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement in the Court of Chancery of the State of Delaware, provided, that if jurisdiction is not then
available in the Court of Chancery of the State of Delaware, then in any federal court located in the State of Delaware or the CCLD, this being in
addition to any other remedy to which such party is entitled at law or in equity. Each of the parties hereby further waives (a) any defense in any action
for specific performance that a remedy at law would be adequate and (b) any requirement under any law to post security as a prerequisite to obtaining
equitable relief.
Section 8.11 Currency. All references to “dollars” or “$” or “US$” in this Agreement refer to United States dollars, which is the currency used for
all purposes in this Agreement.
Section 8.12 Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as
to be effective and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provision or portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such
invalid, illegal or unenforceable provision or portion of any provision had never been contained herein.
Section 8.13 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING IN RESPECT OF ANY DEBT FINANCING OR ANY ACTION, PROCEEDING OR
COUNTERCLAIM AGAINST THE FINANCING SOURCES).
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Section 8.14 Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same
instrument and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other party.
Section 8.15 Facsimile or .pdf Signature. This Agreement may be executed by facsimile or .pdf signature and a facsimile or .pdf signature shall
constitute an original for all purposes.
Section 8.16 No Presumption Against Drafting Party. Each of Parent, Merger Sub and the Company acknowledges that each party to this
Agreement has been represented by counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any
rule of law or any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the drafting party has no
application and is expressly waived.
Section 8.17 Nonrecourse. Notwithstanding anything to the contrary contained herein, (a) the Company (on behalf of itself and its Affiliates,
directors, officers, employees, agents and representatives) hereby waives any rights or claims against any Financing Source in connection with this
Agreement, the Debt Financing Commitments, the Debt Financing or the transactions contemplated hereby or thereby, whether at law or equity (whether
in tort, contract or otherwise); and (b) the Company (on behalf of itself and its Affiliates, directors, officers, employees, agents and representatives)
agrees not to commence any action or proceeding against any Financing Source in connection with this Agreement, the Debt Financing Commitments,
the Debt Financing or the transactions contemplated hereby or thereby, whether at law or equity, and agrees to cause any such action or proceeding
asserted by the Company (on behalf of itself and its Affiliates, directors, officers, employees, agents and representatives) in connection with this
Agreement, the Debt Financing Commitments, the Debt Financing or the transactions contemplated hereby or thereby, whether at law or equity, against
any Financing Source to be dismissed or otherwise terminated; provided, that notwithstanding the foregoing, nothing in this Section 8.17 shall in any
way limit or modify the rights and obligations of Parent or Merger Sub under this Agreement or any Financing Source’s obligations to Parent or Merger
Sub under the Commitment Letter or the Debt Financing. In furtherance and not in limitation of the foregoing waiver, it is acknowledged and agreed that
no Financing Source shall have any liability for any claims or damages to the Company in connection with this Agreement, the Debt Financing
Commitments, the Debt Financing or the transactions contemplated hereby or thereby.
[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.
MKS INSTRUMENTS, INC.
By: /s/ Gerald G. Colella
Name: Gerald G. Colella
Title: Chief Executive Officer
SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.
ELECTRO SCIENTIFIC INDUSTRIES, INC.
By: /s/ Michael Burger
Name: Michael Burger
Title: Chief Executive Officer
SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER

EAS EQUIPMENT, INC.
By: /s/ Seth H. Bagshaw
Name: Seth H. Bagshaw
Title: President
SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER

EXHIBIT A
FORM OF SHAREHOLDER AGREEMENT
This SHAREHOLDER AGREEMENT (this “Agreement”) is made and entered into as of October 29, 2018 by and between MKS Instruments,
Inc., a Massachusetts corporation (“Parent”), and the undersigned shareholder (“Shareholder”) of Electro Scientific Industries, Inc., an Oregon
corporation (the “Company”).
W I T N E S S E T H:
WHEREAS, concurrently with the execution and delivery hereof, Parent, EAS Equipment, Inc., a Delaware corporation and a wholly owned
Subsidiary of Parent (“Merger Sub”), and the Company are entering into an Agreement and Plan of Merger of even date herewith (as it may be amended
or supplemented from time to time pursuant to the terms thereof, the “Merger Agreement”), which provides for the merger (the “Merger”) of Merger
Sub with and into the Company in accordance with its terms and subject to its conditions;
WHEREAS, Shareholder is the beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of such number of shares of each class of
capital stock of the Company as is indicated on the signature page of this Agreement; and
WHEREAS, as a material inducement to the willingness of Parent and Merger Sub to enter into the Merger Agreement, Parent has required that
Shareholder enter into this Agreement;
NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, and
intending to be legally bound hereby, Parent and Shareholder hereby agree as follows:
1. Certain Definitions. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed thereto in the Merger
Agreement. For purposes of this Agreement, the following terms shall have the respective meanings set forth below:
(a) “Constructive Sale” means with respect to any security, a short sale with respect to such security, entering into or acquiring a derivative
contract with respect to such security, entering into or requiring a futures or forward contract to deliver such security or entering into any other hedging
or other derivative transaction that has the effect of either directly or indirectly pledging, encumbering or assigning, or materially changing the economic
benefits or risks of ownership of such security.
(b) “Shares” means (i) all shares of capital stock of the Company owned, beneficially or of record, by Shareholder as of the date hereof, and
(ii) all additional shares of capital stock of the Company acquired by Shareholder, beneficially or of record, during the period commencing with the
execution and delivery of this Agreement and expiring on the Expiration Date (as such term is defined in Section 7); provided, that no Share that is
Transferred by Shareholder in a manner expressly permitted by this Agreement shall be deemed a Share for the purposes of this Agreement following
such Transfer.

(c) “Transfer” means, with respect to any security, the direct or indirect assignment, sale, transfer, tender, exchange, pledge, hypothecation,
or the grant, creation or suffrage of a Lien upon, or the gift, grant or placement in trust, or the Constructive Sale or other disposition of such security
(including transfers by testamentary or intestate succession, by domestic relations order or other court order, or otherwise by operation of law) or any
right, title or interest therein (including any right or power to vote to which the holder thereof may be entitled, whether such right or power is granted by
proxy or otherwise), or the record or beneficial ownership thereof.
2. Transfer and Voting Restrictions.
(a) At all times during the period commencing with the execution and delivery of this Agreement and expiring on the Expiration Date (as
defined in Section 7), Shareholder shall not, except in connection with the Merger or as consented to in writing by Parent, Transfer or suffer a Transfer
of any of the Shares. Notwithstanding anything to the contrary in this Agreement, this Section 2(a) shall not prohibit a Transfer of the Shares by
Shareholder (i) to any Person who is a family member of Shareholder (as the term “family member” is defined by Form S-8 promulgated under the
Securities Act (or any successor or comparable form)), (ii) any trust, the beneficiaries of which include only the Persons named in clause (i), (iii) any
partnership or limited liability company, all partners or members of which include only the Persons named in clause (i) and any trust named in clause
(ii), (iv) upon the death of Shareholder, (v) pursuant to any written trading plan in effect on the date of this Agreement intended to satisfy the
requirements of Rule 10b5-1 under the Exchange Act, (vi) to an Affiliate of Shareholder, (vii) that results from the withholding by the Company, or sale
by Shareholder, to the extent necessary to cover Taxes incurred upon (1) the exercise and settlement of any Company SAR or Company Stock Option of
Shareholder, or (2) the vesting of any Company RSU or Company PRSU of Shareholder prior to the Expiration Date, or (viii) to any person or entity if
and to the extent required by any legal order, by divorce decree or similar Law; provided, that a Transfer referred to in clauses (i), (ii), (iii), (iv) and
(vi) of this sentence shall be permitted only if, as a precondition to such Transfer, the transferee agrees in writing to be bound by all of the terms of this
Agreement.
(b) At all times during the period commencing with the execution and delivery of this Agreement and expiring on the Expiration Date,
except for this Agreement and as otherwise permitted by this Agreement, Shareholder shall not enter into any voting agreement with any Person with
respect to any of the Shares, grant any Person any proxy (revocable or irrevocable) or power of attorney with respect to any of the Shares, deposit any of
the Shares in a voting trust or otherwise enter into any agreement or arrangement with any Person limiting or affecting Shareholder’s legal power,
authority or right to vote any of the Shares in favor of the approval of the Proposed Transaction (as such term is defined in Section 3).
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3. Agreement to Vote Shares.
(a) Prior to the Expiration Date, at every meeting of the shareholders of the Company called concerning proposals related to the Merger
Agreement or the other transactions contemplated thereby, and at every adjournment or postponement thereof, and on every action or approval by
written consent of the shareholders of the Company concerning proposals related to the Merger Agreement or the other transactions contemplated
thereby, Shareholder (in Shareholder’s capacity as such) shall appear at the meeting or otherwise cause the Shares to be present thereat for purposes of
establishing a quorum and, to the extent not voted by the Persons appointed as proxies pursuant to this Agreement, vote (i) in favor of the adoption and
approval of the Merger Agreement and the approval of the other transactions contemplated thereby (collectively, the “Proposed Transaction”), (ii)
against the approval or adoption of any proposal made in opposition to, or in competition with, the Proposed Transaction, and (iii) against any
Acquisition Proposal or any other action that could reasonably be expected to impede, interfere with, delay, postpone, discourage or adversely affect the
consummation of the Proposed Transaction. Notwithstanding the foregoing, nothing in this Agreement shall require Shareholder to vote or otherwise
consent to any amendment to the Merger Agreement or the taking of any action that would result in the amendment, modification or a waiver of a
provision therein, in any such case, in a manner that decreases the amount or changes the form of the Merger Consideration. Except as expressly set
forth in this Section 3(a), Shareholder shall not be restricted from voting in favor of, against or abstaining with respect to any other matter presented to
the shareholders of the Company.
(b) If Shareholder is the beneficial owner, but not the record holder, of any of the Shares, Shareholder agrees to take all actions necessary to
cause the record holder and any nominees to vote all of the Shares in accordance with Section 3(a).
4. Grant of Irrevocable Proxy.
(a) Shareholder hereby irrevocably appoints, until the Expiration Date, Parent and each of its executive officers or other designees (the
“Proxyholders”), as Shareholder’s proxy and attorney-in-fact (with full power of substitution and re-substitution), and grants to the Proxyholders full
authority, for and in the name, place and stead of Shareholder, to vote the Shares, to instruct nominees or record holders to vote the Shares, or grant a
consent or approval in respect of the Shares solely in accordance with Section 3(a) in the event that Shareholder fails to vote the Shares in accordance
with Section 3(a).
(b) Shareholder hereby revokes any proxies heretofore given by Shareholder in respect of the Shares and agrees to execute any further
agreement or form reasonably necessary or appropriate to confirm and effectuate the grant of the proxy contained herein.
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(c) Shareholder hereby affirms that the irrevocable proxy set forth in Section 4(a) is given in connection with the execution of the Merger
Agreement, and that such irrevocable proxy is given to secure the performance of the duties of Shareholder under this Agreement. Shareholder hereby
further affirms that the irrevocable proxy is coupled with an interest, is intended to be irrevocable in accordance with the provisions of Section 60.231 of
the Oregon Act, and may under no circumstances be revoked. The irrevocable proxy granted by Shareholder herein is a durable power of attorney and
shall survive the dissolution, bankruptcy or incapacity of Shareholder.
(d) The Proxyholders may not exercise this irrevocable proxy on any matter except as provided in Section 3(a) and, in any case, only in the
event that Shareholder fails to vote the Shares in accordance with Section 3(a). Shareholder may vote the Shares on all other matters.
(e) Parent may terminate this proxy at any time by written notice to Shareholder. Notwithstanding anything to the contrary in this
Agreement, this proxy shall automatically terminate upon the valid termination of this Agreement in accordance with Section 7.
5. Action in Shareholder Capacity Only. Shareholder is entering into this Agreement solely in Shareholder’s capacity as a record holder and
beneficial owner, as applicable, of Shares and not in Shareholder’s capacity as a director or officer of the Company. Nothing herein shall limit or affect
Shareholder’s ability to act as an officer or director of the Company.
6. Representations and Warranties of Shareholder. Shareholder hereby represents and warrants to Parent as follows:
(a) As of the date hereof, Shareholder is the beneficial or record owner of the Shares indicated on the signature page of this Agreement free
and clear of any and all Liens (other than such Liens created by this Agreement).
(b) As of the date hereof and for so long as this Agreement remains in effect (including as of the date of the Company Shareholders
Meeting, which, for purposes of this Agreement, includes any adjournment or postponement thereof), except as otherwise provided in this Agreement,
Shareholder has full power and authority to (i) make, enter into and carry out the terms of this Agreement and to grant the irrevocable proxy as set forth
in Section 4(a); and (ii) vote all of the Shares in the manner set forth in Section 3(a) without the consent or approval of, or any other action on the part
of, any other Person (including any Governmental Entity), except for any such consent, approval or action that, individually or in the aggregate, would
not prevent Shareholder from performing Shareholder’s obligations under this Agreement. Without limiting the generality of the foregoing, Shareholder
has not entered into any voting agreement (other than this Agreement) with any Person with respect to any of the Shares, granted any Person any proxy
(revocable or irrevocable) (other than pursuant to this Agreement) or power of attorney with respect to any of the Shares, deposited any of the Shares in
a voting trust or entered into any arrangement or agreement with any Person limiting or affecting Shareholder’s legal power, authority or right to vote
the Shares on any matter.
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(c) This Agreement has been duly executed and delivered by Shareholder and, assuming the due authorization, execution and delivery by
Parent, constitutes a valid and binding obligation of Shareholder, enforceable against Shareholder in accordance with its terms (except to the extent that
enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the enforcement of creditors’
rights generally or by general principles of equity (regardless of whether considered in a proceeding in equity or at law).
(d) The execution, delivery and performance of this Agreement by Shareholder do not and will not require any consent, approval,
authorization or permit of, action by, filing with or notification to, any Governmental Entity, except for any such consent, approval, authorization,
permit, action, filing or notification the failure of which to make or obtain, individually or in the aggregate, has not and would not prevent Shareholder
from performing Shareholder’s obligations under this Agreement.
7. Termination. This Agreement shall terminate and be of no further force or effect whatsoever as of the earlier of (a) such date and time as the
Merger Agreement shall have been validly terminated pursuant to the terms of Article VII thereof or (b) the Effective Time (the “Expiration Date”);
provided, however, that (i) Section 8 shall survive the termination of this Agreement, and (ii) the termination of this Agreement shall not relieve
Shareholder from any liability for any inaccuracy in or breach of any representation, warranty, covenant or agreement contained in this Agreement prior
to such termination. Subject to the foregoing, upon any termination of this Agreement, this Agreement shall thereupon become void and of no further
force and effect, and there shall be no liability in respect of this Agreement or of any transactions contemplated hereby on the part of any party hereto.
8. Miscellaneous Provisions.
(a) Amendments. This Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each of the parties.
(b) Extension of Time; Waivers. The parties may, to the extent permitted by applicable Law, (i) extend the time for the performance of any
of the obligations or acts of the other party, (ii) waive any inaccuracies in the representations and warranties of the other party set forth in this
Agreement or any document delivered pursuant hereto or (iii) subject to applicable Law, waive compliance with any of the agreements of the other party
contained herein. Any agreement on the part of a party to any such waiver shall be valid only if set forth in a written instrument executed and delivered
by such party. No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct,
preclude any other or further exercise thereof or the exercise of any other right or power.
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(c) Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (i) on the date of delivery if
delivered personally, or if by facsimile or e-mail, upon written confirmation of receipt by facsimile, e-mail or otherwise, (ii) on the first Business Day
following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier or (iii) on the earlier of confirmed receipt or the
third Business Day following the date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid. All notices
hereunder shall be delivered (x) if to Parent, to the address, e-mail address or facsimile provided in the Merger Agreement, including to the persons
designated therein to receive copies; and (y) if to Shareholder, to Shareholder’s address, e-mail address or facsimile number shown on Shareholder’s
signature page hereto.
(d) Interpretation. When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement unless
otherwise indicated. The headings contained in this Agreement are for convenience of reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. All words used in this Agreement will be construed to be of such gender or number as the circumstances
require. The word “including” and words of similar import when used in this Agreement will mean “including, without limitation,” unless otherwise
specified. The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to the Agreement as a
whole and not to any particular provision in this Agreement. The term “or” is not exclusive. The word “will” shall be construed to have the same
meaning and effect as the word “shall.” References to days mean calendar days unless otherwise specified. No summary of this Agreement prepared by
either party shall affect the meaning or interpretation of this Agreement.
(e) Entire Agreement. This Agreement constitutes the entire agreement, and supersedes all prior written agreements, arrangements,
communications and understandings and all prior and contemporaneous oral agreements, arrangements, communications and understandings among the
parties with respect to the subject matter hereof.
(f) Parties in Interest. This Agreement is not intended to, and shall not, confer upon any other Person other than the parties and their
respective successors and permitted assigns any rights or remedies hereunder.
(g) Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated hereby shall be governed by, and construed in accordance with, the internal Laws of the State of Delaware, without regard to any choice or
conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction
other than those of the State of Delaware.
(h) Submission to Jurisdiction. Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this
Agreement brought by either party or such party’s Affiliates against the other party or its Affiliates shall be brought and determined in the Court of
Chancery of the State of Delaware, provided that if
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jurisdiction is not then available in the Court of Chancery of the State of Delaware, then any such legal action or proceeding may be brought in any
federal court located in the State of Delaware or the CCLD. Each of the parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for
itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to this
Agreement and the transactions contemplated hereby. Each of the parties agrees not to commence any action, suit or proceeding relating thereto except
in the courts described above in Delaware, other than actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered
by any such court in Delaware as described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of
process and the parties further waive any argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives,
and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby, (i) any claim that it is not personally subject to the jurisdiction of the courts in Delaware as
described herein for any reason, (ii) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process commenced
in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or
otherwise) and (iii) that (x) the suit, action or proceeding in any such court is brought in an inconvenient forum, (y) the venue of such suit, action or
proceeding is improper or (z) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
(i) Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or
delegated, in whole or in part, by operation of law or otherwise, by either party without the prior written consent of the other party, and any such
assignment without such prior written consent shall be null and void, except that Parent may assign this Agreement to any direct or indirect wholly
owned Subsidiary of Parent without the consent of Shareholder. Subject to the preceding sentence, this Agreement will be binding upon, inure to the
benefit of, and be enforceable by, the parties and their respective successors and assigns, including Shareholder’s estate and heirs upon the death of
Shareholder.
(j) Enforcement. The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. Accordingly, each party shall be entitled to specific performance of the
terms hereof, including an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in the Court of Chancery of the State of Delaware, provided, that if jurisdiction is not then available in the Court of Chancery of the State of
Delaware, then in any federal court located in the State of Delaware or the CCLD, this being in addition to any other remedy to which such party is
entitled at law or in equity. Each of the parties hereby further waives (i) any defense in any action for specific performance that a remedy at law would
be adequate and (ii) any requirement under any Law to post security as a prerequisite to obtaining equitable relief.
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(k) Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to
be effective and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provision or portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such
invalid, illegal or unenforceable provision or portion of any provision had never been contained herein.
(l) WAIVER OF JURY TRIAL. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT
TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY.
(m) Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same
instrument and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other party.
(n) Facsimile or .pdf Signature. This Agreement may be executed by facsimile or .pdf signature and a facsimile or .pdf signature shall
constitute an original for all purposes.
(o) No Presumption Against Drafting Party. Each of Parent and Shareholder acknowledges that each party to this Agreement has been
represented by counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of law or any
legal decision that would require interpretation of any claimed ambiguities in this Agreement against the drafting party has no application and is
expressly waived.
(p) Further Assurances. Shareholder hereby agrees that Parent may publish and disclose in any proxy materials (including all documents and
schedules filed with the SEC), Shareholder’s identity and ownership of the Shares and the nature of Shareholder’s commitments, arrangements and
understandings under this Agreement and may further file this Agreement with any filing made by Parent with the SEC relating to the Proposed
Transaction. Shareholder agrees to notify Parent promptly of any additional Shares of which Shareholder becomes the record or beneficial owner after
the date of this Agreement.
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Shareholder Agreement to be duly executed as of the date first above written.
MKS Instruments, Inc.
By:
Name:
Title:

[Shareholder Name]
Address:

Telephone: (___) _____-________
Facsimile: (___) _____-________
E-Mail Address:___________________
Shares Beneficially Owned by Shareholder:
___________ shares of common stock, without par value

EXHIBIT B
STATE OF OREGON
CORPORATION DIVISION
255 Capitol St. NE, Suite 151
Salem, Oregon 97310-1327
Registry No. 047954-15
FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Business Corporation
ELECTRO SCIENTIFIC INDUSTRIES, INC.
These Fourth Amended and Restated Articles of Incorporation supersede the existing Articles of Incorporation of Electro Scientific Industries,
Inc. and all amendments thereto.
ARTICLE I
The name of the corporation is Electro Scientific Industries, Inc. (the “Corporation”).
ARTICLE II
The number of shares the Corporation will have authority to issue is one hundred million (100,000,000) shares of common stock, no par value per
share. The shares of common stock have unlimited voting rights and are entitled to receive the net assets of the Corporation.
ARTICLE III
The address of the principal place of business of the Corporation is: 13900 NW Science Park Drive, Portland, Oregon 97229.
ARTICLE IV
The Corporation is authorized to purchase shares of common stock from present and former employees, consultants, and directors pursuant to
arrangements approved by the Board of Directors when applying the provisions of the Oregon Business Corporation Act to determine the lawfulness of
any such purchase.

ARTICLE V
Exculpation. No director of the Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for conduct as a
director; provided that this Paragraph A shall not eliminate the liability of a director for any act or omission for which such elimination of liability is not
permitted under the Oregon Business Corporation Act. No amendment to the Oregon Business Corporation Act that further limits the acts or omissions
for which elimination of liability is permitted shall affect the liability of a director for any act or omission which occurs prior to the effective date of
such amendment.
Indemnification. The Corporation shall indemnify to the fullest extent then permitted by law any person who is made, or threatened to be made, a
party to an action, suit or proceeding, whether civil, criminal, administrative, investigative, or otherwise (including an action, suit or proceeding by or in
the right of the Corporation) by reason of the fact that the person is or was a director or officer of the Corporation or a fiduciary within the meaning of
the Employee Retirement Income Security Act of 1974 with respect to any employee benefit plan of the Corporation, or serves or served at the request
of the Corporation as a director or officer, or as a fiduciary of an employee benefit plan, of another Corporation, partnership, joint venture, trust or other
enterprise against expenses (including attorneys’ fees), amounts paid in settlement, judgments, penalties and fines reasonably and actually incurred in
connection therewith. The indemnification specifically provided hereby shall not be deemed exclusive of any other rights to which such director or
officer may be entitled under any bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to action in the official capacity
of the person indemnified and as to the action in another capacity while holding such office.
ARTICLE VI
In addition to any other method provided for in the Bylaws, the shareholders may act by written consent without a meeting if (a) the action is
taken by shareholders having not less than the minimum number of votes that would be necessary to take such action at a meeting at which all
shareholders entitled to vote on the action were present and voted and (b) the written consent is delivered to the Corporation for inclusion in the minutes
or filing with the corporate records. The Corporation must give written notice of any action taken pursuant to this Article 6 to all shareholders who did
not sign the written consent. The notice provided to such shareholders must contain or be accompanied by any information required by ORS 60.211 or
any other applicable provision of the Oregon Business Corporation Act.
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EXHIBIT C
AMENDED AND RESTATED BYLAWS
OF
ELECTRO SCIENTIFIC INDUSTRIES, INC.
ARTICLE I
PRINCIPAL OFFICE
The principal office of Electro Scientific Industries, Inc., an Oregon corporation (the “Corporation”), will be located at the Corporation’s
principal place of business or such other place as the Board of Directors may designate. The Corporation may have such other offices, either in or out of
the State of Oregon, as the Board of Directors may designate or as the business of the Corporation may require from time to time.
ARTICLE II
SHAREHOLDERS: MEETINGS AND VOTING
Section 2.1. Place of Meetings
Meetings of the shareholders of the Corporation will be held at the Corporation’s principal office, or at any other place, either within or
without the State of Oregon, as the Board of Directors may determine.
Section 2.2. Annual Meetings
The annual meeting of the shareholders will be held on such date and at such time as is determined by the Board of Directors and specified
in the notice of the meeting. At the annual meeting, the shareholders will elect by vote a Board of Directors, consider reports of the affairs of the
Corporation, and transact such other business as may properly be brought before the meeting.
Section 2.3. Special Meetings
The Corporation will hold a special meeting of shareholders upon the call of the President or the Board of Directors, or upon the Secretary’s
receipt of one or more written demands for a special meeting of shareholders, provided that such demand or demands (a) are signed by shareholders
holding, collectively, at least twenty-five percent (25%) of all votes entitled to be cast on any issue proposed to be considered at the proposed special
meeting, and (b) describe the purpose or purposes for which the special meeting is to be held.
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Section 2.4. Notice of Meetings
2.4.1 The Corporation will notify shareholders in writing of the date, time and place of each annual and special shareholders meeting not
earlier than sixty (60) days nor fewer than ten (10) days before the meeting date. Except as otherwise required by applicable law or the Articles of
Incorporation, the Corporation is required to give notice only to shareholders entitled to vote at the meeting. Notice shall be sent by electronic mail or by
mail, postage prepaid, and shall be effective upon dispatch when correctly addressed to the shareholder’s contact information shown in the Corporation’s
current record of shareholders. Except as otherwise required by applicable law or by the Articles of Incorporation, notice of an annual meeting need not
include a description of the purpose or purposes for which the meeting is called. Notice of a special meeting will include a description of the purpose or
purposes for which the meeting is called.
2.4.2 A shareholder’s attendance at a meeting waives objection to (a) lack of notice or defective notice of the meeting, unless the
shareholder at the beginning of the meeting objects to holding the meeting or transacting business at the meeting, and (b) consideration of a particular
matter at the meeting that is not within the purpose or purposes described in the meeting notice, unless the shareholder objects to considering the matter
when it is presented.
Section 2.5. Quorum and Adjournment
2.5.1 Shares entitled to vote as a separate voting group may take action on a matter at a meeting only if a quorum of those shares exists with
respect to that matter. Except as otherwise provided in the Articles of Incorporation or by applicable law, the presence in person or by proxy of the
holders of a majority of the votes entitled to be cast on a matter will constitute a quorum for action on that matter.
2.5.2 A majority of shares represented at a meeting, although less than a quorum, may adjourn the meeting, without further notice except as
required by the Articles of Incorporation or applicable law, until a quorum attends. Any business that might have been transacted at the original meeting
may be transacted at the adjourned meeting if a quorum exists.
2.5.3 Once a share is represented for any purpose at a meeting, it will be deemed present for quorum purposes for the remainder of the
meeting and for any adjournment of that meeting unless a new record date is or must be set for that adjourned meeting.
Section 2.6. Voting Rights
2.6.1 The persons entitled to receive notice of and to vote at any shareholders meeting will be determined from the records of the
Corporation on the close of business on the day before the electronic mail or mailing of the notice, or on such other date not more than 70 days before
such meeting as may be fixed in advance by the Board of Directors.
2.6.2 Except as otherwise provided in the Articles of Incorporation, these Bylaws, or by applicable law, each outstanding share, regardless
of class, is entitled to one vote on each matter voted on at a shareholders meeting. Only shares are entitled to vote.
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2.6.3 Except as otherwise provided in the Articles of Incorporation or by applicable law, if a quorum exists, action on a matter, other than
the election of directors, will be approved if the votes cast favoring the action exceed the votes cast opposing the action. If a quorum is present, directors
will be elected by a plurality of the votes cast by the holders of shares entitled to vote in the election.
Section 2.7. Action Without a Meeting
2.7.1 Action required or permitted by law to be taken at a shareholders meeting may be taken without a meeting if the action is taken by
shareholders having not less than the minimum number of votes that would be necessary to take such action at a meeting at which all shareholders
entitled to vote on the action were present and voted. The action will be evidenced by one or more written consents describing the action taken, signed
by those shareholders taking action under this Section 2.7, and delivered to the Corporation for inclusion in the minutes or filing with the corporate
records. Action taken under this Section 2.7 is effective when the consent or consents bearing sufficient signatures are delivered to the Corporation,
unless the consent or consents specify an earlier or later effective date. If not otherwise determined by law, the record date for determining shareholders
entitled to take action without a meeting under this Section 2.7 is the date the first shareholder signs the consent. A consent signed under this Section 2.7
has the effect of a meeting vote and may be described as such in any document.
2.7.2 If action is taken in accordance with this Section 2.7, the Corporation must give written notice of the action promptly after the action is
taken to: (a) shareholders not entitled to vote, if the Oregon Business Corporation Act would require that notice of the proposed action be given to such
nonvoting shareholders if this action had been submitted to a vote of shareholders at a meeting, and (b) shareholders entitled to vote who did not consent
in writing under this Section 2.7. The notice must contain or be accompanied by the same material that would have been required under the Oregon
Business Corporation Act to be sent to such shareholders in a notice of meeting at which the proposed action would have been submitted to a vote of
shareholders. The notice is effective when mailed if it is mailed postage prepaid and is correctly addressed to the shareholder’s address shown in the
Corporation’s current record of shareholders.
ARTICLE III
DIRECTORS
Section 3.1. Powers
The Corporation will have a Board of Directors. All corporate powers will be exercised by or under the authority of, and the business and
affairs of the Corporation will be managed under the direction of, the Board of Directors, subject to any limitation contained in the Articles of
Incorporation.
Section 3.2. Number and Qualifications
The Board of Directors will consist of at least one and not more than ten]members. Until the number is changed by resolution of the Board
of Directors, the Board of Directors shall initially be composed of three members. No decrease in the number of directors designated by the Board of
Directors will shorten an incumbent director’s term. Directors need not be residents of the State of Oregon or shareholders of the Corporation.
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Section 3.3. Election and Tenure of Office
The directors will be elected at the annual meeting of the shareholders. The terms of the directors expire at the next annual shareholders
meeting following their election. The term of a director elected to fill a vacancy expires at the next shareholders meeting at which directors are elected.
Despite the expiration of a director’s term, the director will continue to serve until the director’s successor is elected and qualified or until there is a
decrease in the number of directors. Subject to Section 3.4.3 of these Bylaws, a director’s term of office will begin immediately after election.
Section 3.4. Vacancies
3.4.1 A vacancy in the Board of Directors will exist upon the death, resignation, or removal of any director or upon an increase in the
number of directors.
3.4.2 If a vacancy occurs on the Board of Directors:
(a) The shareholders may fill the vacancy, provided that the Board of Directors has not already done so; or
(b) The Board of Directors may fill the vacancy, provided the shareholders have not already done so. If the director(s) remaining in
office constitute less than a quorum of the Board of Directors, they may fill the vacancy by the affirmative vote of a majority of all the directors
remaining in office.
3.4.3 A vacancy that will occur at a specific later date, by reason of a resignation effective at the later date or otherwise, may be filled before
the vacancy occurs, but the new director may not take office until the vacancy occurs.
Section 3.5. Resignation of Directors
A director may resign at any time by delivering written notice to the President or to the Corporation. Such resignation will be effective upon
receipt, unless the notice specifies a later effective date. Once delivered, a notice of resignation is irrevocable unless revocation is permitted by the
Board of Directors.
Section 3.6. Removal of Directors
The shareholders may remove one or more directors with or without cause. A director may be removed by the shareholders only at a
meeting called for the purpose of removing the director and the meeting notice must state that the purpose or one of the purposes of the meeting is
removal of the director.
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Section 3.7. Meetings
3.7.1 The Board of Directors will meet at least once each year immediately following, and in the same location as, the annual or special
meeting of the shareholders at which directors are elected. No notice of the annual meeting of the Board of Directors will be required.
3.7.2 The Board of Directors may hold other regular or special meetings in or out of the State of Oregon.
3.7.3 The Board of Directors may, by resolution, fix the date, time, and place for the holding of regular meetings. Regular meetings of the
Board of Directors may be held without notice of the date, time, place, or purpose of the meeting other than such resolution.
3.7.4 Special meetings of the Board of Directors for any purpose or purposes may be called at any time by the President or any director. The
person or persons who call a special meeting of the Board of Directors may fix the time and place of the special meeting.
Section 3.8. Notice of Special Meetings
3.8.1 Special meetings of the Board of Directors will be preceded by at least twenty-four hours’ notice of the date, time and place of the
meeting. The notice need not describe the purpose of the special meeting. The notice may be given orally, either in person or by telephone, or may be
delivered in writing, by mail, private carrier, personal delivery, facsimile, or by electronic mail or other form of electronic transmission. Notice given by
mail is effective when mailed if it is mailed postage prepaid and is correctly addressed to the director’s address shown in the Corporation’s current
records. Notice given by private carrier or personal delivery is effective when received. Noticed delivered by electronic transmission shall be effective as
provided in the Oregon Business Corporation Act.
3.8.2 A director’s attendance at or participation in a meeting waives any required notice to the director of the meeting unless the director at
the beginning of the meeting, or promptly upon the director’s arrival, objects to holding the meeting or transacting business at the meeting and does not
subsequently vote for or assent to action taken at the meeting.
3.8.3 A director may at any time waive any notice required by law, the Articles of Incorporation, or these Bylaws. Except as otherwise
provided in Section 3.8.2 of these Bylaws, the waiver will be in writing, will be signed by the director entitled to the notice, will specify the meeting for
which notice is waived, and will be filed with the minutes or appropriate records of the Corporation.
3.8.4 Notice of the time and place of holding an adjourned meeting need not be given if such time and place are fixed at the meeting
adjourned.
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Section 3.9. Quorum and Vote
3.9.1 A majority of the directors in office immediately before a meeting begins will constitute a quorum for the transaction of business. A
majority of the directors present, in the absence of a quorum, may adjourn from time to time but may not transact any business.
3.9.2 If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is the act of the Board of Directors.
If, at any meeting in which a quorum is present, the number of votes cast by directors in favor of any action are equal to the number of votes cast by
directors opposed to such action, then the Chair of Board will have the power to decide if the action is approved and taken by the Board of Directors.
3.9.3 A director of the Corporation who is present at a meeting of the Board of Directors, or is present at a meeting of a committee of the
Board of Directors, when corporate action is taken, is deemed to have assented to the action taken unless (a) the director objects at the beginning of the
meeting, or promptly upon the director’s arrival, to holding the meeting or transacting business at the meeting; (b) the director’s dissent or abstention
from the action taken is entered in the minutes of the meeting; or (c) the director delivers written notice of dissent or abstention to the presiding officer
of the meeting before its adjournment or to the Corporation immediately after adjournment of the meeting. The right of dissent or abstention is not
available to a director who votes in favor of the action taken.
Section 3.10. Telephonic Meetings
The Board of Directors may permit any or all directors to participate in a regular or special meeting by, or conduct the meeting through, use
of any means of communication by which all directors participating may simultaneously hear each other during the meeting. A director participating in a
meeting by this means will be deemed to be present in person at the meeting.
Section 3.11. Action Taken Without a Meeting
Except as otherwise provided by these Bylaws, action required or permitted by law to be taken at a meeting of the Board of Directors, or at a
meeting of a committee of the Board of Directors, may be taken without a meeting if the action is taken by all members of the Board of Directors. The
action will be evidenced by one or more written consents describing the action taken, signed by each director and included in the minutes or filed with
the corporate records reflecting the action taken. Action taken under this Section 3.11 is effective when the last director signs the consent, unless the
consent specifies an earlier or later effective date. A consent signed under this Section 3.11 has the effect of a meeting vote and may be described as
such in any document.
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ARTICLE IV
COMMITTEES
Section 4.1. Appointment
Subject to applicable law, the provisions of the Articles of Incorporation, and these Bylaws, the Board of Directors may appoint such
committees as may be necessary or appropriate from time to time, consisting of such number of its members and having such powers as the Board of
Directors may designate. Each such committee will have two or more members, each of whom will serve at the pleasure of the Board of Directors.
Section 4.2. Actions of Committees; Governing Procedures
All actions of a committee will be reflected in minutes to be kept of such meetings and reported to the Board of Directors at its next
meeting. The provisions of Article III of these Bylaws governing meetings, notice and waiver of notice, and quorum and voting requirements of the
Board of Directors apply to committees and their members as well.
ARTICLE V
OFFICERS
Section 5.1. Appointment
The Board of Directors at its first meeting following its election each year shall appoint a Chairman of the Board and a President and Secretary.
The Board of Directors may appoint other officers, assistant officers, and agents. Any two or more offices may be held by the same person.
Section 5.2. Compensation
The Corporation may pay its officers reasonable compensation for their services as fixed from time to time by the Board of Directors.
Section 5.3. Term
The term of office of all officers commences upon their appointment and continues until their successors are appointed or until their resignation or
removal.
Section 5.4. Removal and Resignation
Any officer or agent appointed by the Board of Directors of the Corporation may be removed by the Board of Directors at any time with or
without cause. Such removal will be without prejudice to the contract rights, if any, of the person so removed. Appointment of an officer or agent will
not of itself create contract rights.
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Any officer may resign at any time by delivering written notice to the Board of Directors. Any such resignation will take effect at the time
specified in the notice or, if no time is specified, upon delivery. Unless otherwise specified therein, the acceptance of such resignation will not be
necessary to make it effective. Once delivered, a notice of resignation is irrevocable unless revocation is permitted by the Board of Directors.
Section 5.5. Chairman of the Board
The Chairman of the Board of Directors shall preside at all meetings of the Board of Directors and shall perform such other duties as may be
prescribed from time to time by the Board of Directors.
Section 5.6. President
The President shall be the chief executive officer of the Corporation and, subject to the control of the Board of Directors, shall be responsible for
the general operation of the Corporation. The President shall have any other duties and responsibilities prescribed by the Board of Directors.
Section 5.7. Secretary
The Secretary shall record and keep the minutes of all meetings of the directors and shareholders in one or more books provided for that purpose
and perform any duties prescribed by the Board of Directors or the officer serving as chief executive officer of the Corporation.
Section 5.8 Voting of Shares
The President of the Corporation shall have authority to vote any shares of stock or other equity interests owned by the Corporation and to
delegate this authority to any other officer.
Section 5.9. Vacancies
A vacancy in any office because of death, resignation, removal, disqualification, creation of a new office or any other cause may be filled by
the Board of Directors for the remaining portion of the term or for a new term established by the Board of Directors. If a resignation is made effective at
a later date and the Corporation accepts such future effective date, the Board of Directors may fill the pending vacancy before the effective date, if the
Board of Directors provides that the successor does not take office until the effective date.
ARTICLE VI
CERTIFICATES AND TRANSFER OF SHARES
Section 6.1. Certificates for Shares
6.1.1 The Corporation’s shares shall be certificated. Certificates for shares will be in such form as the Board of Directors may designate, will
designate the name of the Corporation and the state law under which the Corporation is organized, will state the name of the person to whom the shares
represented by the certificate are issued, and will state the number and class of shares and the designation of the series, if any, that the certificate
represents.
ELECTRO SCIENTIFIC INDUSTRIES, INC.
AMENDED AND RESTATED BYLAWS
PAGE 8

6.1.2 Each certificate for shares will be signed, either manually or in facsimile, by the President or a Vice President and the Secretary or an
Assistant Secretary of the Corporation.
Section 6.2. Transfer on the Books
Upon surrender to the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment or
authority to transfer, and subject to any limitations on transfer appearing on the certificate or in the Corporation’s stock transfer records, the Corporation
will issue a new certificate to the appropriate person, cancel the old certificate and record the transaction upon its books.
Section 6.3. Lost, Stolen or Destroyed Certificates
In the event a certificate is represented to be lost, stolen or destroyed, a new certificate will be issued in its place upon such proof of loss,
theft or destruction and upon the giving of such bond or other indemnity as may be required by the Board of Directors. A new certificate may be issued
without requiring any bond when in the judgment of the Board of Directors it is proper to do so.
ARTICLE VII
INDEMNIFICATION
The Corporation shall indemnify to the fullest extent not prohibited by law, any person who is made, or threatened to be made, a party to an
action, suit or proceeding, whether civil, criminal, administrative, investigative or other (including an action, suit or proceeding by or in the right of the
Corporation) by reason of the fact that such person is or was a director, officer or employee of the Corporation or a fiduciary within the meaning of the
Employee Retirement Income Security Act of 1974 with respect to any employee benefit plan of the Corporation or serves or served at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise. The Corporation shall
pay for or reimburse the reasonable expenses incurred by any such current or former director, officer or employee in any such proceeding in advance of
the final disposition of the proceeding if the person sets forth in writing (i) the person’s good faith belief that the person is entitled to indemnification
under this Article and (ii) the person’s agreement to repay all advances if it is ultimately determined that the person is not entitled to indemnification
under this Article. No amendment to these Bylaws that limits the Corporation’s obligation to indemnify any person shall have any effect on such
obligation for any act or omission that occurs prior to the later to occur of the effective date of the amendment or the date notice of the amendment is
given to the person. This Article shall not be deemed exclusive of any other provisions for indemnification or advancement of expenses of directors,
officers, employees, agents and fiduciaries that may be included in the Articles of Incorporation or any statute, bylaw, agreement, general or specific
action of the Board of Directors, vote of shareholders or other document or arrangement.
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ARTICLE VIII
GENERAL PROVISIONS
Section 8.1. Amendment of Bylaws
8.1.1 Except as otherwise provided by applicable law, the Board of Directors may amend or repeal these Bylaws unless:
(a) Applicable law reserves this power exclusively to the shareholders in whole or in part; or
(b) The shareholders in amending or repealing a particular Bylaw provide expressly that the Board of Directors may not amend or
repeal that Bylaw.
8.1.2 The Corporation’s shareholders may amend or repeal these Bylaws even though these Bylaws may also be amended or repealed by the
Board of Directors.
8.1.3 Whenever an amendment or new Bylaw is adopted, it will be copied in the minute book with the original Bylaws in the appropriate
place. If any Bylaw is repealed, the fact of repeal and the date on which the repeal occurred will be stated in such book and place.
Section 8.2. Waiver of Notice
8.2.1 A shareholder may at any time waive any notice required by law, the Articles of Incorporation or these Bylaws. Except as otherwise
provided in Section 2.4.3 of these Bylaws, the waiver will be in writing, will be signed by the shareholder entitled to the notice, and will be delivered to
the Corporation for inclusion in the minutes or filing with the corporate records.
8.2.2 A director may at any time waive any notice required by law, the Articles of Incorporation or these Bylaws. Except as otherwise
provided in Section 3.8.2 of these Bylaws, the waiver will be in writing, will be signed by the director entitled to the notice, will specify the meeting for
which notice is waived and will be delivered to the Corporation for inclusion in the minutes or filing with the corporate records.
Adopted effective:

, 2018.

, Secretary
ELECTRO SCIENTIFIC INDUSTRIES, INC.
AMENDED AND RESTATED BYLAWS
PAGE 10

Schedule A
Stockholders to Execute Stockholder Agreements
1. Michael Burger
2. Allen Muhich
3. Steve Harris
4. John Williams
5. Frederick A. Ball
6. Lynne J. Camp
7. Laurence E. Cramer
8. Raymond A. Link
9. Richard H. Wills

Exhibit 10.1
Execution Version
BARCLAYS
745 Seventh Avenue
New York, New York 10019

HSBC BANK USA, NATIONAL ASSOCIATION
HSBC SECURITIES (USA) INC.
452 Fifth Avenue
New York, NY 10018
PERSONAL AND CONFIDENTIAL
October 29, 2018

MKS Instruments, Inc.
2 Tech Drive, Suite 201
Andover, Massachusetts 01810
Attention: Seth H. Bagshaw, Vice President,
Chief Financial Officer & Treasurer
Commitment Letter
Ladies and Gentlemen:
Reference is hereby made to (i) that certain Term Loan Agreement, dated as of April 29, 2016 (as such document may have been amended or otherwise
modified to but excluding the date hereof, the “Existing Term Loan Credit Agreement”; the Existing Term Loan Credit Agreement, as amended or
otherwise modified by the Amendment (as defined below), the “Term Loan Credit Agreement”) among MKS Instruments, Inc. (the “Borrower” or
“you”), the Lenders from time to time party thereto and Barclays Bank PLC, as administrative agent and collateral agent (in such capacities, the “Term
Loan Agent”) and (ii) that certain ABL Credit Agreement, dated as of April 29, 2016 among the Borrower, the Lenders from time to time party thereto
and Deutsche Bank AG New York Branch, as the administrative agent and collateral agent(as such document may have been amended or otherwise
modified to but excluding the date hereof, the “Existing ABL Credit Agreement”; the Existing Term Loan Credit Agreement, together with the Existing
ABL Credit Agreement, the “Existing Credit Agreements”).
You have advised each of Barclays Bank PLC (“Barclays”), HSBC Bank USA, National Association (“HSBC Bank”) and HSBC Securities (USA) Inc.
(“HSI” and, together with HSBC Bank, “HSBC”; Barclays and HSBC, together with any Additional Committing Lender appointed pursuant to the
Designation Right, the “Commitment Parties,” “we” or “us”), that you intend to acquire (the “Acquisition”) a company previously identified to Barclays
and code named Eagle (the “Company”) through a merger of a merger subsidiary wholly owned directly or indirectly by you with and into the
Company, pursuant to the Acquisition Agreement and to consummate the Transactions, each as defined in the Summary of Terms and Conditions
attached as Exhibit A hereto (the “Term Loan Term Sheet”), and other transactions as otherwise contemplated by this Commitment Letter and the Fee
Letter (each as defined below), in each case on the terms and subject to the conditions set forth in this Commitment Letter, the Term Loan Term Sheet
and the Summary of Terms and Conditions attached as Exhibit C hereto (the “Conditions Annex”). Capitalized terms used but not otherwise defined
herein are used with the meanings assigned to such terms in the Exhibits hereto (and if not defined therein, in the applicable Existing Credit Agreement).
You have also advised us that (i) the Borrower desires to (a) incur $650.0 million (plus, at the Borrower’s election, an amount sufficient to fund any
original issue discount or upfront fee required to be funded as a result of the exercise of the “Market Flex” provisions in the Term Arranger Fee Letter)
of borrowings under
1

an incremental term loan facility under the Existing Term Loan Agreement (the “Incremental Term Loan Facility”) in order to finance a portion of the
Transaction Costs (as defined in Exhibit A) and (b) enter into an amendment (the “Amendment”) to the Existing Term Loan Credit Agreement to make
certain other changes thereto as set forth in the Term Loan Term Sheet and (ii) the Borrower desires to enter into a new senior secured asset based
revolving credit facility in total aggregate commitments of $100.0 million (the “ABL Facility”; together with the Incremental Term Loan Facility, the
“Facilities”). on the terms and subject to the conditions set forth in this Commitment Letter, the Conditions Annex and the Summary of Terms and
Conditions attached as Exhibit B hereto (the “ABL Term Sheet” and together with the Term Loan Term Sheet, the “Term Sheets”; and the Term Sheets,
together with the Conditions Annex and this commitment letter, the “Commitment Letter”).
1. Commitments and Agency Roles
You hereby appoint (i) Barclays and HSI to act, and Barclays and HSI hereby agree to act, as joint lead arrangers and bookrunners (in such capacities,
the “Term Arrangers”) for the Incremental Term Loan Facility and (ii) Barclays and HSI to act, and Barclays and HSI hereby agree to act, as joint lead
arrangers and bookrunners (in such capacities, and together with any Additional Committing Lender appointed pursuant to the Designation Right, the
“ABL Arrangers”; and together with the Term Arrangers, the “Arrangers”) for the ABL Facility. The Arrangers will have the rights and authority
customarily given to financial institutions in such roles. You hereby appoint Barclays, and Barclays hereby agrees to act, as sole and exclusive
administrative agent and collateral agent (in such capacity, the “ABL Agent”) for the ABL Facility.
In connection with the Transactions, (i) (x) Barclays hereby commits to provide severally and not jointly, 75% of the aggregate principal amount of the
Incremental Term Loan Facility and (y) HSBC Bank hereby commits to provide severally and not jointly, 25% of the aggregate principal amount of the
Incremental Term Loan Facility (together with Barclays in such capacities, the “Initial Incremental Term Lenders”) and in connection therewith, to the
extent the Incremental Term Lenders hold Incremental Term Loans or Term Loans under the Existing Term Loan Credit Agreement, vote in favor of the
effectiveness of the Amendment upon the funding of the Incremental Term Loan Facility (it being understood and agreed that the Initial Incremental
Term Lenders shall collectively hold all of the Incremental Term Loans on the Closing Date) and (ii) (x) Barclays hereby commits to provide severally
and not jointly, 75% of the aggregate principal amount of the ABL Facility and (y) HSBC hereby commits to provide severally and not jointly, 25% of
the aggregate principal amount of the ABL Facility (together with Barclays in such capacity and, together with any Additional Committing Lender
appointed pursuant to the Designation Right, the “ABL Initial Lenders” and, together with the Initial Incremental Term Lenders, the “Initial Lenders”),
in each case, upon the terms set forth in this letter agreement and in the applicable Term Sheet and subject solely to the satisfaction or waiver of the
conditions set forth in Exhibit C.
Our fees for services related to the Facilities and the Amendment are set forth in (i) (x) a separate Incremental Term Loan Facility fee letter (the “Term
Arranger Fee Letter”) between you and us entered into on the date hereof and (y) a separate ABL Facility arranger fee letter (the “ABL Arranger Fee
Letter” and, collectively with the Term Arranger Fee Letter, the “Arranger Fee Letter”) between you and us entered into on the date hereof and (ii) a
separate agent fee letter (the “Agent Fee Letter” and, collectively with the Arranger Fee Letter, the “Fee Letter”) between you and Barclays entered into
on the date hereof. As consideration for the execution and delivery of this Commitment Letter by us, you agree to pay the fees and expenses set forth
herein and in Exhibits A and B and in the Fee Letter as and when payable in accordance with the terms hereof and thereof.
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You have the right (the “Designation Right”), on or prior to the date that is 15 business days after the date of this Commitment Letter, to appoint up to
one additional agent, co-agent, lead arranger, bookrunner, manager or arranger or to confer other titles in respect of the ABL Facility (such agent,
co-agent, lead arranger, bookrunner, manager, arranger or holder of another title, an “Additional Committing Lender”) in a manner and with economics
determined by you pursuant to joinder documentation or an amendment to the Commitment Letter and the ABL Arranger Fee Letter that adds such
Additional Committing Lender as a Commitment Party. Thereafter, each such financial institution shall constitute a “Commitment Party” under the
Commitment Letter and the ABL Arranger Fee Letter. In connection with your exercise of Designation Right (i) fees payable pursuant to the terms of
the ABL Arranger Fee Letter will be allocated to the Additional Committing Lender on a pro rata basis in respect of the commitment it is assuming with
respect to the ABL Facility, (ii) the commitments of Barclays with respect to the ABL Facility immediately prior to the joinder or amendment for the
Additional Committing Lender shall be reduced dollar for dollar by the commitments assumed by the Additional Committing Lender, (iii) the
commitments of the several Commitment Parties will be several and not joint and (iv) in no event will Barclays be entitled to less than 50% of the
economics with respect to the ABL Facility.
It is further agreed that Barclays will appear on the top left of the cover page of all marketing materials for the Facilities and will hold the roles and
responsibilities conventionally understood to be associated with such name placement. Except as set forth above, no other agents, co-agents, lead
arrangers, co-arrangers, bookrunners, managers or co-managers will be appointed, no other titles will be awarded and no compensation (other than
compensation expressly contemplated by the Commitment Letter and the Fee Letter) will be paid in connection with the Facilities or the Amendment
unless you and we shall so agree.
2. Conditions Precedent
Our commitments hereunder to make effective and fund the Facilities, and make effective the Amendment (which Amendment, for the avoidance of
doubt, will become effective solely upon the funding of the Incremental Term Loan Facility), on the Closing Date and ABL Closing Date, as applicable,
and our agreements to perform the services described herein are subject solely to the satisfaction of the conditions set forth in Exhibit C.
Notwithstanding anything in this Commitment Letter (including each of the exhibits attached hereto), the Fee Letter, the Facilities Documentation (as
defined in Exhibit A and Exhibit B, as applicable) or any other letter agreement or other undertaking between you and us concerning the financing of the
Transactions to the contrary, (a) the only representations and warranties the accuracy of which shall be a condition to the availability and effectiveness of
the Facilities on the Closing Date shall be (i) such of the representations and warranties made by or with respect to the Company and its subsidiaries in
the Acquisition Agreement as are material to the interests of the Lenders (as such term is defined in Exhibit A), but only to the extent that you (or any of
your affiliates) have the right (taking into account any applicable cure provisions) to terminate your (or its) obligations under the Acquisition Agreement
or decline to consummate the Acquisition (in each case, in accordance with the terms of the Acquisition Agreement) as a result of a breach of such
representations and warranties in the Acquisition Agreement (the “Specified Acquisition Agreement Representations”) and (ii)(x) with respect to the
Incremental Term Loan Facility, the Specified Representations (as defined in the Existing Term Loan Credit Agreement) and (y) with respect to the ABL
Facility, (A) if the ABL Closing Date occurs substantially simultaneously with the Closing Date, the Specified Representations (as defined in the
Existing ABL Credit Agreement) and (B) if the ABL Closing Date does not occur substantially simultaneously with the Closing Date, the
representations and warranties required to be made for borrowings under Section 4.02(b) of the Existing ABL Credit Agreement and (b) the terms of the
Term Loan Facilities Documentation shall be in a form such that they do not impair availability or effectiveness of the Facilities on the Closing Date if
all conditions set forth in Exhibit C are satisfied or waived by the Term Arrangers and the Initial Term Lenders (it being understood that to the extent
any Collateral or any security interests therein (including the creation or perfection of any security interest) is not or cannot be provided or perfected on
the Closing Date (other than (i) to the extent that a
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lien on such Collateral may be perfected by the filing of a financing statement under the Uniform Commercial Code or (ii) by the delivery of stock or
other certificates of the entity surviving the Merger (or similar term, as applicable, as defined in the Acquisition Agreement) (but, for the avoidance of
doubt, after your use of commercially reasonable efforts, not the subsidiaries such entity unless received by you prior to the Closing Date), the pledge of
which is required by the Term Loan Term Sheet) after your use of commercially reasonable efforts to do so, or without undue burden or expense, the
delivery of such Collateral (and creation or perfection of security interests therein), as applicable, shall not constitute a condition precedent to the
availability or effectiveness of the Facilities on the Closing Date but shall instead be required to be delivered or provided within the time periods
required under the Existing Credit Agreements. The provisions of this paragraph are referred to as the “Certain Funds Provision”.
3. Syndication
Each Arranger intends and reserves the right to syndicate (i) the Incremental Term Loan Facility and (ii) solely to the extent that you have not exercised
your Designation Right with respect to at least 25% of the aggregate principal amount of the ABL Facility, the ABL Facility to the Lenders; provided
that, unless otherwise agreed by you, no assignment prior to the Closing Date will reduce or release any Commitment Party’s obligation to fund its
commitment or to effectuate the Amendment in the event any assignee shall fail to do so on the Closing Date. The Arrangers will lead the syndication,
including determining, in consultation with you, the timing of all offers to prospective Lenders, any title of agent or similar designations or roles
awarded to any Lender and the acceptance of commitments, the amounts offered and the compensation provided to each Lender from the amounts to be
paid to the Arrangers pursuant to the terms of this Commitment Letter and the Arranger Fee Letter and will in consultation with you determine the final
commitment allocations. You agree to use commercially reasonable efforts to ensure that the Arrangers’ syndication efforts benefit from the existing
lending and investment banking relationships of the Borrower, the Company and their respective subsidiaries. To facilitate an orderly and successful
syndication of the Facilities, you agree that, until the earliest of (a) the termination by the Arrangers of syndication of the Facilities, (b) (i) with respect
to the Incremental Term Loan Facility, the earlier of (A) 60 days following the Closing Date and (B) the termination of commitments with respect to the
Incremental Term Loan Facility and (ii) with respect to the ABL Facility, the earlier of (A) if the ABL Closing Date occurs, 60 days following the ABL
Closing Date and (B) the termination of commitments with respect to the ABL Facility and (c) solely with respect to the Incremental Term Loan
Facility, the “Successful Syndication” of the Incremental Term Loan Facility (as defined in the Term Arranger Fee Letter), you will ensure (or with
respect to the Company or its subsidiaries, using your commercially reasonable efforts to ensure) there will be no competing issues, offerings,
placements or arrangements of any debt facility or any debt security of the Company or the Borrower or any of their respective subsidiaries, including
any renewal or refinancing of any existing debt facility or debt security, being issued, offered, placed or arranged without the consent of the Arrangers, if
such issuance, offering, placement or arrangement would materially impair the primary syndication of the Facilities (it being understood that
(i) indebtedness incurred under the Existing Credit Agreements, the ABL Facility or the Term Loan Credit Agreement, and (ii) (x) as to the Company
and its subsidiaries, indebtedness permitted under the Acquisition Agreement to be incurred or remain outstanding prior to the closing date under the
Acquisition Agreement, and indebtedness permitted to remain outstanding on and after the closing date under the Acquisition Agreement and (y) as to
the Borrower and its subsidiaries, deferred purchase price obligations, ordinary course working capital facilities for foreign subsidiaries, ordinary course
capital lease and purchase money and equipment financings will not be deemed to materially impair the primary syndication of the Facilities).
You agree to, and agree to use commercially reasonable efforts to obtain contractual undertakings from the Company to, cooperate with, and provide
customary information reasonably required by, the Arrangers in connection with all syndication efforts, including: (i) your assistance in preparing as
soon as practicable after the date of this Commitment Letter, a customary information memorandum and other customary
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presentation materials (collectively, “Confidential Information Memoranda”) regarding the business, operations and financial projections of the
Borrower and the Company (which shall be, with respect to the Company, limited to the financial information and projections described in Exhibit C)
including without limitation the delivery of all customary information relating to the Transactions prepared by or on behalf of the Borrower or the
Company; (ii) using commercially reasonable efforts to obtain from Moody’s Investor Service, Inc. (“Moody’s”) and Standard & Poor’s Ratings
Services, a Standard & Poor’s Financial Services LLC business (“S&P”), prior to the launch of the general syndication, a corporate family rating, a
corporate credit rating and a credit rating for the Incremental Term Loan Facility; (iii) arranging for direct communications with prospective Lenders in
connection with the syndication of the Facilities (including without limitation direct contact between appropriate senior management, representatives
and advisors of the Borrower (and using commercially reasonable efforts to cause direct contact with appropriate senior management, representatives
and advisors of the Company) and participation of such persons in such meetings); (iv) if the ABL Borrowers elect to include Eligible Inventory (as
defined in the Existing ABL Credit Agreement) in the Borrowing Base on the ABL Closing Date, inventory appraisals, of the Loan Parties prior to the
ABL Closing Date; and (v) hosting (including any preparations with respect thereto) with the Arrangers at places and times reasonably requested by the
Arrangers, one or more meetings with prospective Lenders. In addition, you agree to use commercially reasonable efforts to ensure that the ABL Agent
and its designees shall have sufficient access to the Borrower and its subsidiaries, and you agree to use commercially reasonable efforts to ensure that
the ABL Agent and its designees shall have sufficient access to the Company and its subsidiaries, to complete a field examination as soon as practicable
after the date hereof. You will be solely responsible for the contents of the Confidential Information Memoranda and all other information,
documentation or other materials delivered to us in connection therewith and you acknowledge that we will be using and relying upon such information
without independent verification thereof as provided in Section 4 below. Subject to your consent, not to be unreasonably withheld or delayed, and
compliance with applicable laws, you agree that each Arranger has the right to place advertisements in financial and other newspapers at its own
expense describing its services to you and the Borrower. We agree that the only financial statements that shall be required to be provided to the
Commitment Parties in connection with the syndication of the Facilities shall be those required to be delivered pursuant to paragraphs 3 and 4 of Exhibit
C. Notwithstanding anything to the contrary contained in this Commitment Letter or the Fee Letter or any other letter agreement or undertaking
concerning the financing of the Transactions to the contrary, your obligations to assist in syndication efforts as provided herein (including compliance
with any of the provisions set forth in this paragraph), shall not constitute a condition to the commitments hereunder or the funding of the Facilities on
the Closing Date.
You understand that certain prospective Lenders (such Lenders, “Public Lenders”) may have personnel that do not wish to receive MNPI (as defined
below). At an Arranger’s request, you agree to assist in the preparation of an additional version of the Confidential Information Memoranda that does
not contain material non-public information (as reasonably determined by you) concerning you, the Company or your or its respective subsidiaries or
affiliates or your or its respective securities (collectively, “MNPI”) which is suitable to make available to Public Lenders. You acknowledge and agree
that the following documents may be distributed to Public Lenders (unless you or your counsel promptly notify us (including by email) otherwise and
provided that you and your counsel have been given a reasonable opportunity to review such documents and comply with applicable securities law
disclosure obligations): (a) drafts and final versions of the Facilities Documentation; (b) administrative materials prepared by any Arranger for
prospective Lenders (including without limitation a lender meeting invitation, allocations and funding and closing memoranda); and (c) summaries of
terms and notification of changes in the terms and conditions of the Facilities. Before distribution of any Confidential Information Memoranda in
connection with the syndication of the Facilities (i) to prospective Lenders that are not Public Lenders, you will provide us with a customary letter
authorizing the dissemination of such materials and (ii) to prospective Public Lenders, you will provide us with a customary letter authorizing the
dissemination of information that does not contain MNPI (the “Public Information Materials”) to Public Lenders and confirming the absence of MNPI
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therein. The Confidential Information Memoranda provided to Lenders and prospective Lenders will be accompanied by a disclaimer by such recipients
exculpating us with respect to any use thereof and of any related materials by the recipients thereof. In addition, at an Arranger’s request, you will
identify Public Information Materials by marking the same as “PUBLIC” and by doing so you shall be deemed to have authorized the Commitment
Parties and the proposed Lenders to treat such Public Information Materials as not containing any MNPI.
It is agreed that the completion of the successful syndication of, or receipt of commitments in respect of, the Facilities will not be a condition to the
Commitment Parties’ commitments hereunder.
4. Information
You represent and warrant that (and with respect to information and projections relating to the Company and its subsidiaries to the best of your
knowledge that) (i) all written information (other than projections, forward looking information and information of a general economic or industry
specific nature) that has been or will be made available to any Arranger, any Commitment Party, the Lenders or any of their respective affiliates by or on
behalf of the Company or the Borrower in connection with the Transactions is and will be, when furnished and taken as a whole, true and correct in all
material respects and does not and will not, when furnished and taken as a whole, contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements contained therein not materially misleading in light of the circumstances under which such statements are
made (after giving effect to all supplements thereto) and (ii) the projections and other forward looking information that have been or will be made
available to any Arranger, any Commitment Party, the Lenders or any of their respective affiliates by or on behalf of the Company or the Borrower have
been and will be prepared in good faith, and that information with respect to you will be based upon accounting principles consistent with your historical
audited financial statements most recently provided as of the date hereof and upon assumptions that are believed by the preparer thereof to be reasonable
when made and when made available to such Arranger, such Commitment Party, the Lenders and their respective affiliates; it being understood that such
projections and forward-looking statements are as to future events and are not to be viewed as facts, such projections and forward-looking statements are
subject to significant uncertainties and contingencies and that actual results during the period or periods covered by any such information may differ
significantly from the projected results, and that no assurance can be given that the projected results will be realized. You agree that if at any time prior
to the later of (x) the Closing Date and (y) the earlier of (i) 60 days following the Closing Date and (ii) the “Successful Syndication” of the Incremental
Term Loan Facility (as defined in the Term Arranger Fee Letter) you become aware that any of the representations in the preceding sentence would be
(to the best of your knowledge with respect to the Company) incorrect in any material respect if made at such time, then you will (and with respect to
information and projections with respect to the Company you will use commercially reasonable efforts to cause the Company to) promptly supplement,
or cause to be supplemented, the information and projections so that (and with respect to information and projections relating to the Company to the best
of your knowledge) such representations will be correct in all material respects in light of the circumstances in which statements are made. You
understand that in providing our services pursuant to this Commitment Letter we may use and rely on the information and projections without
independent verification thereof.
5. Expense and Indemnification
You agree that provisions of Section 10.04 of the Existing Term Loan Credit Agreement and Existing ABL Credit Agreement (Expenses; Indemnity;
Damage Waiver) as applicable are hereby incorporated herein by reference, mutatis mutandis, as if fully set forth herein, shall extend to the ABL Agent
and the Arrangers as applicable as though they were the Administrative Agent (as defined in each of the Existing Credit Agreements) and the
Commitment Letter, Fee Letter and other agreements entered into in connection
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herewith and therewith are Loan Documents, and shall apply with respect to any liabilities, obligations, losses, damages, penalties, claims, demands,
actions, judgments, suits, costs (including settlement costs), expenses and disbursements (including the fees, disbursements and other charges of
counsel) in any manner relating to or arising out of the Acquisition, this Commitment Letter, the Fee Letter, the Facilities, the Transactions or any
related transaction contemplated hereby or the performance by the Arrangers and its respective affiliates and each partner, trustee, shareholder, director,
officer, employee, advisor, representative, agent, attorney and controlling person thereof (collectively, the “Indemnified Persons”) of the services that are
the subject of this Commitment Letter.
You also agree to periodically reimburse us for our reasonable and documented or invoiced out-of-pocket costs and expenses in connection with any
matter referred to in this Commitment Letter or the Fee Letter, including expenses associated with our due diligence efforts and field examinations and
the reasonable and documented fees, disbursements and other charges of one primary counsel, one local counsel in each relevant jurisdiction and
counsel otherwise retained with the Borrower’s consent, whether or not the Acquisition is consummated, the Closing Date or the ABL Closing Date
occurs or any Facilities Documentation is executed and delivered or any extensions of credit are made under any of the Facilities.
Your indemnity and reimbursement obligations under this Section 5 will be binding upon and inure to the benefit of the successors, assigns, heirs and
personal representatives of you and the Indemnified Persons and shall be superseded in each case by the applicable provisions to the extent covered in
the definitive financing documentation upon execution thereof and thereafter shall have no further force and effect.
Neither you nor we nor any other Indemnified Person will be responsible or liable to us or you or any other person or entity for any indirect, special,
punitive or consequential damages which may be alleged as a result of the Acquisition, this Commitment Letter, the Fee Letter, the Facilities, the
Transactions or any related transaction contemplated hereby or thereby or any use or intended use of the proceeds of the Facilities; provided that the
indemnity and reimbursement obligations under this Section 5 shall not be limited by this sentence.
6. Assignments
This Commitment Letter may not be assigned by you without the prior written consent of the Commitment Parties (and any purported assignment
without such consent will be null and void), is intended to be solely for the benefit of the parties hereto and is not intended to confer any benefits upon,
or create any rights in favor of, any person (including your equity holders, employees or creditors) other than the parties hereto (and any Indemnified
Person). This Commitment Letter may not be assigned by any Commitment Party without your written consent (and any purported assignment without
such consent shall be null and void) provided that the Commitment Parties may (i) assign commitments in accordance with Section 1 to an Additional
Committing Party and (ii) assign commitments in accordance with Section 3 above. This Commitment Letter may not be amended or any term or
provision hereof waived or modified except by an instrument in writing signed by each of the parties hereto.
7. USA PATRIOT Act Notification
Each Commitment Party notifies you, the Company and the Guarantors that, pursuant to the requirements of the USA PATRIOT Act (Title III of
Pub. L. 107-56 (signed into law October 26, 2001)) (as amended, supplemented or modified from time to time, the “Patriot Act”) it and each Lender
may be required to obtain, verify and record information that identifies you, the Company and the Guarantors, including the name and address of each
such Person and other information that will allow such Commitment Party and each Lender to identify you, the Company and the Guarantors in
accordance with the Patriot Act (and which information shall include, subject to applicable exemptions, information regarding beneficial ownership with
respect to the Borrower as required by 31 C.F.R. § 1010.230) and other applicable “know your customer” and anti-money laundering rules and
regulations. This notice is given in accordance with the requirements of the Patriot Act and is effective for each Commitment Party and each Lender.
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8. Sharing Information; Affiliate Activities; Absence of Fiduciary Relationship
Please note that this Commitment Letter, the Fee Letter and any written or oral communications provided by any Commitment Party, any Arranger or
any of their affiliates in connection with the Transactions are exclusively for the information of your Board of Directors and senior management and
may not be disclosed to any other person or entity or circulated or referred to publicly without our prior written consent except, after providing written
notice to the Commitment Parties (but only as and to the extent the provision of such notice is reasonably practicable), pursuant to applicable law or
compulsory legal process; provided that we hereby consent to your disclosure of (i) this Commitment Letter and the Fee Letter and such
communications to the Borrower’s officers, directors, agents and advisors who are directly involved in the consideration of the Facilities to the extent
you notify such persons of their obligation to keep this Commitment Letter, the Fee Letter and such communications confidential and such persons agree
to hold the same in confidence, (ii) this Commitment Letter or the information contained herein (but not the Fee Letter (except in redacted form
satisfactory to the Commitment Parties) or the information contained therein) to the Company and its officers, directors, agents and advisors who are
directly involved in the consideration of the Facilities to the extent you notify such persons of their obligation to keep this Commitment Letter and the
information contained herein confidential and such persons agree to hold the same in confidence, (iii) the Term Sheets to any ratings agencies on a
confidential basis in connection with the Transactions, (iv) this Commitment Letter or the information contained herein and the Term Sheets (but not the
Fee Letter or the information contained therein) in any syndication or other marketing materials, prospectus or other offering memorandum, in each case
relating to the Facilities, (v) the Term Sheets (but not this Commitment Letter or the Fee Letter) to potential debt providers in coordination with us
obtaining commitments to the Facilities from such potential debt providers, (vi) this Commitment Letter or the information contained herein and the
Term Sheets (but not the Fee Letter or the information contained therein) to the extent customary or required in any public or regulatory filing relating to
the Transactions, (vii) this Commitment Letter and the ABL Arranger Fee Letter (but not the Term Arranger Fee Letter or the Agent Fee Letter) to bona
fide prospective Additional Committing Lenders and (viii) the aggregate amounts contained in the Fee Letter as part of the projections, pro forma
information or a generic disclosure of aggregate sources and uses related to fee amounts related to the Transactions to the extent customary or required
in offering and marketing materials for the Facilities or to the extent customary or required in any ratings agency presentations, or public or regulatory
filing relating to the Transactions; provided, further, that the foregoing restrictions shall cease to apply (except in respect of the Fee Letter and the
contents thereof) two years after the date of this Commitment Letter.
We shall use all nonpublic information received by us and our affiliates from or on behalf of you in connection with this Commitment Letter and the
transactions contemplated hereby solely for the purposes of negotiating, evaluating and consulting on the transactions contemplated hereby and
providing the services that are the subject of this Commitment Letter and shall treat confidentially, together with the terms and substance of this
Commitment Letter and the Fee Letter, all such information; provided, however, that nothing herein shall prevent us from disclosing any such
information (a) to rating agencies on a confidential basis in connection with our mandate hereunder, (b) to any Lenders or participants or prospective
Lenders or participants or contractual counterparty to any swap or derivative transaction relating to the Borrower, the Company or any of their
subsidiaries, in each case who have agreed to be bound by confidentiality and use restrictions in accordance with the proviso to this sentence, (c) in any
legal, judicial or administrative proceeding or other compulsory process or otherwise as required by applicable law or regulations (in which case we
shall promptly notify you, in advance, to the extent reasonably practicable and permitted by law), (d) upon the request or demand of any regulatory
authority having jurisdiction over us or our affiliates (in
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which case we shall, except with respect to any audit or examination conducted by bank accountants or any regulatory authority exercising examination
or regulatory authority, promptly notify you, in advance, to the extent reasonably practical and permitted by law), (e) to our officers, directors,
employees, legal counsel, independent auditors, professionals and other experts or agents (collectively, “Representatives”) who are informed of the
confidential nature of such information and who are subject to customary confidentiality obligations of professional practice or who agree to be bound
by the terms of this paragraph (or language substantially similar to this paragraph) (with each such Commitment Party, to the extent within its control,
responsible for such Representatives’ compliance with this paragraph), (f) to any of our affiliates and their Representatives (provided that any such
affiliate or Representative is advised of its obligation to retain such information as confidential, and we shall be responsible for such affiliates’
compliance with this paragraph) to be utilized solely in connection with rendering services to you in connection with the Transactions, (g) to the extent
any such information becomes publicly available other than by reason of disclosure by us, our affiliates or any of our respective Representatives in
breach of this Commitment Letter, (h) to the extent that such information is received by us from a third party that is not, to our knowledge, subject to
confidentiality obligations owing to you or any of your affiliates or related parties, (i) to the extent that such information is independently developed by
us, or (j) for purposes of enforcing the rights of the Commitment Parties under this Commitment Letter; provided that the disclosure of any such
information to any Lenders or prospective Lenders or participants or prospective participants shall be made subject to the acknowledgment and
acceptance by such Lender or prospective Lender or participant or prospective participant that such information is being disseminated on a confidential
basis (on substantially the terms set forth in this paragraph or as is otherwise reasonably acceptable to you and us, including, without limitation, as
agreed in any confidential information memorandum or other marketing materials) in accordance with our standard syndication processes or customary
market standards for dissemination of such type of information. The provisions of this paragraph shall automatically be superseded by the
confidentiality provisions to the extent covered in the definitive documentation for the Facilities upon the Closing Date or the ABL Closing Date, as
applicable, and shall in any event automatically terminate two years following the date of this Commitment Letter. You acknowledge that each
Commitment Party and its affiliates are full service securities firms and as such may from time to time effect transactions, for their own account or the
account of customers, and may hold positions in securities or indebtedness, or options thereon, of the Borrower, the Company and other companies that
may be the subject of the Transactions. Each Commitment Party and its affiliates will have economic interests that are different from or conflict with
those of the Borrower regarding the transactions contemplated hereby, and you acknowledge and agree that no Commitment Party has any obligation to
disclose such interests to you. You further acknowledge and agree that nothing in this Commitment Letter, the Fee Letter or the nature of our services or
in any prior relationship will be deemed to create an advisory, fiduciary or agency relationship between us, on the one hand, and you, your equity
holders or your affiliates, on the other hand, and you waive, to the fullest extent permitted by law, any claims you may have against any Commitment
Party for breach of fiduciary duty or alleged breach of fiduciary duty and agree that no Commitment Party will have any liability (whether direct or
indirect) to you in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on your behalf, including your equity holders,
employees or creditors. You acknowledge that the Transactions (including the exercise of rights and remedies hereunder and under the Fee Letter) are
arms’ length commercial transactions and that we are acting as principal and in our own best interests. You are relying on your own experts and advisors
to determine whether the Transactions are in your best interests and are capable of evaluating and understanding, and you understand and accept, the
terms, risks and conditions of the transactions contemplated hereby. In addition, you acknowledge that we may employ the services of our affiliates in
providing certain services hereunder and may exchange with such affiliates information concerning you, the Company and other companies that may be
the subject of the Transactions and such affiliates will be entitled to the benefits afforded to us hereunder.
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Consistent with our policies to hold in confidence the affairs of our customers, we will not use or disclose confidential information obtained from you by
virtue of the Transactions in connection with our performance of services for any of our other customers (other than as permitted to be disclosed under
this Section 8). Furthermore, you acknowledge that neither we nor any of our affiliates have an obligation to use in connection with the Transactions, or
to furnish to you, confidential information obtained or that may be obtained by us from any other person.
Please note that each Commitment Party and its affiliates do not provide tax, accounting or legal advice.
9. Waiver of Jury Trial; Governing Law; Submission to Jurisdiction; Surviving Provisions
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY ACTION, SUIT, PROCEEDING OR CLAIM ARISING IN CONNECTION
WITH OR AS A RESULT OF ANY MATTER REFERRED TO IN THIS COMMITMENT LETTER OR THE FEE LETTER IS HEREBY
IRREVOCABLY WAIVED BY THE PARTIES HERETO. THIS COMMITMENT LETTER WILL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK; PROVIDED, HOWEVER, THAT THE LAWS OF THE STATE
OF DELAWARE SHALL GOVERN IN DETERMINING (A) THE INTERPRETATION OF A COMPANY MATERIAL ADVERSE EFFECT
(AS DEFINED IN EXHIBIT C) AND WHETHER A COMPANY MATERIAL ADVERSE EFFECT HAS OCCURRED AND (B) THE
ACCURACY OF ANY SPECIFIED ACQUISITION AGREEMENT REPRESENTATION AND WHETHER AS A RESULT OF ANY
INACCURACY THEREOF YOU OR YOUR SUBSIDIARIES (OTHER THAN THE COMPANY AND ITS SUBSIDIARIES) HAVE THE
RIGHT (WITHOUT REGARD TO ANY NOTICE REQUIREMENT) TO TERMINATE YOUR OR THEIR RESPECTIVE OBLIGATIONS
(OR TO REFUSE TO CONSUMMATE THE ACQUISITION) UNDER THE ACQUISITION AGREEMENT (IN EACH CASE, WITHOUT
REGARD TO CONFLICT OF LAW PRINCIPLES THAT WOULD RESULT IN THE APPLICATION OF ANY LAW OTHER THAN THE
LAW OF THE STATE OF DELAWARE). Each of the parties hereto hereby irrevocably (i) submits, for itself and its property, to the exclusive
jurisdiction of (a) the Supreme Court of the State of New York, New York County and (b) the United States District Court for the Southern District of
New York, located in the Borough of Manhattan, and any appellate court from any such court, in any action, suit, proceeding or claim arising out of or
relating to this Commitment Letter, the Fee Letter or the Transactions or the performance of services contemplated hereunder or under the Fee Letter, or
for recognition or enforcement of any judgment, and agrees that all claims in respect of any such action, suit, proceeding or claim shall be heard and
determined in such New York State court or such Federal court, (ii) waives, to the fullest extent permitted by law, any objection that it may now or
hereafter have to the laying of venue of any action, suit, proceeding or claim arising out of or relating to this Commitment Letter, the Fee Letter, the
Transactions or the performance of services contemplated hereunder or under the Fee Letter in any such New York State or Federal court and
(iii) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of any such action, suit, proceeding or claim
in any such court and (iv) agrees that a final, non-appealable judgment in any such action, suit or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by law. Each of the parties hereto agrees to commence any such action, suit,
proceeding or claim either in the United States District Court for the Southern District of New York or in the Supreme Court of the State of New York,
New York County located in the Borough of Manhattan.
Each of the parties hereto agrees that (i) this Commitment Letter is a binding and enforceable agreement with respect to the subject matter contained
herein, including an agreement of each party to negotiate in good faith the Facilities Documentation by the parties hereto in a manner consistent with
this Commitment Letter, it being acknowledged and agreed that the commitments provided hereunder are subject only to conditions precedent as
expressly provided or referred to in Exhibit C of this Commitment Letter, and (ii) the Fee Letter is a legally valid and binding agreement of the parties
thereto with respect to the subject matter set forth therein. This Commitment Letter is issued for your benefit only and no other person or entity (other
than the Indemnified Persons) may rely hereon.
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The provisions of Sections 3, 5, 8 and this Section 9 of this Commitment Letter will survive any termination or completion of the arrangements
contemplated by this Commitment Letter or the Fee Letter, including without limitation whether or not the Facilities Documentation are executed and
delivered and whether or not the Facilities are made available or any loans under the Facilities are disbursed. You may terminate in whole (not in part)
this Commitment Letter and the commitments with respect to the Facilities hereunder at any time subject to the provisions of the preceding sentence and
the Fee Letter; provided in the event of a reduction in the purchase price for the Acquisition or if a lesser amount of indebtedness is required to fund the
Transactions for any other reason, you may, in your sole discretion, reduce the commitments with respect to the Term Loan Facility.
10. Termination; Acceptance
Our commitments hereunder and our agreements to provide the services described herein will terminate upon the first to occur of (i) the consummation
of the Acquisition (for the avoidance of doubt, either (x) with the funding of the Facilities to the extent required hereunder or (y) without the funding of
the Facilities if not required hereunder), (ii) the termination of the Acquisition Agreement in accordance with its terms or your written notice of the
abandonment of the Acquisition and (iii) 11:59 p.m. on April 29, 2019 (the “Termination Date”); provided, that if on the Termination Date all of the
conditions to the consummation of the Acquisition set forth in the Acquisition Agreement (other than (1) those conditions that by their terms are to be
satisfied at the closing of the Acquisition, which conditions shall be capable of being satisfied at such time, and (2) any or all of the conditions set forth
in Section 6.1(b) of the Acquisition Agreement, and Section 6.1(c) of the Acquisition Agreement (but solely to the extent the matter giving rise to the
failure of such condition is related to the approval under the HSR Act (as defined in the Acquisition Agreement) or under any other Antitrust Law
specified in the Acquisition Agreement), have been satisfied or waived, then the Termination Date will automatically be extended until July 29, 2019,
unless the closing of the Facilities has been consummated on or before such date on the terms and subject to the conditions set forth herein.
This Commitment Letter may be executed in any number of counterparts, each of which when executed will be an original and all of which, when taken
together, will constitute one agreement. Delivery of an executed counterpart of a signature page of this Commitment Letter by facsimile or other
electronic transmission will be as effective as delivery of a manually executed counterpart hereof.
Please confirm that the foregoing is in accordance with your understanding by signing and returning to Barclays the enclosed copy of this Commitment
Letter, together, if not previously executed and delivered, with the Fee Letter on or before the close of business on October 30, 2018, whereupon this
Commitment Letter and the Fee Letter will become binding agreements between us. If not signed and returned as described in the preceding sentence by
such date, this offer will terminate on such date.
[The remainder of this page is intentionally left blank.]
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We look forward to working with you on this assignment.
Very truly yours,
BARCLAYS BANK PLC
By: /s/ Joseph Jordan
Name: Joseph Jordan
Title: Managing Director
[Commitment Letter]

HSBC BANK USA, NATIONAL ASSOCIATION
By:
/s/ Manuel Burgueño
Name: Manuel Burgueño
Title: Senior Vice President
HSBC SECURITIES (USA) INC.
By:
Name:
Title:

HSBC SECURITIES (USA) INC.
By:
/s/ Nicolas Delamer
Name: Nicolas Delamer
Title: Director

ACCEPTED AND AGREED TO AS OF THE DATE FIRST WRITTEN ABOVE:
MKS INSTRUMENTS, INC.
By: /s/ Seth H. Bagshaw
Name: Seth H. Bagshaw
Title: Senior Vice President, Chief
Financial Officer & Treasurer
[Commitment Letter]

EXHIBIT A
MKS Instruments, Inc.
$650.0 million Incremental Term Loan Facility
Summary of Terms and Conditions
Set forth below is a summary of the proposed principal terms and conditions for the Incremental Term Loan Facility (as defined below). Unless
otherwise defined in this Exhibit A, capitalized terms used in this Exhibit A shall have the meanings set forth in the Commitment Letter to which this
Exhibit A is attached.
1. PARTIES
Borrower:

MKS Instruments, Inc., a Massachusetts corporation (the “Borrower”).

Guarantors:

All obligations of the Borrower under the Incremental Term Loan Facility will be
unconditionally guaranteed by (i) the same Persons that are guarantors of the Term Loans (as
defined in the Existing Term Loan Credit Agreement) (the “Existing Term Loans”) and
(ii) the Company (as defined below) and each other Subsidiary of the Company that is
required to guarantee the Term Loans under the Term Loan Credit Agreement (the Persons
identified in clauses (i) and (ii) collectively, the “Guarantors” and, together with the
Borrower, the “Loan Parties”).

Lead Arrangers and Bookrunners:

Barclays Bank PLC (“Barclays”) and HSBC Securities (USA) Inc. (“HSI”; together with
Barclays in such capacities, the “Term Arrangers”).

Administrative Agent:

Barclays will continue to act as the sole administrative agent and sole collateral agent under
the Term Loan Credit Agreement (in such capacity, the “Term Loan Agent”).

Lenders:

A syndicate of banks, financial institutions and other entities arranged by the Term
Arrangers and reasonably acceptable to the Borrower (collectively, the “Term Loan
Lenders”).

Transactions:

The Borrower intends to acquire (the “Acquisition”) 100% of the equity interests of an entity
previously identified to the Term Arrangers and code named Eagle (the “Company”), and its
subsidiaries (collectively, the “Acquired Business”), pursuant to that certain Agreement and
Plan of Merger dated as of October 29, 2018 (including the exhibits and schedules thereto,
and as amended, modified or supplemented from time to time in accordance with the terms
of Exhibit C, the “Acquisition Agreement”), among the Borrower and the various parties
thereto. In connection therewith, the Borrower has requested that the Lenders provide the
Incremental Term Loan Facility (i) to pay a portion of the consideration for the Acquisition,
(ii) to finance the repayment in full of all outstanding indebtedness of (x) the

Borrower and its subsidiaries under the Existing ABL Credit Agreement (including as
amended or otherwise modified after the date hereof) (the “ABL Refinancing”) and the
termination of all commitments thereunder, and (y) the Company and its subsidiaries, and
guarantees and security in respect thereof, of Indebtedness under the Loan Agreement with
Silicon Valley Bank dated January 31, 2017, as amended (provided that certain of the
Company’s hedging, bank services and credit card obligations thereunder are permitted to
remain outstanding to the extent such obligations are cash collateralized in full) and the Loan
Agreement with First Technology Federal Credit Union dated as of January 9, 2017, as
amended, and (z) any other indebtedness of the Company and its subsidiaries, but excluding
indebtedness permitted to remain outstanding on and after the Closing Date under the
Acquisition Agreement (clauses (y) and (z) collectively, the “Refinancing”), (iii) to provide
ongoing working capital requirements of the Borrower and its subsidiaries and (iv) to pay
fees, costs, and expenses associated with the foregoing and with the Incremental Term Loan
Facility and ABL Facility (the uses set forth in clauses (i) through (iv), collectively referred
to hereinafter as the “Transaction Costs”) and for other general corporate purposes of the
Borrower and its subsidiaries. The transactions described in this paragraph are collectively
the “Transactions”.
Closing Date:

“Closing Date” means the date of the initial funding of the Incremental Term Loan Facility.

2. TYPES AND AMOUNTS OF FACILITIES
A. Incremental Term Loan Facility:
Type and Amount:

A senior secured incremental term loan facility under the Existing Term Loan Credit
Agreement in the aggregate principal amount of $650.0 million plus, at the Borrower’s
election, an amount sufficient to fund any original issue discount or upfront fee required to
be funded as a result of the exercise of the “Market Flex” provisions in the Term Arranger
Fee Letter (the “Incremental Term Loan Facility” and the loans made thereunder, the
“Incremental Term Loans”; together with the aggregate outstanding amount of Existing
Term Loans, the “Term Loans” ), in compliance with the terms and conditions of
Section 2.13 of the Term Loan Credit Agreement applicable to a Limited Condition
Transaction. The Incremental Term Loan Facility shall be funded in U.S. Dollars.

Maturity and Amortization:

The Incremental Term Loans will mature on the seventh anniversary of the Closing Date (the
“Incremental Term Loan Maturity Date”).
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The Incremental Term Loans shall be repayable in equal quarterly installments in an
aggregate annual amount equal to 1.00% of the original principal amount of the Incremental
Term Loan Facility payable on the last day of each calendar quarter commencing with the
first full calendar quarter after the Closing Date. The balance of the Incremental Term Loans
will be payable on the Incremental Term Loan Maturity Date.
Availability:

The full amount of the Incremental Term Loans will be made in a single drawing on the
Closing Date. Repayments and prepayments of the Incremental Term Loans may not be
reborrowed.

Use of Proceeds:

The proceeds of the Incremental Term Loans shall be used to finance the Transaction Costs,
and, to the extent any proceeds remain after such application, for general corporate purposes
permitted by the Facilities Documentation.

B. Incremental Facilities:
As set forth in the Credit Agreement for a Limited Condition Transaction except as set forth
in Annex I hereto; provided that, after the Closing Date, the “effective yield” adjustment
provided for in Section 2.13(c)(iii) of the Credit Agreement shall be extended to 12 months
after the Closing Date with respect to the Incremental Term Loans.
C. Refinancing Term Facilities:

As set forth in the Existing Term Loan Credit Agreement.

3. CERTAIN PAYMENT PROVISIONS
Interest Rate Options:

The Borrower may elect that the Incremental Term Loan Facility comprising each borrowing
bear interest at a rate per annum equal to (a) the ABR plus the Applicable Margin or (b) the
Eurodollar Rate, plus the Applicable Margin.
As used herein:
“ABR” means the highest of (i) the rate of interest last quoted by The Wall Street Journal as
the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the
highest per annum interest rate published by the Federal Reserve Board in Federal Reserve
Statistical Release H.15 (519) (Selected Interest Rate) as the “bank prime loan” rate or, if
such rate is no longer quoted therein, any similar rate quote therein (as determined by the
Term Loan Agent) or similar release by the Federal Reserve Board (as determined by the
Term Loan Agent) (the “Prime
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Rate”), (ii) the federal funds effective rate from time to time (which rate, if negative, shall be
deemed to be 0.00%) plus 0.50% and (iii) the Eurodollar Rate applicable for an interest
period of one month plus 1.00%.
“ABR Loans” means Loans bearing interest based upon the ABR.
“Applicable Margin” means (i) 0.75%, in the case of ABR Loans and (ii) 1.75%, in the case
of Eurodollar Loans.
“Eurodollar Loans” means Loans bearing interest based upon the Eurodollar Rate (as
defined below).
“Eurodollar Rate” means the rate (adjusted for statutory reserve requirements for
eurocurrency liabilities) for eurodollar deposits for a period equal to one, two, three or six
months or any longer period agreed to by all relevant lenders (as selected by the Borrower)
appearing on the page of the Reuters Screen which displays an average ICE Benchmark
Administration Interest Settlement Rate or any successor substitute page (such page
currently being LIBOR01 page) (which rate, if negative, shall be deemed to be 0.00%).
Customary LIBOR replacement provisions will be agreed to in the Facilities Documentation.
Interest Payment Dates:

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

Default Rate:

As set forth in the Existing Term Loan Credit Agreement.

Rate and Fee Basis:

As set forth in the Existing Term Loan Credit Agreement.

Optional Prepayments and
Commitment Reductions:

As set forth in the Existing Term Loan Credit Agreement.

Soft-Call Premium:

As set forth in the Existing Term Loan Credit Agreement; provided that Section 2.08(f) shall
apply to any Incremental Term Loans subject to a Repricing Transaction (other than in
connection with any Transformative Acquisition (as defined below) and the additional
exceptions in the Existing Term Loan Credit Agreement) on or prior to the date that is six
months after the Closing Date (the “Soft Call Premium”).
“Transformative Acquisition” shall mean any acquisition by the Borrower or any Restricted
Subsidiary that (i) is not permitted by the terms of the Term Facilities Documentation
immediately prior
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to the consummation of such acquisition or (ii) if permitted by the terms of the Term
Facilities Documentation immediately prior to the consummation of such transaction, such
Term Facilities Documentation would not provide the Borrower and its Restricted
Subsidiaries with adequate flexibility under the Term Facilities Documentation for the
continuation and/or expansion of their combined operations following such consummation,
as determined by the Borrower acting in good faith, in consultation with the Term Loan
Agent.
Mandatory Prepayments:

As set forth in the Existing Term Loan Credit Agreement. The Incremental Term Loans shall
participate in mandatory prepayments with all other Term Loans under the Existing Term
Loan Credit Agreement on a pro rata basis.

4. COLLATERAL
Collateral:

Subject to the Certain Funds Provision, the exclusions and limitations set forth in the
Facilities Documentation and the changes reflected in Annex I, the obligations of the
Borrower and each Guarantor in respect of the Incremental Term Loan Facility and any swap
agreements and cash management arrangements provided by any Term Loan Lender or Term
Arrangers (or any affiliate of a Term Loan Lender or Term Arranger) shall be secured by
(a) a perfected first-priority security interest in all of the CF Debt Priority Collateral (as
defined in the Existing Intercreditor Agreement (as defined below)) and (b) a perfected
second-priority security interest (subject to permitted liens) in all of the ABL Priority
Collateral (as defined in the Existing Intercreditor Agreement).

Intercreditor Agreement:

As set forth in the Existing Term Loan Credit Agreement, all Liens securing the Facilities
will be subject to the Existing Intercreditor Agreement or an intercreditor agreement
(collectively, the “Intercreditor Agreement”) substantially the same as the Intercreditor
Agreement (as defined in the Existing Term Loan Agreement) (the “Existing Intercreditor
Agreement”), which may, at the option of the Arrangers, take the form of a replacement of
the obligations under the Existing ABL Credit Agreement and related Loan Documents (as
defined in the Existing ABL Credit Agreement) with obligations under the definitive loan
documentation for the ABL Facility in accordance with the Existing Intercreditor
Agreement, or amendment and restatement, of the Existing Intercreditor Agreement.

5. CONDITIONS
Conditions to Initial Borrowing:

The extension of credit under the Incremental Term Loan Facility on the Closing Date will
be subject solely to the conditions precedent applicable to the Incremental Term Loan
Facility set forth in Exhibit C to the Commitment Letter.
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6. DOCUMENTATION
Term Documentation:

The definitive documentation with respect to the Incremental Term Loan Facility (the “Term
Facilities Documentation”) will consist of an amendment to the Existing Term Loan Credit
Agreement (and related Loan Documents (as defined in the Existing Term Loan Credit
Agreement)); provided that the Term Facilities Documentation shall include customary
LIBOR successor provisions to be agreed, customary restrictions on the allocation of assets
and liabilities in connection with any division or plan of division of any Subsidiary that is a
limited liability company, FINCEN provisions requiring a beneficial ownership certification
with respect to the Borrower, lender ERISA representations, other updates to address
changes in law, modifications to reflect the operational and agency requirements of the Term
Loan Agent and the modifications as set forth in Annex I hereto.

Financial Covenant:

None.

Unrestricted Subsidiaries:

As set forth in the Existing Term Loan Credit Agreement.

Representations and Warranties:

As set forth in the Existing Term Loan Credit Agreement, it being understood and agreed
that only the Specified Representations and the Specified Acquisition Agreement
Representations shall be required to be true and correct in all material respects (except for
representations and warranties that are already qualified by materiality, which
representations and warranties shall be true and correct in all respects after giving effect to
such materiality qualification) as a condition to the occurrence of the Closing Date.

Affirmative Covenants:

As set forth in the Existing Term Loan Credit Agreement, except as set forth in Annex I
hereto.

Negative Covenants:

As set forth in the Existing Term Loan Credit Agreement except as set forth in Annex I
hereto.

Events of Default:

As set forth in the Existing Term Loan Credit Agreement, except as set forth in Annex I
hereto.

Voting, Assignments and
Participations, Yield Protection:

As set forth in the Existing Term Loan Credit Agreement. For the avoidance of doubt,
(i) there shall be no “class” voting requirement for amendments, modifications or
supplements to the Term Facilities Documentation, and (ii) Lenders may not assign any
Incremental Term Loans or commitments with respect thereto until after the Closing Date.
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Expenses and Indemnification:

As set forth in the Existing Term Loan Credit Agreement.

EU Bail-In Provisions:

As set forth in the Existing Term Loan Credit Agreement.

Governing Law and Forum:

New York.

Counsel to the Term Loan Agent and the Term
Arrangers:

Paul Hastings LLP.
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ANNEX I
Permitted Acquisitions:

Revise the definition of “Permitted Acquisition” (i) to include the Acquisition, and (ii) to
increase the threshold amount for the requirement to provide certifications for Permitted
Acquisition set forth in (c)(ii) of such definition from $30,000,000 to $60,000,000.

Fiscal Year

Revise Section 7.03(c) to allow Company and its subsidiaries to change its fiscal year to the
fiscal year of the Borrower.

Permitted Restructuring Transactions:

Revise the definition of “Permitted Restructuring Transactions” to (i) include the Acquisition
(including restructuring transactions related thereto), the transfer of intellectual property
rights to a Singapore subsidiary of the Company in exchange for one or more notes, cash
and/or other consideration, and any other prospective restructuring plans of the Borrower
and its subsidiaries, (ii) eliminate the 27 month period contained in clause (1) therein and
(iii) eliminate the requirement to deliver a Responsible Officer’s certificate in connection
with any Permitted Restructuring Transaction.

Available Amount:

Increase starter amount in clause (a)(i) of the definition of “Available Amount” from
$50,000,000 to $75,000,000.

Material Indebtedness:

Revise definition of “Material Indebtedness” to increase the threshold amount from
$30,000,000 to $50,000,000.

Mortgaged Property; Excluded Property:
Revise (i) the definition of “Mortgaged Property” to exclude fee owned real property
acquired after the Closing Date (as such term is defined in the Existing Term Loan Credit
Agreement) and fee owned real property owned by a Subsidiary if such Subsidiary is
acquired after the Closing Date (as such term is defined in the Existing Term Loan Credit
Agreement) to the extent owned by such Subsidiary prior to such Subsidiary being acquired,
and (ii) Section 6.09(d) to exclude Mortgaged Property acquired after the Closing Date.
Revise definition of Excluded Property to include any fee owned real property acquired after
the Closing Date (as such term is defined in the Existing Term Loan Credit Agreement) and
any fee owned real property owned by a Subsidiary if such Subsidiary is acquired after the
Closing Date (as such term is defined in the Existing Term Loan Credit Agreement) to the
extent owned by such Subsidiary prior to such Subsidiary being acquired.
Incremental Facilities:

Incremental starter amount in Section 2.13(a)(x) to be increased from $160,000,000 to
$250,000,000 from and after the Closing Date.
Incremental incurrence test in Section 2.13(a)(z) to be increased from a Secured Leverage
Ratio of 2.50:1.00 to 2.75:1.00.

Indebtedness:

Capital Lease Obligation basket in Section 7.01(e) to be increased from $50,000,000 to
$75,000,000.
Foreign Subsidiary indebtedness basket in Section 7.01(j) to be increased from $60,000,000
to $75,000,000.
General indebtedness basket amount in Section 7.01(r) to be increased from the greater of (i)
(x) $50,000,000 and (y) 2% of Consolidated Total Assets to (ii) (x) $125,000,000 and (y) 5%
of Consolidated Total Assets.
ABL Facility indebtedness in Section 7.01(t)(i) to be increased from $100,000,000 to
$150,000,000, and the definition of “ABL Credit Agreement” to be revised to include ABL
Facility and refinancings in connection thereof.
Letter of credit basket amount in Section 7.01(u) to be increased from $50,000,000 to
$75,000,000.

Liens:

General liens basket amount in Section 7.02(u) to be increased from greater of (i) (x)
$50,000,000 and (y) 2% of Consolidated Total Assets to (ii) (x) $125,000,000 and (y) 5% of
Consolidated Total Assets.

Dispositions:

Intercompany dispositions to non-Loan Party basket amount in Section 7.03(a)(vi) to be
increased from $10,000,000 per year to $25,000,000.
Dispositions basket in Section 7.03(a)(xi) to be reset to $200,000,000 in the aggregate as of
the Closing Date for all asset sales consummated within 24 months of the Closing Date,
subject to conditions as set forth in the Existing Term Loan Credit Agreement.
Annual dispositions allowance in Section 7.03(a)(xvi) to be increased from $10,000,000 per
year to $20,000,000.
Threshold for Board determination in Sections 7.03(a)(xi) and (xvi) to be increased from
$5,000,000 to $10,000,000.

Permitted Business:

Covenant pertaining to conduct of business in 7.03(b) to be modified such that the
“Acquisition” described therein will include the Acquisition, and such that the “date of
execution of this Agreement” will be replaced by the Closing Date.

Investments:

Investments in non-Loan Party Subsidiaries basket in Section 7.04(d) to be increased from
the greater of (i)(x) $100,000,000 and (y) 3% of Consolidated Total Assets to (ii)(x)
$125,000,000 measured from and after the Closing Date and (y) 5% of Consolidated Total
Assets.
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Joint venture and minority interest investment basket in Section 7.04(m) to be increased
from $50,000,000 to $100,000,000 measured from and after the Closing Date.
General investments basket in Section 7.04(p) to be increased from the greater of (i)(x)
$50,000,000 and (y) 2% of Consolidated Total Assets to (ii) $125,000,000 measured from
and after the Closing Date and (y) 5% of Consolidated Total Assets.
Restricted Payments:

General restricted payment dollar basket amount in Section 7.06(k) to be increased from
$50,000,000 to $75,000,000 measured from and after the Closing Date.
Increase the Total Leverage Ratio required for unlimited Restricted Payments under
Section 7.06(l) to be from a Total Leverage Ratio of 2.5:1.00 to a Total Leverage Ratio of
2.75:1.00.
Increase the amount of permitted Restricted Payments under Section 7.06(i) from up to 4%
of the Market Capitalization per year to 6% of the Market Capitalization per year.
Provide for a $20,000,000 basket in Section 7.06(g) for redemptions, repurchases, etc. in
connection with the Acquisition.

Events of Default:

Cross judgment threshold amount set forth in Section 8.01(j) to be increased from
$30,000,000 to $40,000,000.

Transaction Costs:

The definition of Transaction Costs will be amended to include the Transaction Costs as
defined in the Term Loan Term Sheet.

Transaction Documents:

The definition of Transaction Documents will be amended to include the documents
executed in connection with the Transactions.
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EXHIBIT B
MKS Instruments, Inc.
$100.0 million ABL Facility
Summary of Terms and Conditions
Set forth below is a summary of the proposed principal terms and conditions for the ABL Facility (as defined below). Unless otherwise defined
herein, capitalized terms used in this Exhibit B shall have the meanings set forth in the Commitment Letter to which this Exhibit B is attached.
1. PARTIES
ABL Borrowers:

MKS Instruments, Inc., a Massachusetts corporation (“MKS”) and certain wholly-owned
domestic restricted subsidiaries party to the Existing ABL Credit Agreement as
co-borrowers or joined as co-borrowers in accordance with the provisions of the ABL
Facility Documentation (defined below) (the “ABL Borrowers”).

Guarantors:

All obligations of the ABL Borrowers under the ABL Facility will be unconditionally
guaranteed by (i) the same Persons that are guarantors of the Loans (as defined in the
Existing ABL Credit Agreement) and (ii) the Company and its subsidiaries that are required
to guarantee the Loans under the ABL Credit Agreement (the Persons identified in clauses
(i) and (ii) collectively, the “Guarantors” and, together with the ABL Borrowers, the “Loan
Parties”). Each Restricted Subsidiary under the Incremental Term Loan Facility shall be a
Restricted Subsidiary under the ABL Facility and each guarantor under the Incremental
Term Loan Facility shall be a Guarantor under the ABL Facility.

Lead Arrangers and Bookrunners:

Barclays Bank PLC (“Barclays”) and HSBC Securities (USA) Inc. (“HSI”; together with
Barclays and any Additional Committing Lender appointed pursuant to the Designation
Right, in such capacities, the “ABL Arrangers”; and together with the Term Arrangers, the
“Arrangers”).

Administrative Agent:

Barclays will act as the sole administrative agent and sole collateral agent under the ABL
Facility (in such capacity, the “ABL Agent”; and together with the Term Loan Agent, the
“Administrative Agents”).

ABL Lenders:

A syndicate of banks, financial institutions and other entities arranged by the ABL Arrangers
and reasonably acceptable to the ABL Borrowers (collectively, the “ABL Lenders”; and
together with the Term Loan Lenders, the “Lenders”).

Transactions:

The Transactions as defined in Exhibit A.

ABL Closing Date:

“ABL Closing Date” means the date of the effectiveness of the ABL Facility.

2. TYPES AND AMOUNTS OF FACILITIES
A. ABL Facility
Type and Amount:

A senior secured asset-based revolving facility consisting of commitments and loans in an
aggregate principal amount of $100.0 million (the “ABL Facility”; the loans made under the
ABL Facility, the “ABL Loans”; the ABL Loans together with the Term Loans, the
“Loans”). The ABL Facility shall be funded in U.S. Dollars, Euros, sterling and other
currencies to be agreed.

Availability and Maturity:

The ABL Facility shall be available subject to the Line Cap on a revolving basis during the
period commencing on the ABL Closing Date and ending on the fifth anniversary of the
ABL Closing Date (the “ABL Termination Date”); provided that, if any Existing Term Loans
remain outstanding on the date that is 180 days prior to the scheduled Maturity Date (as
defined in the Existing Term Loan Credit Agreement) of such Existing Term Loans, then the
ABL Termination Date shall be the date that is 91 days prior to the Maturity Date (as defined
in the Existing Term Loan Credit Agreement) of such Existing Term Loans; provided further
that the amount of the ABL Loans to be drawn on the ABL Closing Date shall not exceed
$10,000,000. The revolving commitments and the ABL Loans under the ABL Facility will
mature on the ABL Termination Date.
Overall borrowing availability under the ABL Facility will be equal to the lesser of (a) the
aggregate amount of commitments then in effect and (b) the Borrowing Base then in effect
(such lesser amount at any time, the “Line Cap”).
“Borrowing Base” shall be defined as set forth in the Existing ABL Credit Agreement.
The Loan Parties shall use commercially reasonable efforts to assist the ABL Agent and its
third-party consultants and representatives to perform customary field examinations and, if
the ABL Borrowers elect to include Eligible Inventory (as defined in the Existing ABL
Credit Agreement) in the Borrowing Base on the ABL Closing Date, inventory appraisals, of
the Loan Parties prior to the ABL Closing Date. In the event the ABL Agent has not
completed such field examinations and inventory appraisals (if applicable) prior to the ABL
Closing Date, the Loan Parties shall provide the ABL Agent and its advisors and consultants
with sufficient information and access to the Loan Parties and their respective assets to
facilitate the completion of such field examinations and inventory appraisals (if applicable)
no later than the 90th day after the ABL Closing Date (subject to extensions by the ABL
Agent in its reasonable discretion). During the period beginning on the ABL Closing Date
until the ABL Agent’s receipt
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of, and reasonable satisfaction with, such field examinations and inventory appraisals (if
applicable), availability under the ABL Facility shall be equal to the greater of (x)
$50,000,000 and (y) the lesser of (1) the aggregate amount of commitments then in effect
and (2) the Borrowing Base; provided that no assets of the Company or its Subsidiaries shall
be included in the Borrowing Base until the ABL Agent’s receipt of, and reasonable
satisfaction with, such field examinations and inventory appraisals (if applicable); provided
further that (i) if the ABL Agent’s receipt of, and reasonable satisfaction with, such field
examinations and inventory appraisals (if applicable) have not occurred by the 90th day after
the ABL Closing Date, the Borrowing Base shall be reduced to zero on such 90th day and
remain zero until such time that the ABL Agent’s receipt of, and reasonable satisfaction
with, such field examinations and inventory appraisals (if applicable) have occurred and
(ii) the Loan Parties shall continue to comply with the requirement to deliver Borrowing
Base certificates during such interim period and upon completion of the field examinations
and inventory appraisals (if applicable).
The initial reserves and initial eligibility criteria will be as set forth in the Existing ABL
Credit Agreement. The ABL Agent will have the right to modify eligibility standards and
establish and modify reserves against Borrowing Base availability, in each case acting within
the ABL Agent’s Permitted Discretion.
“Permitted Discretion” shall mean a determination made in good faith and in the exercise of
reasonable (from the perspective of a secured asset-based lender) business judgment,
provided that any reserve established or modified and any standard of eligibility shall have a
reasonable relationship to circumstances, events or conditions which are the basis for such
standard of eligibility.
The Borrowing Base will be computed monthly by the ABL Borrowers and a certificate (the
“Borrowing Base Certificate”) presenting the ABL Borrowers’ computation of the
Borrowing Base (and if any Eligible Inventory has been included in the Borrowing Base,
inventory reports reasonably requested by ABL Agent) will be delivered to the ABL Agent
promptly, but in no event later than the twentieth calendar day following the end of each
calendar month; provided that during a Cash Dominion Period, the ABL Borrowers will be
required to compute the Borrowing Base and deliver a Borrowing Base Certificate on a
weekly basis (and the definition of “Weekly Reporting Period” shall mean a Cash Dominion
Period). Updated Borrowing Base Certificates will also be required to be delivered at other
times consistent with the requirements for such deliveries under the Existing ABL Credit
Agreement.
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“Excess Availability” shall de defined as set forth in the Existing ABL Credit Agreement;
Letters of Credit:

As set forth in the Existing ABL Credit Agreement; provided that (i) the L/C Sublimit (as
defined in the Existing ABL Credit Agreement) shall be increased from $15,000,000 to
$25,000,000 and (ii) the L/C Commitments under the ABL Facility shall be shared ratably
amongst all ABL Lenders.

Use of Proceeds:

The proceeds of the ABL Loans shall be used by the ABL Borrowers to provide for ongoing
working capital requirements and for general corporate purposes, including permitted
acquisitions, investments and restricted payments permitted under the ABL Documentation.

B. Incremental Facilities:
The ABL Documentation shall permit the ABL Borrowers to increase commitments under
the ABL Facility on the same terms (other than upfront fees) as the ABL Facility (any such
increase, an “Incremental Facility”) in an aggregate principal amount of $50,000,000,
subject to the terms and conditions of the Existing ABL Credit Agreement.
3. CERTAIN PAYMENT PROVISIONS
Interest Rate Options:

The ABL Borrowers may elect that the ABL Facility comprising each borrowing bear
interest at a rate per annum equal to (a) the ABR plus the Applicable Margin or (b) the
Eurodollar Rate, plus the Applicable Margin; provided that Loans denominated in currencies
other than U.S. Dollars, Euros and sterling shall be subject to interest rate definitions and
mechanics acceptable to the ABL Agent. (and, with respect to Loans denominated in Euros
and/or sterling, interest rate definitions consistent with those set forth in the Existing ABL
Credit Agreement).
As used herein:
“ABR” means the highest of (i) the rate of interest last quoted by The Wall Street Journal as
the “Prime Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the
highest per annum interest rate published by the Federal Reserve Board in Federal Reserve
Statistical Release H.15 (519) (Selected Interest Rate) as the “bank prime loan” rate or, if
such rate is no longer quoted therein, any similar rate quote therein (as determined by the
ABL Agent) or similar release by the Federal Reserve Board (as determined by the ABL
Agent) (the “Prime Rate”), (ii) the federal funds effective rate from time to time (which rate,
if negative, shall be deemed to be 0.00%) plus 0.50% and (iii) the Eurodollar Rate applicable
for an interest period of one month plus 1.00%.
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“ABR Loans” means Loans bearing interest based upon the ABR.
“Applicable Margin” means, initially, (i) 0.50%, in the case of ABR Loans and (ii) 1.50%, in
the case of Eurodollar Loans. Beginning on the date of the first interest period occurring after
the date on which the ABL Borrowers deliver to the ABL Lenders financial statements for the
first full fiscal quarter after the ABL Closing Date, the applicable margin for the ABL Facility
will be determined based on average daily Excess Availability for the previous fiscal quarter,
as set forth below:

Average Excess Availability (percentage of Commitments)

> 50%
£ 50%

Applicable
Margin for
Adjusted
LIBOR
rate loans

1.25%
1.50%

Applicable
Margin for
Adjusted
ABR rate
loans

0.25%
0.50%

“Eurodollar Loans” means Loans bearing interest based upon the Eurodollar Rate (as defined
below).
“Eurodollar Rate” means the rate (adjusted for statutory reserve requirements for
eurocurrency liabilities) for eurodollar deposits for a period equal to one, two, three or six
months or any longer period agreed to by all relevant lenders (as selected by the ABL
Borrowers) appearing on the page of the Reuters Screen which displays an average ICE
Benchmark Administration Interest Settlement Rate or any successor substitute page (such
page currently being LIBOR01 page) (which rate, if negative, shall be deemed to be 0.00%).
Customary LIBOR replacement provisions will be agreed to in the Facilities Documentation.
Interest Payment Dates:

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

Commitment Fees:

The ABL Borrowers shall pay a commitment fee calculated at a rate per annum equal to
0.25% on the average daily unused portion of the ABL Facility (with any outstanding swing
line loans
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deemed not to use the ABL Facility, solely for the purpose of the determination of such
fees). Letters of Credit issued under the ABL Facility and protective advances shall each be
deemed to be a utilization of the ABL Facility.
Letter of Credit Fees:

The ABL Borrowers shall pay a fee on all outstanding Letters of Credit at a per annum rate
equal to the Applicable Margin then in effect with respect to Eurodollar Loans, under the
ABL Facility on the face amount of each such Letter of Credit. Such fee shall be shared
ratably among the ABL Lenders, and shall be payable quarterly in arrears on the last
business day of each calendar quarter. A fronting fee in an amount equal to 0.125% on the
face amount of each Letter of Credit shall be payable quarterly in arrears on the last business
day of each calendar quarter to the Issuing Lender for its own account. In addition,
customary administrative, issuance, amendment, payment and negotiation charges shall be
payable to the Issuing Lender for its own account.

Default Rate:

At any time when any Loan Party is in default in the payment of any amount under the ABL
Facility, after giving effect to any applicable grace period, such overdue amounts shall bear
interest at 2.00% per annum above the rate otherwise applicable thereto, and with respect to
any overdue amount (including overdue interest) for which there is no applicable rate, 2.00%
per annum in excess of the rate otherwise applicable to ABL Loans maintained as ABR
Loans from time to time.

Rate and Fee Basis:

All per annum rates shall be calculated on the basis of a year of 360 days (or 365/366 days,
in the case of ABR Loans) for actual days elapsed.

Optional Prepayments and
Commitment Reductions:

As set forth in the Existing ABL Credit Agreement.

Mandatory Prepayments:

As set forth in the Existing ABL Credit Agreement.

4. COLLATERAL
Collateral:

Subject to the Certain Funds Provision, the exclusions and limitations set forth in the
Facilities Documentation and the changes referenced in “ABL Documentation” below, the
obligations of each ABL Borrower and each Guarantor in respect of the ABL Facility and
any swap agreements and cash management arrangements provided by any ABL Lender or
ABL Arranger (or any affiliate of a ABL Lender or ABL Arranger) shall be secured by (a) a
perfected first-priority security interest in all of the ABL Priority Collateral (as defined in the
Existing Intercreditor Agreement) and (b) a perfected second-priority security interest
(subject to permitted liens) in all of the CF Debt Priority Collateral (as defined in the
Existing Intercreditor Agreement).
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Intercreditor Agreement:

As set forth in the Existing ABL Credit Agreement, all Liens securing the Facilities will be
subject to an intercreditor agreement substantially the same as the Existing Intercreditor
Agreement which may, at the option of the Arrangers, take the form of a replacement of the
obligations under the Existing ABL Credit Agreement and related Loan Documents (as
defined in the Existing ABL Credit Agreement) with obligations under the definitive loan
documentation for the ABL Facility in accordance with the Existing Intercreditor
Agreement, or amendment and restatement, of the Existing Intercreditor Agreement.

Cash Management:

The Loan Parties shall, prior to the ABL Closing Date (and in any event within 90 days after
the ABL Closing Date (which period may be extended by the ABL Agent in its reasonable
discretion)), implement cash management arrangements reasonably acceptable to the ABL
Agent (it being understood that the cash management arrangements in effect as of the date
hereof are acceptable), including control agreements providing for springing dominion over
deposit accounts, commodities accounts and securities accounts of Loan Parties in favor of
the ABL Agent, subject to exceptions consistent with those set forth in the Existing ABL
Credit Agreement. Collections and proceeds from the ABL Priority Collateral shall be
deposited directly into an account with the ABL Agent or another financial institution
reasonably acceptable to the ABL Agent (it being acknowledged and agreed that each
financial institution with which any such accounts of MKS Instruments, Inc. are held
immediately prior to the ABL Closing Date is reasonably acceptable) and subject to such
account control arrangements (each, a “Controlled Account”).
“Cash Dominion Period” shall mean (a) upon the occurrence of an Event of Default, the
period that such Event of Default shall be continuing or (b) the period from the date that
Excess Availability is less than the greater of (i) 10% of the Line Cap and (ii) $8,500,000 for
three (3) consecutive Business Days until the date that Excess Availability has been at least
the greater of (i) 10% of the Line Cap and (ii) $8,500,000 for thirty (30) consecutive
calendar days. Upon and during the continuance of the Cash Dominion Period, collections
and proceeds from the ABL Priority Collateral received by the Loan Parties in a Controlled
Account shall be remitted daily to a collection account maintained by the ABL Agent for
application to outstanding loans under the ABL Facility.
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5. CONDITIONS
Conditions to Initial Borrowing:

The extension of credit under the ABL Facility on the ABL Closing Date will be subject
solely to the conditions precedent applicable to the ABL Facility set forth in Exhibit C to the
Commitment Letter.

Conditions after ABL Closing Date:

The making of each extension of credit under the ABL Facility after the ABL Closing Date
shall be conditioned upon (a) delivery of a customary borrowing notice, (b) the accuracy of
representations and warranties in all material respects (and in all respects if qualified by
materiality), (c) the absence of defaults or events of default at the time of, or after giving
effect to the making of, such extension of credit and (d) the existence of Excess Availability
at least in the amount of the requested credit extension.

6. DOCUMENTATION
ABL Documentation:

The definitive documentation with respect to the ABL Facility (the “ABL Facilities
Documentation” and, together with the Term Facilities Documentation, the “Facilities
Documentation”) will be consistent with the Existing ABL Credit Agreement (and related
Loan Documents (as defined in the Existing ABL Credit Agreement)); provided that (i) the
ABL Facilities Documentation shall include customary LIBOR successor provisions to be
agreed, customary restrictions on the allocation of assets and liabilities in connection with
any division or plan of division of any Subsidiary that is a limited liability company,
FINCEN provisions with respect to the ABL Borrowers’ beneficial ownership , lender
ERISA representations, other updates to address changes in law and modifications to reflect
the operational and agency requirements of the ABL Agent, (ii) solely to the extent that a
basket in the ABL Facilities Documentation is also included in the Term Facilities
Documentation and is being modified pursuant to Annex I to the Term Loan Term Sheet,
corresponding modifications will be made to the ABL Facilities Documentation, and
(iii) additional amendments will be made in accordance with Annex II.

Financial Covenant:

As set forth in the Existing ABL Credit Agreement; provided that the definition of
“Compliance Period” shall mean any period (a) during which an Event of Default has
occurred and is continuing or (b) beginning on the date that Excess Availability is less than
the greater of (i) 10% of the Line Cap and (ii) $8,500,000, until the date that Excess
Availability has been at least the greater of (i) 10% of the Line Cap and (ii) $8,500,000 for
thirty (30) consecutive calendar days.

Unrestricted Subsidiaries:

As set forth in the Existing ABL Credit Agreement.
Exhibit B - 8

Representations and Warranties:

As set forth in the Existing ABL Credit Agreement, it being understood and agreed that
solely to the extent that the ABL Closing Date occurs substantially simultaneously with the
Closing Date (as defined in Exhibit A to the Commitment Letter), only the Specified
Representations and the Specified Acquisition Agreement Representations shall be required
to be true and correct in all material respects (except for representations and warranties that
are already qualified by materiality, which representations and warranties shall be true and
correct in all respects after giving effect to such materiality qualification) as a condition to
the occurrence of the ABL Closing Date.

Affirmative Covenants:

As set forth in the Existing ABL Credit Agreement; provided that the Excess Availability
threshold applicable to the requirement to deliver an additional field examination and
appraisal at the expense of the ABL Borrowers shall be modified to the greater of
$17,500,000 and 20% of the Line Cap for 3 consecutive business days (and unlimited if an
Event of Default has occurred and is continuing).

Negative Covenants:

As set forth in the Existing ABL Credit Agreement, except as modified herein; provided that
the definition of “Payment Conditions” shall mean with respect to any transaction to which
such conditions apply, (a) there is no Default or Event of Default existing immediately
before or after such transaction, (b) either (i) Excess Availability on the date of the proposed
transaction and for each day during the 30-consecutive day period immediately preceding
such transaction (in each case, calculated on a pro forma basis to include the borrowing of
any Loans or issuance of any Letters of Credit in connection with the proposed transaction)
is equal to or greater than the greater of (x) 15% (or in the case of Post-Closing Acquisitions,
12.5%) of the Line Cap and (y) $15,000,000 (or in the case of case of Post-Closing
Acquisitions, $12,000,000) and the Loan Parties are in pro forma compliance with
Section 7.10 of the ABL Credit Agreement whether or not a Compliance Period is in effect
or (ii) Excess Availability on the date of the proposed transaction and for each day during the
30-consecutive day period immediately preceding such transaction (in each case, calculated
on a pro forma basis to include the borrowing of any Loans or issuance of any Letters of
Credit in connection with the proposed transaction) is equal to or greater than the greater of
(x) 20% (or in the case of case of Post-Closing Acquisitions, 17.5%) of the Line Cap and (y)
$20,000,000 (or in the case of case of Post-Closing Acquisitions, $16,000,000), and (c) the
ABL Borrowers shall have delivered a customary certificate to the ABL Agent certifying as
to compliance with the requirements of clauses (a) and (b) (if applicable).
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Events of Default:
Voting, Assignments and
Participations, Yield Protection:

As set forth in the Existing ABL Credit Agreement, except as provided in Annex I to the
Term Loan Term Sheet.
As set forth in the Existing ABL Credit Agreement; provided that ABL Lenders may not
assign any commitments with respect to the ABL Facility until after the ABL Closing Date .

Defaulting Lenders:

As set forth in the Existing ABL Credit Agreement.

Expenses and Indemnification:

As set forth in the Existing ABL Credit Agreement.

EU Bail-In Provisions:

As set forth in the Existing ABL Credit Agreement.

Governing Law and Forum:

New York.

Counsel to the ABL Agent and the ABL Arrangers:

Paul Hastings LLP.
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ANNEX II
Indebtedness

Revise Section 7.01(t) to increase (i) the dollar basket from $940,000,000 to $1,245,000,000
and (ii) the Secured Leverage Ratio from 2.50:1.00 to 2.75:1.00.

Investments

The dollar amount allowed for intercompany investments under clause (y) of Section 7.04(d)
shall be increased from $25,000,000 to $125,000,000 from and after the ABL Closing Date.
The flat dollar basket in an amount of $25,000,000 for additional investments under
Section 7.04(p) shall be modified to (i) increase the dollar basket amount to $125,000,000
from and after the ABL Closing Date and (ii) add a “grower” basket of 5% of Consolidated
Total Assets for the most recently completed Test Period at the time such investment is
made.
Exhibit C - 1

EXHIBIT C
MKS Instruments, Inc.
$650.0 million Incremental Term Loan Facility
$100.0 million ABL Facility
Summary of Terms and Conditions
Unless otherwise defined in this Exhibit C, capitalized terms used in this Exhibit C shall have the meanings set forth in the Commitment Letter to which
this Exhibit C is attached and the other Exhibits to the Commitment Letter. The commitments of the Initial Lenders’ and the Arrangers’ and other
agents’ agreements to perform the services described herein (including the initial borrowing under the Facilities) are subject solely to the satisfaction (or
waiver by the Term Arrangers with respect to any condition applicable to the Incremental Term Loan Facility and the ABL Arrangers with respect to
any condition applicable to the ABL Facility) of the following conditions precedent, as applicable:
1. (a) Subject to the Certain Funds Provision, with regard to the Incremental Term Loan Facility, definitive loan documentation for the Incremental Term
Loan Facility consistent with the Existing Term Loan Credit Agreement, the Term Sheet and the Commitment Letter (including, without limitation, the
Guarantees and Collateral to the extent required by the Existing Term Loan Credit Agreement, the Term Sheet and the Commitment Letter) shall have
been executed and delivered by the parties thereto to the Term Loan Agent and (b) subject to the Certain Funds Provision (solely to the extent that the
ABL Closing Date (as defined in Exhibit B and used in Exhibit C, the “ABL Closing Date”) occurs substantially simultaneously with the Closing Date
(as defined in Exhibit A and used in Exhibit C, the “Closing Date”)), with regard to the ABL Facility, definitive loan documentation for the ABL
Facility consistent with the Existing ABL Credit Agreement, the Term Sheet and the Commitment Letter (including, without limitation, the Guarantees
and Collateral to the extent required by the Existing ABL Credit Agreement, the Term Sheet and the Commitment Letter) shall have been executed and
delivered by the parties thereto to the ABL Agent.
2. The Acquisition shall have been, or substantially concurrently with the initial borrowing under the Facilities shall be, consummated in all material
respects in accordance with the Acquisition Agreement. No material provision of the Acquisition Agreement shall have been waived, amended or
otherwise modified in a manner material and adverse to the Lenders (in their capacity as such) or the Arrangers without the consent of the Arrangers;
provided that (a) any reduction in the purchase price for the Acquisition set forth in the Acquisition Agreement shall not be deemed to be material and
adverse to the interests of the Lenders or the Arrangers so long as any such reduction is applied to reduce the amount of commitments in respect of the
Incremental Term Loan Facility on a dollar-for-dollar basis and (b) any increase in the purchase price set forth in the Acquisition Agreement shall be
deemed to be not material and adverse to the interests of the Lenders or the Arrangers so long as such purchase price increase is not funded with
additional indebtedness (it being understood and agreed that no purchase price, working capital or similar adjustment provisions set forth in the
Acquisition Agreement shall constitute a reduction or increase in the purchase price).
3. With respect to the Facilities, the Arrangers shall have received (a) audited consolidated balance sheets and related statements of income, changes in
equity and cash flows of each of (i) the Borrower for the three fiscal years ended at least 60 days prior to the Closing Date (and, to the extent the ABL
Closing Date does not occur substantially simultaneously with the Closing Date, the ABL Closing Date) and (ii) the Company for the three fiscal years
ended at least 75 days prior to the Closing Date (and, to the extent the ABL Closing Date does not occur substantially simultaneously with the Closing
Date, the ABL Closing Date) and (b) unaudited consolidated balance sheets and related statements of income, changes in equity and cash flows of each
of the Borrower and of the Company for each subsequent fiscal quarter following the last fiscal year for which financial statements have been delivered
pursuant to clause (a) above ended at least 40 days before the Closing Date (and, to the extent the ABL Closing Date does not occur substantially
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simultaneously with the Closing Date, the ABL Closing Date). Each Arranger acknowledges that it has received all such audited and unaudited
information for (i) the Borrower with respect to all applicable annual and quarterly periods ended on or prior to 60 days or 40 days, as the case may be,
before the date of the Commitment Letter and (ii) the Company with respect to all applicable annual and quarterly periods ended on or prior to 75 days
or 40 days, as the case may be, before the date of the Commitment Letter.
4. With respect to the Facilities, the Arrangers shall have received a pro forma consolidated balance sheet and the related consolidated statement of
income of the Borrower as of and for the twelve-month period ending on the date of the most recent consolidated balance sheet delivered pursuant to the
preceding paragraph, in each case prepared after giving effect to the Transactions as if the Transactions had occurred on such date (in the case of such
pro forma balance sheet) or on the first day of such period (in the case of such pro forma statement of income) which need not be prepared in
compliance with Regulation S-X of the Securities Act of 1933, as amended, or include adjustments for purchase accounting (including adjustments of
the type contemplated by Financial Accounting Standards Board Accounting Standards Codification 805, Business Combinations (formerly SFAS
141R)).
5. With respect to (a) the Incremental Term Loan Facility, the Refinancing shall have been made or consummated prior to, or shall be made or
consummated substantially simultaneously with, the initial borrowing under the Incremental Term Loan Facility and (b) the ABL Facility, the
Refinancing and the ABL Refinancing shall have been made or consummated prior to, or shall be made or consummated substantially simultaneously
with, effectiveness of the ABL Facility. After giving effect to the Refinancing and the other transactions contemplated hereby, the Borrower and its
subsidiaries shall have no outstanding indebtedness (other than (x)(i) with respect to effectiveness of the Incremental Term Loan Facility prior to the
ABL Closing Date, the Existing Term Loans, the loans and other extensions of credit under the Incremental Term Loan Facility and the Existing ABL
Credit Agreement and (ii) with respect to the effectiveness of the ABL Facility upon the ABL Closing Date, the loans and other extensions of credit
under the Facilities, (y) as to the Company and its subsidiaries, indebtedness permitted to remain outstanding on and after the Closing Date under the
Acquisition Agreement and (z) as to the Borrower and its other subsidiaries, Indebtedness permitted under the terms of the Existing Credit Agreements).
6. Subject to the Certain Funds Provision, with respect to the Facilities, the Administrative Agents shall have received (a) all documents and instruments
required to create and perfect the Administrative Agents’ respective security interests in the Collateral, executed and delivered by the applicable Loan
Parties, (b) a solvency certificate from a Financial Officer of the Borrower, substantially in the form of Exhibit K to the Existing Term Loan Credit
Agreement or the Existing ABL Credit Agreement, as applicable, attesting to the solvency of the Borrower and its subsidiaries on the Closing Date (and,
to the extent the ABL Closing Date occurs after the Closing Date, the ABL Closing Date) on a consolidated basis after giving effect to the Transactions,
(c) with respect to the effectiveness of the ABL Facility only, a borrowing base certificate in respect of the ABL Facility for the most recent month
ended 20 days prior to the Closing Date, (d) customary legal opinions, (e) customary certificates, organizational documents, borrowing notice and
instruments as are customary for transactions of this type (limited to (i) evidence of authority, (ii) charter documents, (iii) borrowing and issuance
notices, (iv) customary officers’ incumbency certificates and (v) a customary officer’s closing certificate), (f) good standing certificates in the respective
jurisdictions of organization of the Loan Parties (to the extent such concept exists in the applicable jurisdiction) and (g) certificates of insurance,
together with the endorsements thereto.
7. (a) With respect to the Incremental Term Facility and, solely to the extent that the ABL Closing Date occurs substantially simultaneously with the
Closing Date, the ABL Facility, since the date of the Acquisition Agreement, there shall not have occurred any event, circumstance, change, occurrence
or effect that, individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect (as defined in the Acquisition
Agreement, a “Company Material Adverse Effect”) that is continuing.
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(b) With respect to the ABL Facility (solely to the extent that the ABL Closing Date occurs after the Closing Date), since the date of the latest
audited consolidated balance sheet and related statements of operations, stockholders’ equity and cash flows delivered pursuant to Section 6.01(a) of the
Existing ABL Credit Agreement, there shall not have occurred any event, change, occurrence or effect that, individually or in the aggregate, has had or
would reasonably be expected to have a Material Adverse Effect (as defined in the Existing ABL Credit Agreement).
8. With respect to the Facilities, all accrued costs, fees and expenses (including legal fees and expenses and the fees and expenses of any other advisors)
and other compensation due and payable to the Administrative Agents, the Arrangers and the Lenders shall have been paid, to the extent an invoice
therefor was presented at least two business days prior to the Closing Date (or such later date as the Borrower may agree).
9. With respect to the Facilities, the Loan Parties shall have provided the documentation and other information to the Lenders required by regulatory
authorities under the applicable “know-your-customer” rules and regulations, including the PATRIOT Act and a certification regarding beneficial
ownership required pursuant to 31 C.F.R. § 1010.230, in each case at least three business days prior to the Closing Date, as has been requested to the
Borrower in writing at least ten business days prior to the Closing Date.
10. With respect to the Incremental Term Loan Facility, the Term Arrangers shall have been provided with a period of at least 15 consecutive business
days (ending no later than the business day immediately prior to the Closing Date) following the receipt of such information as is reasonably requested
by the Term Arrangers and customarily delivered by a borrower and necessary for the preparation of a customary Confidential Information Memoranda
to syndicate the Incremental Term Loan Facility (which, for the avoidance of doubt, shall not include (x) any information customarily delivered by an
investment bank or financing arrangers or (y) any financial information other than the financial information required pursuant to paragraphs 3 and 4 of
this Exhibit C); provided that (i) such period will not include November 22, 2018 and (ii) if such period has not been completed prior to December 18,
2018, such period shall not commence until January 2, 2019. If the Borrower in good faith reasonably believes it has delivered the information requested
by the Term Arrangers in accordance with the preceding sentence for use in the Confidential Information Memorandum, it may deliver to the Term
Arrangers a written notice to that effect, in which case the Confidential Information Memorandum will be deemed to have been delivered on the date
such notice is delivered to the Term Arrangers, and the 15 consecutive business day period referred to above will be deemed to have commenced on the
date such notice is delivered to the Term Arrangers, in each case, unless the Term Arrangers in good faith reasonably believe that the Borrower has not
completed delivery of the information requested by the Term Arrangers in accordance with the preceding sentence for use in the Confidential
Information Memorandum and, within 3 business days after the receipt of such notice from the Borrower, the Term Arrangers deliver a written notice to
the Borrower to that effect (stating with reasonable specificity which information required to be included in the Confidential Information Memorandum
has not been delivered).
11. With respect to the Incremental Term Loan Facility, the Specified Representations and the Specified Acquisition Agreement Representations shall be
true and correct in all material respects (except for representations and warranties that are already qualified by materiality, which representations and
warranties shall be true and correct in all respects after giving effect to such materiality qualification) on the Closing Date.
12. With respect to the ABL Facility, (i) if the ABL Closing Date occurs substantially simultaneously with the Closing Date, the Specified
Representations and the Specified Acquisition Agreement Representations shall be true and correct in all material respects (except for representations
and warranties that are already
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qualified by materiality, which representations and warranties shall be true and correct in all respects after giving effect to such materiality qualification)
on the ABL Closing Date and (ii) if the ABL Closing Date occurs after the Closing Date, the representations and warranties required to be made for
borrowings under Section 4.02(b) of the Existing ABL Credit Agreement shall be true and correct in all material respects (except for representations and
warranties that are already qualified by materiality, which representations and warranties shall be true and correct in all respects after giving effect to
such materiality qualification) on the ABL Closing Date.
13. With respect to the ABL Facility, the Closing Date and the initial funding of the Incremental Term Loan Facility shall have occurred.
14. If (a) the ABL Closing Date occurs substantially simultaneously with the Closing Date, the Arrangers shall have received the Intercreditor
Agreement (as defined in Exhibit A) executed and delivered by the ABL Agent and the Term Loan Agent and (b) if the ABL Closing Date does not
occur on the Closing Date, the Term Arrangers shall have received all necessary joinders by the Company and Guarantors that are subsidiaries of the
Company to the Existing Intercreditor Agreement.
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MKS Instruments, Inc.
Call to Announce Agreement to Acquire Electro Scientific Industries, Inc.
October-30-2018
13684603
Operator: Greetings, and welcome to MKS Instruments to acquire Electro Scientific Industries call. At this time all participants are in a listen-only
mode. A question-and-answer session will follow the formal presentation. If anyone should require operator assistance during the conference, please
press star zero on your telephone keypad. As a reminder, this conference is being recorded.
I would now like to turn the conference over to your host, Seth Bagshaw, Chief Financial Officer. Please go ahead.
Seth Bagshaw: Thank you. Good morning, everyone. I’m Seth Bagshaw, Senior Vice President and Chief Financial Officer of MKS Instruments, and
I’m joined this morning by Jerry Colella, our Chief Executive Officer, and John Lee, our President and Chief Operating Officer.
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Earlier today MKS issued a press release announcing our agreement to acquire Electro Scientific Industries, Inc. You may obtain a copy of this press
release, along with our slide presentation, on our website, www.mksinst.com. This call is being webcast live, and a replay will be available on the
Investor Relations section of our website.
As a reminder, various remarks that we may make about future expectations, plans and prospects for MKS comprise forward-looking statements. Actual
results may differ materially from those indicated by these statements as a result of various important factors, including those discussed in today’s press
release and in MKS’s and ESI’s most recent annual reports on Form 10-K and most recent quarterly reports on Form 10-Q. These statements represent
the expectation of MKS and ESI only as of today and should not be relied upon as representing either company’s estimates or views as of any date
subsequent to today. And each of MKS and ESI specifically disclaims any obligation to update these statements.
Now, I’ll turn the call over to Jerry to describe the proposed combination.
Jerry Colella: Thanks, Seth. Good morning, everyone, and thank you for joining us on the call today. During this call we’ll be referencing a slide
presentation posted on our Investor Relations section of our website, www.mksinst.com. Now please turn to Slide 5.
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We are very excited to have entered into an agreement to acquire ESI. MKS and ESI have complementary solutions that will broaden our position in key
industrial markets. The proposed combination underscores our strategy of growing our advanced markets capability and bringing together two leading
process solution providers of instruments, components and systems.
Please turn to Slide 6. ESI’s core competency as an innovator in laser-based manufacturing solutions for the micro-machining industry are highly
complementary to MKS’s laser, motion and photonics portfolio. We anticipate that this combination will accelerate our innovation by leveraging
component and systems expertise to provide rich and robust solutions to meet the challenges of our customers’ evolving technology needs. We expect to
deliver on our philosophy of “Solve Together, Succeed Together” by bringing the best technologies and high quality, reliable solutions in partnerships
with our customers.
Turning to Slide 7, for some of you who might be unfamiliar with ESI, let me provide a brief overview of the company. ESI was founded over 70 years
ago and is publicly traded with revenues of $304 million in calendar year 2017. They are headquartered in Portland, Oregon and have a global presence
with over 600 employees. ESI’s systems are designed to enable manufacturers of electronic components and devices to improve their production
capabilities and commercialize technologies through laser processing. ESI’s systems deliver superior
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throughput, flexibility and precision in the processing of a wide range of materials. The result is enhanced capabilities with lower cost of ownership,
enabling customers to more easily meet new and challenging market requirements.
Now let me turn the call over to John to discuss the technological capabilities and solutions that we will bring together in this proposed combination.
John Lee: Thanks, Jerry. Please turn to Slide 8. We expect the proposed combination of MKS and ESI to enable us to further deliver on our strategy of
enhancing our Surround the Workpiece offerings, with ESI adding deep systems expertise and technical understanding of laser materials processing
interactions. Surround the Workpiece is our comprehensive solution that comprises laser sources, beam delivery and conditioning, motion, vibration
isolation and process control. ESI’s expertise in synchronizing, optimizing and controlling critical process parameters has led to the development of
cutting-edge systems for, among other things, via hole drilling of printed circuit boards. ESI is a natural extension of our Surround the Workpiece
offerings and will strengthen our presence in key segments of advanced markets.
Turning to Slide 9, we’ve enjoyed a long-standing partnership with ESI, having supplied lasers, motion stages and photonics products for many years. In
addition to ESI’s leadership in printed circuit board manufacturing, we are particularly attracted to their experience and know-how
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with complex laser materials processing applications. We expect these added capabilities will accelerate the roadmaps, performance of our lasers,
motion, photonics products. From this technical synergy, we expect to develop additional innovative and cost-effective solutions for future materials
processing applications.
Please turn to Slide 10. With the proposed acquisition, we will significantly increase our potential growth opportunities by expanding our SAM by
$2.2 billion across multiple advanced markets, such as printed circuit board manufacturing, industrial machining and electronics component testing.
Please turn to Slide 11. We expect that the addition of ESI will lead to a more balanced end market profile for MKS, creating an approximate 50-50
revenue split between semiconductor and advanced markets. On a pro forma 2017 calendar year basis, revenue in advanced markets would be
$1.1 billion, or a 34% increase compared to MKS on a standalone basis.
Turning to Slide 12, MKS and ESI’s technology and product portfolios are highly complementary. We expect that the expertise and know-how across
both companies pertaining to lasers, materials processing and the complex applications they support will provide opportunities for collaboration,
innovation and ground-breaking solutions for our customers.
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Now I would like to turn the call back to Seth to review the financial details of the proposed combination.
Seth Bagshaw: Thank you, John. Let me go through some of the financial highlights of the transaction. Please turn to Slide 13. As noted in the press
release, MKS announced an agreement to acquire ESI for $30 per share in an all cash transaction valued at approximately $1 billion. We expect to
generate annualized cost synergies of $15 million within 18 to 36 months of closing, driven by both synergies in cost of goods sold from our combined
operating scale, as well as operating expense synergies, including redundant public company expenses. We expect the transaction to be accretive to both
non-GAAP net earnings and free cash flow during the first 12 months post-closing. MKS will finance the transaction with available cash on hand up to
$650 million in committed term loan debt financing, which will have no financial maintenance covenants.
In addition, we have obtained a commitment for a $100 million asset-based revolver to fund future working capital requirements as needed. The
transaction has already been unanimously approved by the Board of Directors of both companies, subject to customary closing conditions, including
regulatory approvals and ESI shareholder approval. Expect to close in the first quarter calendar year 2019.
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As we have demonstrated in the past, we committed to maintaining a robust capital structure. On a pro forma basis, so if the (sp) transaction closed on
June 30, 2018, we expect the combined company to have a strong balance sheet with combined pro forma net cash and investments of approximately
$400 million and total term loan debt outstanding of $1 billion. This will result in pro forma trailing 12-month gross leverage, defined as debt to
adjusted EBITDA, of 1.3 times and pro forma net leverage of 0.8 times. Actual leverage ratios depend upon a number of factors to be determined at the
time of the closing.
As successfully done in the acquisition of Newport Corporation, our goal is to manage the combined capital structure to reduce indebtedness.
Furthermore, this transaction does not impact our ability to continue quarterly dividends.
Please turn to Slide 14. We have acquired and successfully integrated over 15 companies since we became a public company in 1999 by applying the
MKS business processes to achieve growth and profitability goals. We are very excited about this opportunity and look forward to working closely with
the ESI team to continue building a strong combined growing business for the long-term.
At this point, I’d like to turn the call back over to Jerry.
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Jerry Colella: Thank you, Seth. Please turn to Slide 15. We believe this is a compelling combination, which will drive value for all of our stakeholders.
For investors, we believe this is a significant opportunity to benefit from a transaction that we expect to offer near-term financial upside, as well as
longer-term benefits from synergies. We also believe the acquisition will significantly expand our addressable market, especially in advanced markets,
and position MKS for continued long-term success.
For customers, we believe the combination of these two companies will create an innovation leader in advanced materials processing and further our
strategy of enhancing our Surround the Workpiece offering. We also expect the transaction to strengthen our position as a natural partner for our
customers whose technological problems are becoming increasingly complex. And finally, we expect the combined worldwide workforce to benefit
from a wide range of opportunities to work with a market leader with great technology and solutions. I truly believe this is a great next step for both
companies and look forward to working closely with the ESI team.
And with that, we would be happy to take your questions.
Operator: Thank you, sir. At this time we’ll be conducting a question-and-answer session. If you would like to ask a question, please press star one on
your telephone keypad. A
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confirmation tone will indicate your line is in the question queue. You may press star two if you would like to remove your question from the queue. For
participants using speaker equipment, it may be necessary to pick up your handset before pressing the star keys. One moment, please, while we poll for
questions.
Our first question today comes from Tom Diffely of D.A. Davidson. Please go ahead.
Tom Diffely: Yeah, good morning. Congratulations on what looks like a great acquisition here. First question, what was the extent of your supplier
customer relationship with ESI in the past?
John Lee: Hey, Tom, it’s John. So we have in the past, for many, many years, supplied different kinds of critical (sp) components to ESI. We mentioned
lasers, we mentioned motion, and of course other beam-steering type optics.
Tom Diffely: Okay. Is there any way to kind of quantify what the relationship was and what might be the impact going forward to the current model?
John Lee: I think we’re not ready to do that, number one because it changes as we win market share, and we have been in the recent history. So that
actually—that number will change, actually, going forward if we had stayed independent.

October-30-2018
13684603
Page 10
Tom Diffely: Okay. And then maybe just a little bit of discussion on what—was it the flex circuit drilling market that’s taken off over the last year that
really attracted you here, or was it just purely the depth of their technical know-how being around for so long that you thought you could utilize them
many different ways? What was the key driver of this acquisition?
Jerry Colella: Yeah, so Tom, this is Jerry. So I think really we’ve announced a while ago our strategy, Surround the Workpiece, and the work that ESI
does is critical and crucial to that. And we think that they’re excited about the growth of 5G. We’re excited about their end viewpoint in HDI. We think
that’s a tremendous opportunity for them. We also like the fact that they have business in the semiconductor space, in scribing, dicing and marking of
wafers, and we expect to leverage our semiconductor relationships as we have done with the Newport Corporation. As of today, we have over
$58 million worth of cross-sell wins between the V&A unit and L&M business units, supporting the L&M growth. And we think there’s a lot of
opportunity.
Beyond the flex PCB work that they do, they also are in component resistor trimming and capacitor testing. So there’s a whole series of opportunities for
technology. And we think the team there has done a great job with that company. It’s an older company, but the work that the management team has
done in the last few years has really attracted us as a high-value technology company with tremendous market opportunity in the future. And as you
know, the
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MKS business has a wide and deep portfolio. And we’ve leveraged those portfolios by combining pressure and flow to make integrated subsystems. We
imagine taking the capability of our laser group, the Spectra-Physics group, and the know-how of ESI to make some compelling, game-changing
systems in the future.
Tom Diffely: Great. And then finally, when you look at ESI it’s typically, or historically been a little more seasonal, less cyclical, more seasonal. How
does that fit into your overall diversification strategy?
Jerry Colella: Well, living in a glass house like we do in the semiconductor market it’s hard to be critical of that, right? But I think it will be fine. I mean,
we understand how to manage seasonal and cyclical businesses. It’s part of our DNA for the last 35, 40 years. So we expect that it’s a good fit. I think
they’ve done a good job managing their business. I don’t see anything different with the way they manage it, the way we well. We’ll just add more
strength and worldwide footprint to supplement any type of seasonal dip or cyclicality in the business. We’re not the least bit concerned about it.
Tom Diffely: Okay, great. Well, congratulations, and thanks for the questions.
Jerry Colella: Thank you.
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John Lee: Thank you, Tom.
Operator: The next question is from Krish Sankar of Cowen. Please go ahead.
Krish Sankar: Yeah, hi. Thanks for taking my question. I have a few of them. Jerry, I mean, if you can answer this, I’m just kind of curious, were there
other bidders for the asset (sp)?
Jerry Colella: I have no idea. All I know is our engagement in the process.
John Lee: Yeah, I think, Krish, you’ll see there will be a proxy to be filed at some point in the future. That’s probably the best reference I can give you at
this point.
Krish Sankar: Gotcha. No worries. And then a couple other questions. One is, you know, ESI being, from my understanding, being a regional (sp)
manufacturing in the US and also I think assembly in Singapore, how does that tie into your plans from a cost synergy perspective?
Jerry Colella: Well, you know, we think Singapore is a great opportunity for MKS. We don’t really have any plans to announce about what we’re going
to do with structure, but you know we already have, we think, effective, low-cost operations in Mexico and China, and if we add Singapore to it, that’s
great. We at one time actually thought about starting an operation in Singapore, so it actually fits nicely in our long-term operational strategy.
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Krish Sankar: Got it, got it. And then, Jerry, I think you kind of mentioned in the earlier comments that one of the things that attracted you was their
HDI PCB opportunity, but I was under the impression their HDI PCB market share is actually well under 5%. So I’m kind of curious, how can MKS
help grow the share, or is that more of your organic ESIO effort under the MKSI umbrella?
Jerry Colella: Well, I’ll tag team with John. We see that as an opportunity. You know, we think that their technology is compelling. We’ve looked at what
their opportunity is there with that technology. We think with our relationships and the size of the company we can leverage that because of our capacity
to fund engineering budgeting. So we actually saw that as an attractive part of the business. So we don’t see the (inaudible) we see something we’re
really looking forward to leveraging. John, I don’t know if you want to make any additional comments on it.
John Lee: Yeah, Krish, I think, you know, they’ve been in HDI for a little bit, but the new management team has publicly said, and we’re happy to see
that they’re working on a next generation tool that should differentiate and allow them to take some market share. So really that’s just leveraging off
what they’ve already done, and then as Jerry said, supporting them with the larger MKS umbrella.
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Krish Sankar: Got it, got it. And then I have two other questions. One is, you know Jerry, it makes a lot of sense from a diversification strategy
standpoint, but it looks like ESI (inaudible) has exposure more to like PCBs and partial (sp) components. So is this truly like diversification, or still like,
you know, expanding your SAM, but still you’re still more levered to semis?
Jerry Colella: Well, it’s not really semi. It’s more of an industrial market. It’s not tied to WFE. It’s not related, really, for the most part to chips other than
the scribing, dicing and marking of wafers, capacitor production, resistor trimming and the PCB production. We’re a technology company. We are a
technology, industrial market company. We’re not going to go buy a football team or a bread company. We’re staying true to our roots, and I think we
have diversified. We no longer have to worry about what the WFE or the OEMs are doing. This is a different market. But it’s a technology bent that we
are very comfortable with.
John Lee: Yeah, Krish, I would also add that flexible PCB, well you’re right; they are used in some microelectronics products. They, I guess, would be
tied to semi in some ways, but they’re also used in many other applications like automotive, which are very different kinds of industries from WFE, as
Jerry said.
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Jerry Colella: And the ESI technical team has a great understanding of the applications of lasers. And we believe that the combination of those—these
companies that can collaborate at the technical level can enhance the capability of our lasers coming out of our Spectra-Physics group. So we think it’s
very synergistic in terms of technology in the markets, and it truly is a diversification.
Krish: Got it, got it. That’s very helpful. Then just last question, either for Jerry or John, does ESIO, with all the PCB exposure and everything, compete
with Orbotech, and if so, do you guys end up competing with the customers like KLA?
John Lee: No, they’re really about inspection, Orbotech and KLA are about inspection in that backend market. We’re really about tools that actually
manufacture those PCBAs.
Krish Sankar: Got it. Thanks, John. That’s very helpful.
John Lee: Okay.
Operator: The next question is from Sidney Ho of Deutsche Bank. Please go ahead. Sidney Ho, your—

October-30-2018
13684603
Page 16
Sidney Ho: Hi. Sorry about that. Congratulations on the announcement. Just on the revenue front, how much product overlap is there, if any, between
the two companies? Or how much customer overlap do you guys have? And also, just curious, how do you think about revenue synergies down the
road? I think you talked about the two companies probably develop products in the future. Curious how long that will take for these products to come to
market.
Seth Bagshaw: Yeah, Sidney, there’s almost no product overlap. They’re a systems company, and you know we are a subsystem company. So that’s the
answer to the first question. In terms of how long it would take, certainly we can’t really comment on that. We expect to, as we integrate the two
companies, but right now we’re still independent. And so we believe that there will be lots of capability that—on both sides—that will be synergistic.
But the product development cycle really depends on what we find when we start integrating.
Jerry Colella: Yeah, I think obviously we’ll be looking at the technology—Chief Technology Officer group that we have looking at how we leverage
their technology. But our first opportunity is how we leverage cross-selling across different markets for each other, and the content and the tools. So that
will be the focus while we’re looking at long-term roadmap development with the Chief Technology Officer group that we have.
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Sidney Ho: Okay, great. My next question is on the cost synergy side. You guys have done a great job with cost synergies in past acquisitions. For this
one, can you talk about that $15 million that you identified? Where would they come from, and will they come kind of linearly (sp) over the 18 to 36
months you guys talked about?
Seth Bagshaw: Yeah, so see this is (inaudible). So yeah, you’re right. When we did the Newport transaction we were very successful in that integration
process, and we expect the same type of opportunity with ESI. In terms of the timeframe, you know, in terms of the timing of that, again, the best data I
have and can give right now is 18 to 36 months. We’ll try to obviously go as fast as practical. We also have talked, in the prepared remarks, that those
cost synergies are things like potential scale. Now we’ll be able to roll in ESI’s raw material requirement buying requirements into our overall scale. So
we think there’s opportunity there to leverage that across the supply chain. And then there’s always public company costs, some insurance that will be
able to optimize as well. So I kind of keep in those broad categories. And again, we feel very comfortable with the timeframe (inaudible) we put in
there, and also the amount we’ve talked about.
Jerry Colella: We’re very pleased with the financial condition of the company. Michael Burger and his team have done a great job since they’ve come in.
You know, when we talk with them it’s like listening to ourselves or looking in the mirror, so I think they’ve done a good job leaning
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the organization out and looking at the costs. So we think combining our strengths, like Seth said, in supply chain management, global footprint, things
along that line. But this is a well-run company, and they’ve done a great job financially.
Sidney Ho: Yeah, actually my last follow-up to that is if you look back at Newport it was an opportunity for you guys to drastically improve the
operating margin, but these guys are actually quite a well-run company. So is it fair to say that this is more a diversification story than less of an
operational improvement opportunity?
Jerry Colella: Yeah, I think that makes sense. You know, we’re very pleased with Newport and the work that was done there, and we’re proud of it. It
also, I think, signals to our investors and the analysts that we understand how to acquire a company that’s slightly outside of our space and work well
with it. But I do think this is well-run. But I think there’s lots of revenue synergies and opportunity for systems development, and we like the markets
they’re in, and it is a diversification play. We’re no—this is not tied to WFE. I don’t have to answer any questions about WFE in this business (sp)
(inaudible) future. So we think it’s a great opportunity, and we do think they’ve done a great job with it. We’re very proud of the work that they’ve done.
Sidney Ho: Excellent. And congrats again.
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John Lee: Thank you, Sidney.
Operator: As a reminder, if you would like to ask a question please press star then one on your telephone. The next question is from Patrick Ho of Stifel.
Please go ahead.
Patrick Ho: Thanks very much, and congrats, guys. I think you’ve got a nice gem here. Maybe first off as a follow-up to the cost synergy question, the
$15 million, can you just give a kind of broad breakdown of how you look at it between cost of goods and the OpEx line?
Seth Bagshaw: Yeah, I think, Pat, it’s roughly half-and-half we think.
Patrick Ho: Great. Maybe as a follow-up, actually for John, you’ve talked about the long-standing relationship between the two companies, you know,
as partners and as a supplier and customer agreement. You know, looking at the opportunities and some of the products that you can sell into ESI, I
believe that you guys have gained share within ESI. Can you maybe just give some anecdotal or just some color about how you’ve increased your
presence within ESI and maybe how that may have helped in terms of getting this deal done?
John Lee: Certainly, as I said, we’ve had a long-term relationship, and there are many opportunities for design-ins on various products, as we’ve talked
about lasers, and motion and optics. And you know, we’re happy with the share we’ve won over the last couple years, and
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you know, I think that’s part of a growth story for Newport as we’re winning share, not just companies—customers of ESI, but with other customers. So
I think in general that’s the path we’ve—the newer path and relationship with ESI, as well, similar to other customers.
Patrick Ho: Great. Thank you again.
Jerry Colella: Thank you, Patrick.
Operator: The next question is from Weston Twigg of KeyBanc. Please go ahead.
Weston Twigg: Hi. Thanks for taking my question. Really I just wanted to dig into this idea that this essentially takes you from being a subsystems
component supplier to a total system supplier. And to me that feels like a pretty big change and not your core competency, so I was wondering if you
could, I don’t know, maybe talk about why you feel comfortable moving into the systems space and how that, I guess, changes your view of yourself as
a company.
Jerry Colella: Well, Wes, this is consistent with our statement that we are a well-run company. That’s very self-serving, but that’s true. I’ve said in the
past we could be a private equity firm if we needed to be. We understand how to buy assets and how to operate them effectively. And when I became
CEO five years ago, I said that what we were going to do was to move from a
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concentric company that was focused on singular markets, singular technology, singular customer base, and migrate to the middle between that and a
conglomerate, a firm that sits over independent business units and absorbs the funds up into the mothership. And that’s exactly where we are.
And our success is running businesses. When we went public in 1999 we didn’t know anything about how to make power supplies, how to deal with
OEMs and service groups in terms of that. When we bought the ASTeX Group, their chamber cleaning and plasma (inaudible), there was no idea how to
handle that as far as a technology. When we bought Newport everybody said what did you just do? You just went off into a market with products and
customers you know nothing about. And today they are at an $800 million run rate after running $600 million for almost four years and 27% operating
income versus 10% two years ago. And the company is intact and running well. We didn’t know anything about lasers. We had no idea about the
applications that they had.
And so I don’t see this as being any different. What we don’t do is we don’t go in and run roughshod as corporate raiders in a company and ruin it. What
we do do is look at the strength, the (inaudible) condition of the company and the strength of what they do. Typically the teams, we prefer to keep them
intact because that’s just the way we’ve done things in the past. But we can’t make commitments to that.
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And we have people here who have worked at systems companies. And running a business is just managing a business, and that’s what we do very well.
The fact that they happen to be in a different part downstream in the supply chain or different ecosystem means nothing. We knew nothing about running
a business in Korea. And in 2012 we had $62 million worth of business. We bought a company in Korea that was part of the ecosystem, and in 2017
have over $240 million worth of business. So running a company, it’s universal theory of management, and that’s what this group knows how to do. So
I’m not the least bit concerned that they’re a systems business and we won’t understand how to work in partnership with the great management team
that’s done an effective job with that.
Weston Twigg: Okay, that’s helpful. That’s good color. And then the other question I have is just on the growth rate. You talked about an expanding
SAM, but how—can you give us an idea of what you would expect the combined growth rate to accelerate to? And I’m not familiar with how fast ESI
has been growing over the last couple years. I’ll look it up, but haven’t—I don’t have the numbers off the top of my head.
John Lee: Yeah, Wes, it’s John. So I think if you look at the main market they’re in, which is flexible PCBAs, that’s a market growth rate that, depending
on who you read, can go from 6% to 10% CAGR, and that’s a nice growth rate, and it’s because flexible PCBAs are an enabling technology that allows
things like phones, smart phones and tablets and automotive types of products because they’re flexible and they’re high density. And so that’s the kind
of growth rate that’s the major market they play in.
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Weston Twigg: Okay, that’s helpful. Thanks.
Jerry Colella: Thanks, Wes.
John Lee: You’re welcome.
Operator: There are no additional questions at this time. I would like to turn the call back to Jerry Colella for closing remarks.
Jerry Colella: Thank you for joining us on the call today. MKS continues its path to diversification as well as its path on sustainable and profitable
growth. This move, along with others, is consistent with our vision formed and stated over five years ago. Thank you for joining us on the call today.
Operator: This concludes today’s conference. You may disconnect your lines at this time. Thank you for your participation.
IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC
Electro Scientific Industries, Inc. (“ESI”) plans to file with the Securities and Exchange Commission (the “SEC”) and mail to its stockholders a Proxy
Statement in connection with the transaction. Additionally, MKS Instruments, Inc. (“MKS”) and ESI will file other relevant documents with the SEC in
connection with the transaction. The Proxy Statement and other documents to be filed with the SEC by MKS and ESI will contain important information
about MKS, ESI, the transaction and related matters. Investors and security holders are urged to read the Proxy Statement and other documents to be
filed with the SEC by MKS and ESI carefully when they are available.
Investors and security holders will be able to obtain free copies of the Proxy Statement and other documents filed with the SEC by MKS and ESI
through the web site maintained by the SEC at www.sec.gov.
In addition, investors and security holders will be able to obtain free copies of the Proxy Statement from ESI by visiting the Investor Relations section of
ESI web site (www.esi.com) or by directing a request to ESI, Attn: Investor Relations, at 13900 N.W. Science Park Drive, Portland, Oregon 97229.
MKS and ESI, and their respective directors and executive officers, may be deemed to be participants in the solicitation of proxies in respect of the
proposed transaction. Information regarding MKS’ directors and executive officers is contained in MKS’ Form 10-K for the fiscal year ended December
31, 2017 and its proxy statement dated March 28, 2018, which are filed with the SEC. Information regarding ESI’s directors and executive officers is
contained in ESI’s Form 10-K for the fiscal year ended March 31, 2018 and its proxy statement dated July 10, 2018, which are filed with the SEC. To
the extent holdings of securities by such directors or executive officers have changed since the amounts disclosed in each company’s respective proxy
statement, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with the SEC. Additional information
regarding the participants in the solicitation of proxies in respect of the proposed transaction and a description of their direct and indirect interests, by
security holdings or otherwise, will be contained in the Proxy Statement and other documents to be filed with the SEC by MKS and ESI when they are
available.
SAFE HARBOR FOR FORWARD-LOOKING STATEMENTS
Statements in this document regarding the proposed transaction between MKS and ESI, the expected timetable for completing the transaction, future
financial and operating results, benefits and synergies of the transaction, future opportunities for the combined company and any other statements about
MKS’ or ESI’s managements’ future expectations, beliefs, goals, plans or prospects constitute forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Any statements that are not statements of historical fact (including statements containing the words
“will,” “projects,” “intends,” “believes,” “plans,” “anticipates,” “expects,” “estimates,” “forecasts,” “continues” and similar expressions) should also be
considered to be forward-looking statements. These statements are only predictions based on current assumptions and expectations. Actual events or
results may differ materially from those in the forward-looking statements set forth herein. Among the important factors that could cause actual events to
differ materially from those in the forward-looking statements are: the ability of the parties to complete the transaction; the risk that the conditions to the
closing of the transaction, including receipt of required regulatory approvals and approval of ESI shareholders, are not satisfied in a timely manner or at
all; litigation relating to the transaction; unexpected costs, charges or expenses resulting from the transaction; the risk that disruption from the proposed
transaction materially and adversely affects the respective businesses and operations of MKS and ESI; the ability of MKS to realize the anticipated
synergies, cost savings and other benefits of the proposed transaction, including the risk that the anticipated benefits from the proposed transaction may
not be realized within the expected time period or at all; competition from larger or more established companies in the companies’ respective markets;
MKS’ ability to successfully grow ESI’s business; potential adverse reactions or changes to business relationships resulting from the announcement,
pendency or completion of the transaction; the ability of MKS to retain and hire key employees; legislative, regulatory and economic developments,
including changing conditions affecting the markets in which MKS operates, including the fluctuations in capital spending in the semiconductor industry
and other advanced manufacturing markets, the economy in general as well as fluctuations in net sales to MKS’ and ESI’s existing and prospective
customers; the challenges, risks and costs involved with integrating the operations of the companies we have acquired, including ESI and MKS’ most
recent acquisition of Newport Corporation; potential fluctuations in quarterly results, the terms of MKS’ term loan and the availability and terms of the
financing to be incurred in connection with the transaction; dependence on new product development, rapid technological and market change,
acquisition strategy, manufacturing and sourcing risks, volatility of stock price, international operations, financial risk management, and the other factors
described in MKS’ most recent Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed with the SEC and in ESI’s Annual
Report on Form 10-K for the fiscal year ended March 31, 2018 and its most recent quarterly report filed with the SEC. MKS and ESI are under no
obligation to, and expressly disclaim any obligation to, update or alter these forward-looking statements, whether as a result of new information, future
events or otherwise after the date of this document.

