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Item 1.01  Entry into a Material Definitive Agreement.

Merger Agreement
 

On December 21, 2022, Berkeley Lights, Inc., a Delaware corporation (“Berkeley Lights”), Iceland Merger Sub Inc., a
Delaware corporation and a wholly owned subsidiary of Berkeley Lights (“Merger
Sub”) and IsoPlexis Corporation, a Delaware
corporation (“IsoPlexis”), entered into an Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which, upon the
terms and subject to the conditions set forth in the
Merger Agreement and in accordance with the Delaware General Corporation
Law, Merger Sub will be merged with and into IsoPlexis (the “Merger”), with IsoPlexis surviving the Merger as a wholly owned
subsidiary of Berkeley Lights. The Merger
Agreement was unanimously approved by the board of directors of Berkeley Lights
(the “Berkeley Lights Board”) and the board of directors of IsoPlexis (the “IsoPlexis Board”).
 

Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of common
stock, par value $0.001, of IsoPlexis (“IsoPlexis Common Stock”)
 issued and outstanding immediately prior to the Effective
Time (other than shares of IsoPlexis Common Stock owned (i) by IsoPlexis as treasury stock, (ii) by Berkeley Lights or Merger
Sub (unless owned by Berkeley Lights or Merger Sub in a
fiduciary, representative or other capacity on behalf of other persons)
or (iii) by any wholly owned subsidiary of IsoPlexis or Berkeley Lights (other than Merger Sub and unless held in a fiduciary,
representative or other capacity on behalf of
other persons)) will be converted into the right to receive 0.6120 fully paid and
nonassessable shares (the “Exchange Ratio”) of common stock, par value $0.00005, of Berkeley Lights (“Berkeley Lights
Common Stock”) (the “Merger
Consideration”), together with cash in lieu of fractional shares of Berkeley Lights Common
Stock, if any, and any unpaid dividends or other distributions. It is expected that the Merger will qualify as a tax-free
reorganization for U.S.
federal income tax purposes.
 

At the Effective Time, (i) outstanding IsoPlexis stock options (whether vested or unvested) held by continuing employees
will (a) if the per-share exercise price is equal to or greater than the
 average closing trading price for a share of IsoPlexis
Common Stock rounded to the nearest one-tenth of a cent, as reported on The Nasdaq Global Select Market for the five most
recent trading days ending on and including the third business day
prior to the Effective Time (the “Company Trading Price”), be
canceled for no consideration and (b) if the per-share exercise price is less than the Company Trading Price, convert into
Berkeley Lights stock options of approximately equivalent value
 and generally on the same terms and conditions applicable
immediately prior to the Effective Time, (ii) outstanding IsoPlexis stock options held by IsoPlexis service providers (other than
continuing employees) that are (a) vested and unexercised or
(b) would vest solely as a result of the consummation of the Merger
will, in each case, be exercisable prior to the Effective Time and, to the extent unexercised at the Effective Time, will be canceled
for no consideration, and (iii) outstanding
 IsoPlexis restricted shares will convert into restricted shares of Berkeley Lights
Common Stock generally on the same terms and conditions applicable immediately prior to the Effective Time. In addition, at the
Effective Time, the outstanding
warrant for shares of IsoPlexis Common Stock issued by IsoPlexis to Perceptive Credit Holdings
III, LP (“Perceptive”) will become exercisable for the Merger Consideration in accordance with the terms of the Warrant
Certificate, dated March
30, 2022, between IsoPlexis and Perceptive.
 

The consummation of the Merger is subject to customary closing conditions, including, among others, (i) the approval by
Berkeley Lights’ stockholders of the issuance of Berkeley Lights Common Stock
to IsoPlexis stockholders in connection with the
Merger (the “Share Issuance”) and the adoption of the Merger Agreement by IsoPlexis’ stockholders, (ii)  termination or
expiration of any waiting period applicable to the Merger under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, (iii)  effectiveness of the Berkeley Lights’ registration statement on Form  S-4 to be filed with the Securities and
Exchange Commission (the “SEC”) pursuant to the Merger
Agreement, (iv) approval of the listing on The Nasdaq Global Select
Market of the shares of Berkeley Lights Common Stock issuable as Merger Consideration, subject to official notice of issuance
and (v) the absence of a judgment or law that
prevents, makes illegal, enjoins or prohibits the consummation of the Merger. The
obligation of each party to consummate the Merger is also conditioned upon the other party’s representations and warranties
being true and correct, subject to the
 materiality standards set forth in the Merger Agreement, and the other party having
performed in all material respects its obligations under the Merger Agreement, in each case as set forth in the Merger Agreement.
The obligation of IsoPlexis to
consummate the Merger is further conditioned upon the receipt of a tax opinion of legal counsel to
IsoPlexis.
 

The Merger Agreement contains customary representations, warranties and covenants of Berkeley Lights and IsoPlexis.
Pursuant to the Merger Agreement, each of Berkeley Lights and IsoPlexis is
required, among other things, (i) subject to certain
exceptions, to use commercially reasonable efforts to conduct its business in the ordinary course consistent with past practice in
all material respects during the interim period between the
 execution of the Merger Agreement and the consummation of the
Merger, (ii)  not to solicit alternative transactions and (iii)  subject to certain exceptions, not to participate in discussions or
negotiations regarding alternative transactions. In
 addition, the Merger Agreement contains covenants that require each of
Berkeley Lights and IsoPlexis to call and hold special stockholder meetings and, subject to certain exceptions, require the
Berkeley Lights Board to recommend to Berkeley
Lights’ stockholders the approval of the Share Issuance and to require the
IsoPlexis Board to recommend to IsoPlexis’ stockholders the adoption of the Merger Agreement.



Prior to the approval of the share issuance by Berkeley Lights’ stockholders, the Berkeley Lights Board may, among other
things, change its recommendation that Berkeley Lights’ stockholders approve
the Share Issuance. Prior to the adoption of the
Merger Agreement by IsoPlexis’ stockholders, the IsoPlexis Board may, among other things, change its recommendation that
IsoPlexis’ stockholders adopt the Merger Agreement. Neither the IsoPlexis
Board nor the Berkeley Lights Board, as applicable,
may terminate the Merger Agreement to enter into a definitive acquisition agreement providing for a superior alternative
transaction. Notwithstanding a change in the recommendation by the Berkeley
Lights Board or the IsoPlexis Board, as applicable,
each party is still required to convene the meeting of its stockholders to vote on the approval of the Share Issuance or the
adoption of the Merger Agreement, as applicable.
 

The Merger Agreement provides for certain termination rights of both Berkeley Lights and IsoPlexis, including, among
others, in the event that (i) the Merger is not consummated on or before June
21, 2023 (the “End Date”), which date may be
extended, under certain circumstances, for up to two three-month periods up to December 21, 2023; (ii) the approval of the
stockholders of Berkeley Lights or the stockholders of IsoPlexis is not
obtained; or (iii) (a) by Berkeley Lights if the IsoPlexis
Board changes its recommendation that IsoPlexis stockholders adopt the Merger Agreement and (b) by IsoPlexis if the Berkeley
Lights Board changes its recommendation that Berkeley Lights
stockholders approve the Share Issuance. The Merger Agreement
further provides that, on termination of the Merger Agreement under specified circumstances, Berkeley Lights may be required to
pay to IsoPlexis a termination fee of $2.3 million or
IsoPlexis may be required to pay to Berkeley Lights a termination fee of $2.3
million, as applicable.
 

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Merger Agreement, a copy of which is attached
hereto as Exhibit 2.1 and is incorporated herein by
reference.
 

The Merger Agreement and the above description of the Merger Agreement have been included to provide investors with
information regarding the terms of the Merger Agreement. It is not intended to
 provide any other factual information about
Berkeley Lights, IsoPlexis or their respective subsidiaries or affiliates. The representations, warranties and covenants contained in
the Merger Agreement were made only for purposes of the Merger
Agreement and as of specific dates, were solely for the benefit
of the parties to the Merger Agreement, may be subject to limitations agreed upon by the parties in connection with negotiating
the terms of the Merger Agreement, including being
qualified by confidential disclosures made by each party to the other for the
purposes of allocating contractual risk between the parties rather than establishing matters as facts, and may be subject to a
contractual standard of materiality that
differs from those generally applicable to investors. Information concerning the subject
matter of the representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent
information may or may not be fully
reflected in public disclosures by Berkeley Lights or IsoPlexis. Investors should not rely on
the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or
condition of Berkeley
Lights, IsoPlexis or any of their respective subsidiaries, affiliates or businesses.
 
Berkeley Lights Voting Agreement
 

On December 21, 2022, concurrently with the execution of the Merger Agreement, IsoPlexis, Berkeley Lights and Merger
Sub entered into a voting agreement (the “Berkeley Lights Voting Agreement”)
 with Dr. Igor Khandros and Susan Bloch
(collectively, the “Specified Berkeley Lights Stockholders”), that, together, hold approximately 13% of the outstanding shares of
Berkeley Lights Common Stock, pursuant to which, among other things,
 each Specified Berkeley Lights Stockholder has
(i) agreed to vote (or cause to be voted) all of its shares of Berkeley Lights Common Stock in favor of, among other things, the
approval of the Share Issuance and against alternative transactions and
(ii) agreed, subject to certain exceptions, not to transfer its
shares of Berkeley Lights Common Stock during the term of the Berkeley Lights Voting Agreement.



The Berkeley Lights Voting Agreement will terminate upon the earliest to occur of (i)  the Effective Time; (ii)  the
termination of the Merger Agreement in accordance with its terms or (iii)  the date
 on which any amendment to the Merger
Agreement is effected, or any waiver of Berkeley Lights’ rights or IsoPlexis’ obligation under the Merger Agreement is granted,
in each case, without the Specified Berkeley Lights Stockholders’ prior written
 consent, that (A)  increases the Merger
Consideration to be received by the stockholders of IsoPlexis, (B)  changes the form of Merger Consideration payable to the
stockholders of IsoPlexis, (C) extends the End Date or imposes any additional
conditions to the consummation of the Merger or
(D) affects any of the other material terms of certain specified provisions of the Merger Agreement in a manner that is materially
adverse to any of the Specified Berkeley Lights Stockholders in their
capacity as such.
 

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

On December 21, 2022, concurrently with the execution of the Merger Agreement, Berkeley Lights, Merger Sub and
IsoPlexis entered into a voting agreement (the “IsoPlexis Voting Agreement”)
with each of Brian Paul Miller, Brian P Miller and
Giovanna R Miller, JTWROS, Connecticut Innovations, Incorporated, Northpond Capital, LP, Northpond Ventures, LP, North
Sound Trading, LP, PCOF EQ AIV III, LP, Perceptive Credit Holdings III, LP,
Perceptive Life Sciences Master Fund, Ltd., SMC
Growth Capital Partners II, LP, SMC Holdings II, LP, SMC Private Equity Holdings, LP, Sean Mackay, The Miller Family 2011
Trust and Rong Fan (collectively, the “Specified IsoPlexis Stockholders”),
 who, together, hold approximately 68% of the
outstanding shares of IsoPlexis Common Stock (the “Covered Shares”), pursuant to which, among other things, each Specified
IsoPlexis Stockholder has (i) agreed to vote (or cause to be voted) all
of its Covered Shares in favor of, among other things, the
adoption of the Merger Agreement and the approval of the transactions contemplated by the Merger Agreement and against
alternative transactions and (ii) agreed, subject to certain
exceptions, not to transfer its Covered Shares during the term of the
IsoPlexis Voting Agreement; provided, that in the event that the IsoPlexis Board changes its recommendation that IsoPlexis
stockholders adopt the Merger Agreement, the
aggregate number of Covered Shares will automatically be reduced on a pro rata
basis so that the Covered Shares shall collectively only constitute 30% of the outstanding shares of IsoPlexis Common Stock.
 

The IsoPlexis Voting Agreement will terminate upon the earliest to occur of (i) the Effective Time; (ii) the termination of
the Merger Agreement in accordance with its terms or (iii) the date on
 which any amendment to the Merger Agreement is
effected, or any waiver of IsoPlexis’ rights under the Merger Agreement is granted, in each case, without the Specified IsoPlexis
Stockholders’ prior written consent, that (A) diminishes the Merger
Consideration to be received by the stockholders of IsoPlexis,
(B) changes the form of Merger Consideration payable to the stockholders of IsoPlexis, (C) extends the End Date or imposes any
additional conditions to the consummation of the Merger or
 (D)  affects any of the other material terms of certain specified
provisions of the Merger Agreement in a manner that is materially adverse to any of the Specified IsoPlexis Stockholders in their
capacity as such.
 

The foregoing description of the IsoPlexis Voting Agreement does not purport to be complete and is qualified in its
entirety by reference to the full text of the IsoPlexis Voting Agreement, a copy
of which is attached hereto as Exhibit 10.2 and is
incorporated herein by reference.
 
Item 8.01 Other Events.
 

On December 21, 2022, IsoPlexis and Berkeley Lights issued a joint press release announcing the entry into the Merger
Agreement. A copy of the press release is attached hereto as Exhibit 99.1 and
is incorporated herein by reference.
 
Investor Presentation
 

On December 21, 2022, IsoPlexis and Berkeley Lights released a joint investor presentation. A copy of the joint investor
presentation is attached hereto as Exhibit 99.2 and is incorporated herein
by reference.



Letter to Employees and Employee FAQ
 

On December 21, 2022, Berkeley Lights sent a letter and FAQ statement to its employees regarding the Merger. Copies of
the letter and FAQ statement are attached hereto as Exhibits 99.3 and 99.4,
respectively, and are incorporated herein by reference.
 
Item 9.01  Financial Statements and Exhibits.

(d)           Exhibits.

Exhibit No.   Description
2.1   Agreement and Plan of Merger, dated as of December 21, 2022, among IsoPlexis Corporation, Berkeley Lights, Inc. and Iceland

Merger Sub Inc.*
10.1   Voting Agreement, dated as of December 21, 2022, among IsoPlexis Corporation, Berkeley Lights, Inc., Iceland Merger Sub

Inc. and the stockholders party thereto
10.2   Voting Agreement, dated as of December 21, 2022, among Berkeley Lights, Inc., Iceland Merger Sub Inc., IsoPlexis

Corporation and the stockholders party thereto
99.1   Joint Press Release, dated December 21, 2022
99.2   Joint Investor Presentation
99.3   Letter to Employees
99.4   Employee FAQ
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant agrees to furnish supplementally to the SEC a copy of any
omitted schedule upon request by the SEC.



Forward-Looking Statements
 

Certain statements in this communication regarding the proposed transaction between Berkeley Lights and IsoPlexis, the
expected timetable for completing the transaction, benefits and synergies of the transaction,
future opportunities for the combined
company and products and any other statements regarding Berkeley Lights’s and IsoPlexis’ future expectations, beliefs, plans,
objectives, financial conditions, assumptions or future events or performance that
are not historical facts are “forward-looking”
statements made within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are often, but not
always, made through the use of words or phrases such as “may”,
“believe,” “anticipate,” “would,” “could”, “should,” “intend,”
“seek,” “plan,” “will,” “expect(s),” “estimate(s),” “predict(s),” “project(s),” “target(s),” “forecast(s)”, “continue(s),”
“contemplate(s),” “positioned,” “potential,” “strategy,”
“outlook,” “forward,” “continuing,” “ongoing” and similar expressions.
All such forward-looking statements involve estimates and assumptions that are subject to risks, uncertainties and other factors
that could cause actual results to differ
materially from the results expressed in the statements. Among the key factors that could
cause actual results to differ materially from those projected in the forward-looking statements are the following:  the risk that the
proposed transaction
may not be completed in a timely manner or at all; the failure to receive, on a timely basis or otherwise, the
required approvals of the proposed transaction by both Berkeley Lights’s stockholders and IsoPlexis’ stockholders; the possibility
that
any or all of the various conditions to the consummation of the proposed transaction may not be satisfied or waived,
including the failure to receive any required regulatory approvals from any applicable governmental entities (or any conditions,
limitations or restrictions placed on such approvals); the occurrence of any event, change or other circumstance that could give
rise to the termination of the definitive transaction agreement relating to the proposed transaction, including in
circumstances
which would require Berkeley Lights or IsoPlexis to pay a termination fee; the effect of the announcement, pendency or
completion of the proposed transaction on each of Berkeley Lights’s and IsoPlexis’ ability to attract, motivate or
retain key
employees, its ability to maintain relationships with its customers, suppliers, distributors and others with whom it does business,
or its operating results and business generally; risks related to the proposed transaction diverting
management’s attention from
each of Berkeley Lights’s and IsoPlexis’ ongoing business operations; the risk of stockholder litigation in connection with the
proposed transaction, including resulting expense or delay; the possibility that the parties
may be unable to achieve expected
synergies and operating efficiencies in connection with the proposed transaction within the expected timeframes or at all and to
successfully integrate IsoPlexis’ operations into those of Berkeley Lights; the
integration of IsoPlexis’ operations into those of
Berkeley Lights being more difficult, time-consuming or costly than expected; effects relating to the announcement of the
proposed transaction or any further announcements or the consummation of
the proposed transaction on the market price of the
common stock of each of Berkeley Lights and IsoPlexis; the possibility that each of Berkeley Lights’s and IsoPlexis’ expectations
as to expenses, cash usage and cash needs may prove not to be
correct for reasons such as changes in plans or actual events being
different than its assumptions; the impacts of changes in general economic and business conditions, including changes in the
financial markets; the implementation of each of
Berkeley Lights’s and IsoPlexis’ business model and strategic plans for its
products and technologies, and challenges inherent in developing, manufacturing, launching, marketing and selling existing and
new products; uncertainties in contractual
relationships, including interruptions or delays in the supply of components or
materials for, or manufacturing of, products for each of Berkeley Lights and IsoPlexis; the ability of each of Berkeley Lights and
IsoPlexis to establish and maintain
intellectual property protection for products or avoid or defend claims of infringement; risks
relating to competition within the industry in which each of Berkeley Lights and IsoPlexis operate; the impacts of potential
product performance and
quality issues; changes to and the impact of the laws, rules and regulations that regulate each of
Berkeley Lights’s and IsoPlexis’ operations; and any other risks discussed in each of Berkeley Lights’s and IsoPlexis’ filings with
the SEC,
including Berkeley Lights’s and IsoPlexis’ Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K.  Berkeley Lights and IsoPlexis assume no obligation to update or revise publicly the information
in this
communication, whether as a result of new information, future events or otherwise, except as otherwise required by law.
Readers are cautioned not to place undue reliance on these forward-looking statements that speak only as of the date hereof.



Participants in the Solicitation
 

Berkeley Lights, IsoPlexis and their respective directors, executive officers and other members of management and
employees may be deemed to be participants in the solicitation of proxies in
connection with the proposed transaction between
Berkeley Lights and IsoPlexis under the rules of the SEC. Information regarding Berkeley Lights’s directors and executive
officers is set forth in Berkeley Lights’s Proxy Statement on Schedule 14A
for its 2022 Annual Meeting of Stockholders, which
was filed with the SEC on April 15, 2022, and in certain of Berkeley Lights’s Current Reports on Form 8-K. To the extent
holdings of Berkeley Lights’s securities by Berkeley Lights’s directors and
executive officers have changed since the amounts set
forth in such proxy statement, such changes have been or will be reflected on subsequent statements of beneficial ownership filed
with the SEC. Information regarding IsoPlexis’ directors and
executive officers is set forth in IsoPlexis’ revised Proxy Statement
on Schedule 14A for its 2022 Annual Meeting of Stockholders, which was filed with the SEC on April 29, 2022, and in certain of
IsoPlexis’ Current Reports on Form 8-K. To the
extent holdings of IsoPlexis’ securities by IsoPlexis’ directors and executive
officers have changed since the amounts set forth in such proxy statement, such changes have been or will be reflected on
subsequent statements of beneficial ownership
 filed with the SEC. These documents can be obtained free of charge from the
sources indicated below. Additional information regarding the interests of these participants will be set forth in the joint proxy
statement/prospectus relating to the
proposed transaction when it becomes available.
 
Additional Information and Where to Find It
 

In connection with the proposed transaction between Berkeley Lights and IsoPlexis, Berkeley Lights and IsoPlexis intend
to file relevant materials with the SEC, including a Berkeley Lights
registration statement on Form S-4 that will include a joint
proxy statement of Berkeley Lights and IsoPlexis that also constitutes a prospectus of Berkeley Lights.   INVESTORS AND
SECURITY HOLDERS ARE URGED TO READ THE JOINT PROXY
 STATEMENT/PROSPECTUS AND ANY OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT BERKELEY LIGHTS, ISOPLEXIS AND THE PROPOSED
TRANSACTION. The joint proxy statement/prospectus
and other documents relating to the proposed transaction (when they are
available) can be obtained free of charge from the SEC’s website at www.sec.gov. These documents (when they are available) can
also be obtained free of charge from Berkeley
Lights’s investor relations website at www.investors.berkeleylights.com or from
IsoPlexis’ investor relations website at www.investors.isoplexis.com.
 
No Offer or Solicitation
 

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



SIGNATURES
 

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

 
Date: December 21, 2022 Berkeley Lights, Inc.
     

By: /s/ Scott Chaplin
    Name: Scott Chaplin
    Title: Chief Legal Officer
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This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of December 21, 2022, is among ISOPLEXIS
CORPORATION, a Delaware corporation (the “Company”),
BERKELEY LIGHTS, INC., a Delaware corporation (“Parent”), and ICELAND MERGER
SUB INC., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”). Certain capitalized terms used in this Agreement are defined
in Section
1.01.

 
WHEREAS, the parties hereto intend that, upon the terms and subject to the conditions set forth in this Agreement and in accordance

with the Delaware General Corporation
Law (the “DGCL”), Merger Sub will be merged with and into the Company (the “Merger”), with the Company
surviving the Merger as a wholly owned Subsidiary of Parent;

 
WHEREAS, the Board of Directors of the Company (the “Company Board”) has adopted resolutions, by unanimous vote at a meeting

duly called at which a quorum of
directors of the Company was present, (i) approving and declaring advisable this Agreement, the Merger and the other
Transactions, (ii) declaring that it is fair to, and in the best interests of, the Company and its stockholders that the Company enter
into this Agreement and
consummate the Merger and the other Transactions and (iii) recommending that the Company’s stockholders adopt this Agreement (the “Company
Recommendation”) and directing that this Agreement be submitted to the Company’s
stockholders for adoption at a duly held meeting of such stockholders
for such purpose (the “Company Stockholder Meeting”);

 
WHEREAS, the Board of Directors of Parent (the “Parent Board”) has adopted resolutions, by unanimous vote at a meeting duly called

at which a quorum of directors
of Parent was present, (i) approving and declaring advisable this Agreement, the Merger and the other Transactions, (ii)
declaring that it is fair to, and in the best interests of, Parent and its stockholders that Parent enter into this Agreement and
consummate the Merger and the
other Transactions and (iii) recommending that Parent’s stockholders approve the Share Issuance (the “Parent Recommendation”) and directing that the
Share Issuance be submitted to Parent’s stockholders for approval
at a duly held meeting of such stockholders for such purpose (the “Parent Stockholder
Meeting”);

 
WHEREAS, the Board of Directors of Merger Sub has adopted resolutions by unanimous vote (i) approving and declaring advisable this

Agreement, the Merger and the other
Transactions, (ii) declaring that it is fair to, and in the best interests of, its sole stockholder that Merger Sub enter into
this Agreement and consummate the Merger and the other Transactions and (iii) recommending that the sole stockholder of
Merger Sub adopt this
Agreement;

 
WHEREAS, Parent, in its capacity as sole stockholder of Merger Sub, will adopt this Agreement by written consent immediately

following the execution of this Agreement;
 
WHEREAS, in order to induce the Company, Parent and Merger Sub to enter into this Agreement and as a condition to the willingness of

the Company, Parent and Merger Sub
to enter into this Agreement, simultaneously with the execution and delivery of this Agreement, the Company,
Parent, Merger Sub and certain stockholders of Parent are entering into a voting agreement (the “Parent Support Agreement”) pursuant to
which such
stockholders are agreeing, among other things, to vote their shares of Parent Common Stock in favor of the Parent Stockholder Approval, and to take
certain other actions in furtherance of the Transactions, in each case, subject to the terms
and conditions of the Parent Support Agreement;
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WHEREAS, in order to induce Parent, Merger Sub and the Company to enter into this Agreement and as a condition to the willingness of
Parent, Merger Sub and the Company
to enter into this Agreement, simultaneously with the execution and delivery of this Agreement, Parent, Merger Sub,
the Company and certain stockholders of the Company are entering into a voting agreement (the “Company Support Agreement”)
pursuant to which such
stockholders are agreeing, among other things, to vote their shares of Company Common Stock in favor of the Company Stockholder Approval, and to take
certain other actions in furtherance of the Transactions, in each case, subject
to the terms and conditions of the Company Support Agreement; and

 
WHEREAS, for U.S. federal income Tax purposes, it is intended that (i) the Merger will qualify as a “reorganization” within the meaning

of Section 368(a) of the Code and
(ii) Parent, the Company and Merger Sub each will be a party to such reorganization within the meaning of Section
368(b) of the Code, and this Agreement is intended to be, and is adopted as, a “plan of reorganization” for purposes of Sections 354, 361
and 368 of the
Code (the “Intended Tax Treatment”).

 
NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements herein and

intending to be legally bound, the parties
hereto agree as follows:
 

ARTICLE I

Definitions; Interpretation
 

SECTION 1.01.   Definitions. For purposes of this Agreement:
 
“Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by,

or is under common
control with, such first Person.
 
“Assumed Company Stock Option” means each Company Stock Option (other than the Non-Continuing Company Stock Options) with

an exercise price per share that is less
than the Company Trading Price.
 
“Business Day” means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and savings and loan institutions are

authorized or required by
Law to be closed in New York City.
 
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (Public Law 116-136).
 
“Code” means the Internal Revenue Code of 1986.
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“Company Benefit Plan” means, collectively, all “employee pension benefit plans” (as defined in Section 3(2) of ERISA), “employee
welfare benefit plans” (as
defined in Section 3(1) of ERISA), in each case, whether or not subject to ERISA, and all other pension, profit sharing,
retirement, supplemental retirement, retiree medical or life insurance, deferred compensation, bonus, incentive compensation,
equity or equity-based
compensation, disability, vacation, death benefit, hospitalization, medical, employment, consulting, retention, change of control, severance termination or
other plans, agreements, arrangements or understandings (whether written
or unwritten, formal or informal), in each case, sponsored, maintained,
contributed to, or required to be contributed to, by the Company or any Company Subsidiary for the benefit of current or former directors, officers,
employees or consultants of the
Company or any Company Subsidiary (and, in each case, their eligible dependents or beneficiaries), or under which the
Company or any Company Subsidiary has or could have any current or contingent liability.

 
“Company Credit Agreement” means the Credit Agreement and Guaranty, dated as of December 30, 2020, by and among the Company,

as borrower, the guarantors from time
to time party thereto, as guarantors, the lenders from time to time party thereto, as lenders, and Perceptive Credit
Holdings III, LP, as administrative agent and as lender, as amended or supplemented to the date of this Agreement.

 
“Company Equity Award” means an award of Company Restricted Shares or Company Stock Option or any other stock-based award

whether or not granted under a Company
Stock Plan, excluding any awards or rights granted under the Company ESPP.
 
“Company ESPP” means the Company’s 2021 Employee Stock Purchase Plan, as may be amended from time to time.
 
“Company Intellectual Property” means all Intellectual Property owned or purported to be owned by or exclusively licensed to the

Company or any of the Company
Subsidiaries.
 
“Company Material Adverse Effect” means a Material Adverse Effect with respect to the Company.
 
“Company Registered Intellectual Property” means all Company Intellectual Property that is subject to any issuance, registration,

application or other filing by,
to or with any Governmental Authority or authorized private registrar in any jurisdiction, including registered trademarks,
Internet domain names, copyright registrations, issued and reissued patents and pending applications for any of the foregoing.

 
“Company Restricted Share” means any share of Company Common Stock subject to vesting or forfeiture conditions granted under a

Company Stock Plan.
 
“Company Stock Option” means a stock option to acquire Company Common Stock granted under any Company Stock Plan.
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“Company Stock Plan” means the Company’s 2014 Stock Plan and the Company’s 2021 Omnibus Incentive Compensation Plan, each as
may be amended from time to time.

 
“Company Termination Fee” means a fee of $2,300,000.

“Company Trading Price” means the average closing sale price for a share of Company Common Stock, rounded to the nearest one-tenth
of a cent, as reported on
Nasdaq for the five most recent trading days ending on and including the third Business Day prior to the Closing Date.

“Company Warrant” means the warrant issued by the Company to Perceptive Credit Holdings III, LP on December 30, 2020 exercisable
to purchase up to 811,374 shares
of Company Common Stock, subject to adjustment as set forth in the Company Warrant Certificate.

 
“Company Warrant Certificate” means the Warrant Certificate, dated March 30, 2022, between the Company and Perceptive Credit

Holdings III, LP, as amended or
supplemented to the date of this Agreement.
 
“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof.
 
“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut down,

closure, sequester, safety or
similar Law, directive, guidelines or recommendations promulgated by any Governmental Authority, in each case, in
connection with or in response to COVID-19.

 
“Environmental Laws” means all federal, national, state, provincial or local Laws or Judgments issued, promulgated or entered into by or

with any Governmental
Authority, relating to (a) pollution, natural resources or protection of the environment, endangered or threatened species, the
climate or, as relates to exposure to hazardous or toxic materials, human health or the environment (including ambient air,
surface water, groundwater, land
surface or subsurface strata), (b) the exposure to hazardous or toxic materials in the environment or (c) the use, storage, recycling, treatment, generation,
transportation, processing, handling, labeling, production,
release or disposal of hazardous or toxic materials.

“ERISA” means the Employee Retirement Income Security Act of 1974.
 
“ERISA Affiliate” means any entity, trade or business that is, or was at the relevant time, a member of a group described in Section

414(b), (c), (m) or (o) of
the Code or Section 4001(b)(1) of ERISA that includes or included any other entity, trade or business, or that is, or was at the
relevant time, a member of the same “controlled group” as such other entity, trade or business pursuant to Section
4001(a)(14) of ERISA.

 
“GAAP” means generally accepted accounting principles in the United States.
 
“Harmful Code” means Trojan horses, worms, viruses, back doors or any other codes designed or intended to interfere, damage, corrupt,

surreptitiously intercept or
expropriate any system, data or Personal Data, or cause unauthorized access to, or disruption, impairment, disablement or
destruction of, software, data or Personal Data.

 
“Hazardous Materials” means any chemical, material substance or waste that is listed, defined, designated or classified as hazardous,

toxic, radioactive,
dangerous or a “pollutant” or “contaminant” or words of similar meaning under any Environmental Law or that is otherwise regulated by
any Governmental Authority with jurisdiction over the environment or natural resources, including any petroleum or
petroleum products or byproducts,
ore, explosive or radioactive materials or wastes, asbestos in any form, chromium and other metals, silica and silica dust, hydrochloric acid, polychlorinated
biphenyls and per- or poly-fluorinated substances.
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“Incidental Contracts” means (a) shrink-wrap, click-wrap and off-the-shelf Contracts for commercially available software or services that
are generally available
on nondiscriminatory pricing terms, including open source software, (b) non-exclusive licenses that are incidental to Contracts that
primarily provide for a sale of products or services to customers or the purchase or use of equipment, reagents or
other materials and that are not material to
the conduct of the business of the Company or Parent, as applicable, and (c) non-disclosure agreements, in each case, entered into in the ordinary course of
business consistent with past practice.

 
“Indebtedness” means, with respect to any Person, (a) all indebtedness, notes payable, accrued interest payable or other obligations for

borrowed money, whether
secured or unsecured, (b) all obligations under conditional sale or other title retention agreements, or incurred as financing, in
either case with respect to property acquired by such Person, (c) all obligations issued, undertaken or assumed as the
deferred purchase price for any
property or assets, (d) all obligations under capital or finance leases, (e) all obligations in respect of bankers acceptances, letters of credit or similar
instruments, (f) all obligations under interest rate cap, swap,
collar or similar transaction or currency hedging transactions or any other derivative
transactions and (g) any guarantee of any of the foregoing, whether or not evidenced by a note, mortgage, bond, indenture or similar instrument.

 
“Intellectual Property” means all intellectual property and other similar proprietary rights in any jurisdiction, whether registered or

unregistered, including
such rights in and to: (a) any patent, invention, method or process, and any other Governmental Authority-issued indicia of
invention ownership (including inventor’s certificates, petty patents and patent utility models); (b) any trademark, service
mark, trade name, business name
or brand name, logo, trade dress, and other indicators of source or origin, and the goodwill of any business symbolized thereby and all common-law rights
relating thereto; (c) any copyright (including all copyrights
embodied in software) or copyrighted work, copyright registration, work of authorship, whether
or not copyrightable, design, design registration or database rights; (d) any internet domain name, URL, social and mobile media identifier; (e) any trade
secret, confidential know-how or other confidential and proprietary business, technical and other information (including proprietary databases and data
collections); (f) software and firmware, including data files, source code, object code, application
programming interfaces, architecture, files, records,
schematics, computerized databases and other related specifications and documentation; and (g) all applications, registrations, provisionals, divisionals,
continuations, continuations-in-part,
re-examinations, re-issues, renewals, substitutions, extensions, foreign counterparts and similar rights relating to any
of the foregoing.

 
“IT Systems” means computers, software, firmware, middleware, servers, websites, networks, mobile and social applications,

workstations, routers, hubs, switches,
data communications lines, databases, and all other information technology and related assets and equipment.
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“Knowledge” of any Person that is not an individual means, with respect to any matter in question, (a) in the case of Parent, the actual
knowledge of any of the
officers set forth in ‎Section 1.01 of the Parent Disclosure Letter and (b) in the case of the Company, the actual knowledge of any of
the officers set forth in Section 1.01 of the Company
Disclosure Letter, in each case, after making reasonable inquiry regarding such matter.

 
“Material Adverse Effect” means, with respect to any Person, any effect, change, event, circumstance, condition, development or

occurrence that has a material
adverse effect on the business, results of operations or financial condition of such Person and its Subsidiaries, taken as a
whole; provided, however, that none of the following, and no effect, change, event, circumstance, condition,
development or occurrence arising out of, or
resulting from, the following, shall constitute or be taken into account in determining whether a Material Adverse Effect has occurred, is continuing or
would reasonably be expected to occur: any effect,
change, event, circumstance, condition, development or occurrence (A) generally affecting (1) the
industry in which such Person and its Subsidiaries operate or (2) the economy, credit or financial or capital markets, in the United States or elsewhere
in the
world, including changes in interest or exchange rates, monetary policy or inflation, or (B) to the extent arising out of, resulting from or attributable to (1)
changes in Law or in GAAP or in accounting standards, or any changes in the
authoritative interpretation or enforcement of any of the foregoing, or any
changes in general legal, regulatory, political or social conditions, (2) the negotiation, execution, announcement or performance of this Agreement or the
consummation of the
Transactions, including the impact thereof on the relationships, contractual or otherwise, of such Person or any of its Subsidiaries with
employees, customers, suppliers or partners (other than for purposes of any representation or warranty contained
in Section 4.04(b) or Section 4.05, in
respect of Parent, or Section 5.04(b) or Section 5.05, in respect of the Company), (3) acts of war (whether or not declared), military activity, sabotage, civil
disobedience or
terrorism, or any escalation or worsening thereof, (4) earthquakes, fires, floods, hurricanes, tornados or other natural disasters, casualty
events, force majeure events or other comparable events, (5) any action taken by such Person and its
Subsidiaries that is expressly required by this
Agreement or with the other party’s written consent or at the other party’s written request (in each case, excluding in connection with Section 6.01), or the
failure to take any action if that
action is prohibited by this Agreement, (6) any change in such Person’s credit ratings, (7) any decline in the market price,
or change in trading volume, of any securities of such Person, (8) any failure to meet any internal or public projections,
forecasts, guidance, estimates,
milestones, budgets or internal or published financial or operating predictions of revenue, earnings, cash flow or cash position (it being understood that the
exceptions in clauses (6), (7) and (8) shall not prevent or
otherwise affect a determination that the underlying cause of any such change, decline or failure
referred to therein (if permitted by this definition and not otherwise falling within any of the exceptions provided by clause (A) and clauses (B)(1)
through
(10) hereof) constitutes or may be taken into account in determining whether a Material Adverse Effect has occurred, is continuing or would reasonably be
expected to occur), (9) any epidemic, pandemic or disease outbreak (including COVID-19) or
any COVID-19 Measures or any change in such COVID-19
Measures or interpretations by any Governmental Authority following the date of this Agreement or (10) any Actions arising from allegations of a breach
of fiduciary duty or violation of applicable
securities Law relating to this Agreement or the Transactions; provided further, however, that any effect,
change, event, circumstance, condition, development or occurrence referred to in clause (A) or clauses (B)(3), (B)(4) or (B)(9) may be
taken into account in
determining whether there has been, is continuing or would reasonably be expected to be, a Material Adverse Effect to the extent such effect, change,
event, circumstance, condition, development or occurrence has a disproportionate
adverse effect on such Person and its Subsidiaries, taken as a whole, as
compared to other participants in the industry in which they operate (in which case, only the incremental disproportionate adverse effect may be taken into
account in determining
whether there has been, is continuing or would reasonably be expected to be, a Material Adverse Effect).
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“Multiemployer Plan” means any “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA.
 
“Nasdaq” means, with respect to the Company, The Nasdaq Stock Market LLC, and, with respect to Parent, The Nasdaq Global Select

Market.
 
“Non-Continuing Company Stock Option” means each outstanding Company Stock Option that is not held by a Continuing Employee

and, as of immediately prior to the
Effective Time, is (i) vested and unexercised or (ii) unvested and, pursuant to its terms, vests solely as a result of the
occurrence of the Closing.

 
“Parent Benefit Plan” means, collectively, all “employee pension benefit plans” (as defined in Section 3(2) of ERISA), “employee

welfare benefit plans” (as
defined in Section 3(1) of ERISA), in each case, whether or not subject to ERISA, and all other pension, profit sharing,
retirement, supplemental retirement, retiree medical or life insurance, deferred compensation, bonus, incentive compensation,
equity or equity-based
compensation, disability, vacation, death benefit, hospitalization, medical, employment, consulting, retention, change of control, severance termination or
other plans, agreements, arrangements or understandings (whether written
or unwritten, formal or informal), in each case, sponsored, maintained,
contributed to, or required to be contributed to, by Parent or any Parent Subsidiary for the benefit of current or former directors, officers, employees or
consultants of Parent or
any Parent Subsidiary (and, in each case, their eligible dependents or beneficiaries), or under which Parent or any Parent Subsidiary
has or could have any current or contingent liability.

 
“Parent ESPP” means Parent’s 2020 Employee Stock Purchase Plan, as may be amended from time to time.
 
“Parent Intellectual Property” means all Intellectual Property owned or purported to be owned by or exclusively licensed to Parent or any

of the Parent
Subsidiaries.
 
“Parent Material Adverse Effect” means a Material Adverse Effect with respect to Parent.
 
“Parent PSU” means any restricted stock unit award payable in Parent Common Stock that is subject to restrictions based on performance

conditions and granted
under any Parent Stock Plan.
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“Parent RSU” means any restricted stock unit award payable in Parent Common Stock that is subject to restrictions based solely on
continuing service and granted
under any Parent Stock Plan.

 
“Parent Stock Option” means a stock option to acquire Parent Common Stock granted under any Parent Stock Plan.
 
“Parent Stock Plan” means Parent’s 2011 Equity Incentive Plan and Parent’s 2020 Incentive Award Plan, each as may be amended from

time to time.
 
“Parent Termination Fee” means a fee of $2,300,000.
 
“Permitted Liens” means (i) Liens for Taxes, assessments or other governmental charges not yet due and payable or the amount or

validity of which is being
contested in good faith by appropriate proceedings and for which adequate reserves have been established in accordance with
GAAP; (ii) mechanics’, carriers’, workers’, repairers’ and similar Liens arising or incurred in the ordinary course of business
with respect to liabilities that
are not yet due and payable or that are being contested in good faith by appropriate proceedings; (iii) zoning, entitlement and other land use Laws that are
not presently violated and do not materially and adversely
affect, impair or interfere with the use of any property affected thereby; (iv) Liens among any
Person and its wholly owned Subsidiary or among its wholly owned Subsidiaries; (v) easements, declarations, covenants, rights-of-way, restrictions and
other
similar non-monetary encumbrances incurred or suffered in the ordinary course of business and which, individually or in the aggregate, do not and
would not reasonably be expected to materially impair the use of the applicable real property or otherwise
materially impair the present or contemplated
business operations at such location; (vi) pledges or deposits under workmen’s compensation Laws, unemployment insurance Laws or similar legislation,
or good faith deposits in connection with bids, tenders,
Contracts (other than for the payment of Indebtedness) or leases to which such entity is a party, or
deposits to secure public or statutory obligations of such entity or to secure surety or appeal bonds to which such entity is a party, or deposits as
security for
contested Taxes, in each case incurred or made in the ordinary course of business; (vii) non-exclusive licenses of any Intellectual Property granted to third
parties in the ordinary course of business consistent with past practice; (viii)
Liens set forth in Section 1.01 of the Company Disclosure Letter; and (ix) such
other non-monetary Liens, encumbrances or imperfections that do not materially detract from the value or materially impair the existing use of the asset or
property
affected by such Lien, encumbrance or imperfection.

 
“Person” means any natural person, firm, corporation, partnership, company, limited liability company, trust, joint venture, association,

Governmental Authority
or other entity.
 
“Personal Data” means personal, personally identifiable, sensitive or regulated information or data.
 
“Representatives” means, with respect to any Person, its officers, directors, employees, consultants, agents, financial advisors, investment

bankers, attorneys,
accountants, other advisors and other representatives.
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“Reservation Notice” means a communication or notification from a Governmental Authority indicating that (a) an investigation of any
of the Transactions with
respect to the HSR Act may be conducted or continue following the expiration of the waiting period under the HSR Act or (b) such
Governmental Authority has concerns regarding any of the Transactions.

 
“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership

interests of which is sufficient
to elect at least a majority of its Board of Directors or other governing person or body (or, if there are no such voting
interests, 50% or more of the equity interests of which) is owned directly or indirectly by such first Person.

 
“Tax Return” means all Tax returns, declarations, statements, reports, schedules, forms and information returns, any amended Tax return

and any other document
filed or required to be filed relating to Taxes.
 
“Taxes” means (a) any and all federal, state, local, foreign income, profits, corporations, windfall, capital, capital gains, premium,

franchise, gross receipts,
withholding, ad valorem, property, employment, unemployment, worker’s compensation, employee contribution, payroll,
production, sales, use, goods and services, value added, privilege, lease service, service use, recapture, license, social security (or
similar wage
withholding), disability, occupation, severance, alternative or add-on minimum, transfer, stamp, documentary, registration, utility, communications,
environmental, escheat or unclaimed property, excise and other taxes, customs, tariffs,
imposts, levies, duties, fees or other like assessments or charges of
any kind, in each case in the nature of a tax, imposed by a Governmental Authority, together with all interest, penalties and additions imposed with respect
to such amounts and (b)
any liability for the payment of amounts determined by reference to amounts described in clause (a) as a result of being or having
been a member of any group of corporations that files, will file or has filed Tax Returns on a combined, consolidated or
unitary basis, as a result of any
obligation under any agreement or arrangement (including any Tax allocation, Tax indemnity or Tax sharing agreement), as a result of being a transferee or
successor, or otherwise.

 
“Transaction Agreements” means this Agreement, the Parent Support Agreement and the Company Support Agreement.
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SECTION 1.02.   Other Defined Terms. The following terms are defined in the Section of this Agreement set forth
after such term below:
 

Term Section
   
Acceptable Company Confidentiality Agreement Section 6.02(b)
Acceptable Parent Confidentiality Agreement Section 6.03(b)
Action Section 4.12
Agreement Preamble
Balance Sheet Date Section 4.06(c)
Bankruptcy and Equity Exception Section 4.04(a)
Book-Entry Share Section 3.01(d)
Certificate Section 3.01(d)
Certificate of Merger Section 2.03
Closing Section 2.02
Closing Date Section 2.02
Company Preamble
Company 401(k) Plan Section 7.06(e)
Company Adverse Recommendation Change Section 6.02(c)
Company Board Recitals
Company Bylaws Section 5.01
Company Capital Stock Section 5.03(a)
Company Capitalization Date Section 5.03(a)
Company Charter Section 5.01
Company Common Stock Section 5.03(a)
Company Disclosure Letter Article V
Company Financial Advisor Section 5.21
Company Indemnified Party Section 7.07(a)
Company Intervening Event Section 6.02(g)(iii)
Company Leases Section 5.19(b)
Company Material Contract Section 5.18(a)
Company Notice of Recommendation Change Section 6.02(d)
Company Real Property Section 5.19(b)
Company Recommendation Recitals
Company SEC Documents Section 5.06(a)
Company Stockholder Approval Section 5.04(a)
Company Stockholder Meeting Recitals
Company Subsidiaries Section 5.01
Company Support Agreement Recitals
Company Takeover Proposal Section 6.02(g)(i)
Company Voting Debt Section 5.03(b)
Confidentiality Agreement Section 7.02(a)
Consent Section 4.05(b)
Continuing Employee Section 7.06(a)
Contract Section 4.05(a)
DGCL Recitals
DTC Section 3.02(b)(iii)
Effective Time Section 2.03
End Date Section 9.01(b)(i)
Exchange Act Section 4.05(b)
Exchange Agent Section 3.02(a)
Exchange Fund Section 3.02(a)
Exchange Ratio Section 3.01(d)
Existing Credit Facilities Termination Section 6.04(d)
FDA Section 4.14
Filed Company SEC Documents Article V
Filed Parent SEC Documents Article IV
Financing Transaction Section 6.04(b)
Form S-4 Section 7.01(a)
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Fractional Share Cash Amount Section 3.02(c)
Governmental Authority Section 4.05(b)
HSR Act Section 4.05(b)
Intended Tax Treatment Recitals
Investment Company Act Section 4.20
IRS Section 5.10(a)
Judgment Section 4.05(a)
Law Section 4.05(a)
Legal Restraints Section 8.01(d)
Liens Section 4.02(a)
Material Customers Section 5.17(a)
Material Suppliers Section 5.17(b)
Maximum Amount Section 7.07(c)
Merger Recitals
Merger Consideration Section 3.01(d)
Merger Sub Preamble
Merger Sub Common Stock Section 3.01(a)
Parent Preamble
Parent Adverse Recommendation Change Section 6.03(c)
Parent Board Recitals
Parent Bylaws Section 4.01
Parent Capital Stock Section 4.03(a)
Parent Capitalization Date Section 4.03(a)
Parent Charter Section 4.01
Parent Common Stock Section 4.03(a)
Parent Disclosure Letter Article IV
Parent Financial Advisor Section 4.16
Parent Intervening Event Section 6.03(g)(iii)
Parent Notice of Recommendation Change Section 6.03(d)
Parent Recommendation Recitals
Parent SEC Documents Section 4.06(a)
Parent Stockholder Approval Section 4.04(a)
Parent Stockholder Meeting Recitals
Parent Subsidiaries Section 4.01
Parent Support Agreement Recitals
Parent Takeover Proposal Section 6.03(g)(i)
Parent Voting Debt Section 4.03(b)
Payoff Amount Section 6.04(d)
Permits Section 4.13
Proxy Statement/Prospectus Section 7.01(a)
Rollover Option Award Section 7.04(a)(i)(A)
Rollover Restricted Share Award Section 7.04(a)(ii)
SEC Section 4.05(b)
Securities Act Section 4.05(b)
Share Issuance Section 2.01
Superior Company Proposal Section 6.02(g)(ii)
Superior Parent Proposal Section 6.03(g)(ii)
Surviving Company Section 2.01
Surviving Company Common Stock Section 3.01(a)
Takeover Law Section 4.04(b)
Transactions Section 2.01
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SECTION 1.03.   Interpretation. When a reference is made in this Agreement to an Exhibit, an Article or a Section,
such reference shall
be to an Exhibit, an Article or a Section of this Agreement unless otherwise indicated. The table of contents, index of defined terms and headings contained
in this Agreement are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Agreement. Whenever the words
“include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”. Any reference
herein to any statute
shall also be deemed to refer to all rules and regulations promulgated thereunder. The words “hereof”, “hereto”, “hereby”, “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 of
this Agreement. The term “or” is not exclusive. References to the phrases “the date of this Agreement” and “the date hereof” and words of similar import
shall be deemed to refer to the date set forth in the Preamble of
this Agreement. The word “extent” in the phrase “to the extent” shall mean the degree to
which a subject or other thing extends, and such phrase shall not mean simply “if”. The definitions contained in this Agreement are applicable to the
singular as
well as the plural forms of such terms. Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless
Business Days are specified. Whenever Business Days are specified for any action to be taken hereunder and such
action must be taken hereunder on or by
a day that is not a Business Day, then such action may be validly taken on or by the next day that is a Business Day. Any Contract or Law defined or
referred to herein means such Contract or Law as from time to
time amended, modified or supplemented, including (in the case of Contracts) by waiver or
consent and (in the case of Laws) by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated
therein,
unless otherwise specifically indicated; provided, however, that with respect to any Contract listed on any schedule annexed to this Agreement,
including the Company Disclosure Letter or the Parent Disclosure Letter, such references
shall only include any such amendments, modifications or
supplements that are made available to Parent or the Company, as applicable. References to a Person are also to its permitted successors and assigns.
Unless otherwise specifically indicated, all
references to “dollars” and “$” shall be deemed references to the lawful money of the United States of America.
Each of the parties hereto has participated in the drafting and negotiation of this Agreement. If an ambiguity or question of intent or
interpretation arises,
this Agreement must be construed as if it is drafted by all the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any
party hereto by virtue of authorship of any of the provisions of this
Agreement. The words “provided to”, “delivered” and “made available” and words of
similar import refer to documents which were delivered at least one day prior to the date of this Agreement, whether in person or electronically (including
documents
posted to the data site maintained by the disclosing party or its representatives in connection with the Transactions (provided that, in the case of
delivery via such data site, the other party had access to such documents in such data site and
such documents were not removed from such data site prior
to the execution hereof)), to the other party or its representatives and, for the avoidance of doubt, includes any Filed Parent SEC Documents and any Filed
Company SEC Documents.
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ARTICLE II

The Merger
 

SECTION 2.01.   The Merger. On the terms and subject to the conditions set forth in this Agreement, and in
accordance with the DGCL,
on the Closing Date, Merger Sub shall be merged with and into the Company. At the Effective Time, the separate corporate existence of Merger Sub shall
cease and the Company shall continue as the surviving company in the Merger
(the “Surviving Company”). The Merger, the issuance by Parent of Parent
Common Stock to the stockholders of the Company in connection with the Merger (the “Share Issuance”) and the other transactions contemplated by the
Transaction
Agreements are referred to in this Agreement collectively as the “Transactions“.

 
SECTION 2.02.   Closing. The closing (the “Closing”) of the Merger shall take place at the offices of
Cravath, Swaine & Moore LLP,

Worldwide Plaza, 825 Eighth Avenue, New York, New York 10019, at 10:00 a.m., New York City time, or remotely by exchange of documents and
signatures (or their electronic counterparts), on the third Business Day
following the satisfaction or (to the extent permitted by Law) waiver by the party or
parties entitled to the benefits thereof of the conditions set forth in Article VIII (other than those conditions that by their nature are to be satisfied at
the
Closing, but subject to the satisfaction or (to the extent permitted by Law) waiver of those conditions), or at such other place, time and date as shall be
agreed in writing between the Company and Parent; provided, however, that if
all the conditions set forth in Article VIII have not been satisfied or (to the
extent permitted by Law) waived on such third Business Day, then the Closing shall take place on the third Business Day on which all such conditions have
been
satisfied or (to the extent permitted by Law) waived, or at such other place, time and date as shall be agreed in writing between the Company and
Parent. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date“.

 
SECTION 2.03.   Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing
Date, the parties

hereto shall file with the Secretary of State of the State of Delaware a certificate of merger relating to the Merger (the “Certificate of Merger”) executed and
acknowledged in accordance with the relevant provisions of the
DGCL. The Merger shall become effective at the time that the Certificate of Merger has
been duly filed with the Secretary of State of the State of Delaware, or at such later time as the Company and Parent shall agree and specify in the
Certificate of
Merger (the time the Merger becomes effective being the “Effective Time”).

 
SECTION 2.04.   Effects. The Merger shall have the effects set forth in this Agreement and the applicable
provisions of the DGCL,

including Section 259 thereof.
 
SECTION 2.05.   Certificate of Incorporation and Bylaws. At the Effective Time, the certificate of incorporation of
the Surviving

Company shall, by virtue of the Merger, be amended and restated in its entirety to be in the form attached hereto as Exhibit A, until, subject to Section 7.07,
thereafter changed or amended as provided therein or by
applicable Law. The parties hereto shall take all necessary action so that, at the Effective Time, the
bylaws of the Surviving Company shall be amended and restated in their entirety to be in the form of the bylaws of Merger Sub as in effect
immediately
prior to the Effective Time (except that references to the name of Merger Sub shall be replaced by references to the name of the Surviving Company), until,
subject to Section 7.07, thereafter changed or amended as provided therein
or by applicable Law.
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SECTION 2.06.   Directors and Officers of Surviving Company. The directors of Merger Sub immediately prior to the
Effective Time
shall be the directors of the Surviving Company until the earlier of their resignation or removal or until their respective successors are duly elected and
qualified, as the case may be. The officers of the Company immediately prior to
the Effective Time shall be the officers of the Surviving Company until the
earlier of their resignation or removal or until their respective successors are duly elected or appointed and qualified, as the case may be. To the extent
requested by Parent
prior to the Effective Time, the Company shall use its reasonable best efforts to (a) cause the applicable officers and directors of each
Company Subsidiary (or those Company Subsidiaries so specified by Parent) to tender their resignations as officers
or directors of the applicable Company
Subsidiaries, effective as of the Effective Time, and (b) deliver to Parent written evidence of such resignations (to be effective as of the Effective Time)
prior to the Effective Time. In connection with the
foregoing, the Company shall reasonably cooperate with Parent, including by providing to Parent
information and access as reasonably requested by Parent pursuant to and subject to Section 7.02.

 
ARTICLE III

Effect on the Capital Stock of the Constituent Entities; Exchange of Certificates
 

SECTION 3.01.   Effect on 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 Company Common Stock or Merger Sub Common Stock:

 
(a)           Conversion of Merger Sub Common Stock. Each share of common stock,
par value $0.001 per share, of Merger Sub (“Merger

Sub Common Stock”) issued and outstanding immediately prior to the Effective Time shall be converted into one fully paid and nonassessable share of
common stock, par value $0.001 per share, of
the Surviving Company (the “Surviving Company Common Stock”). From and after the Effective Time, all
certificates formerly representing shares of Merger Sub Common Stock shall be deemed for all purposes to represent the number of shares of
Surviving
Company Common Stock into which they were converted in accordance with the immediately preceding sentence.

 
(b)           Cancellation of Treasury Stock and Parent-Owned Stock. Each share
of Company Common Stock that is owned by the

Company as treasury stock and each share of Company Common Stock that is owned by Parent or Merger Sub, in each case immediately prior to the
Effective Time (other than any such shares owned by Parent or
Merger Sub in a fiduciary, representative or other capacity on behalf of other Persons,
whether or not held in a separate account), shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and no consideration
shall
be delivered in exchange therefor.

 
(c)           Conversion of Company-Subsidiary- and Parent-Subsidiary-Owned Stock.
Each share of Company Common Stock that is

owned by any wholly owned Subsidiary of the Company or Parent (other than Merger Sub) immediately prior to the Effective Time (other than shares held
in a fiduciary, representative or other capacity on behalf
of other Persons, whether or not held in a separate account) shall be converted into such number of
fully paid and nonassessable shares of Surviving Company Common Stock such that the ownership percentage of any such Subsidiary in the Surviving
Company
immediately following the Effective Time shall equal the ownership percentage of such Subsidiary in the Company immediately prior to the
Effective Time.
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(d)           Conversion of Company Common Stock. Subject to Section 3.02
and Section 7.04(a)(ii), each share of Company Common
Stock issued and outstanding immediately prior to the Effective Time (other than shares to be canceled in accordance with Section 3.01(b) or converted in
accordance with Section
3.01(c)) shall be converted into the right to receive, and shall thereafter represent only the right to receive, 0.6120 fully paid and
nonassessable shares (the “Exchange Ratio”) of Parent Common Stock (the “Merger Consideration”).
As of the Effective Time, all such shares of Company
Common Stock shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and each holder of a certificate which
immediately prior to the Effective Time represented
any such share of Company Common Stock (each, a “Certificate”) or non-certificated shares of
Company Common Stock held in book-entry form (each, a “Book-Entry Share”) shall cease to have any rights with respect thereto, except the right
to
receive the Merger Consideration, any Fractional Share Cash Amount and any unpaid dividends or other distributions, in each case, in accordance with the
procedures set forth in Section 3.02. Notwithstanding the foregoing, if between the date
of this Agreement and the Effective Time the outstanding shares of
Parent Common Stock or Company Common Stock shall have been changed into a different number of shares or a different class, by reason of any stock
dividend, subdivision,
reclassification, recapitalization, split, combination, consolidation or exchange of shares, or any similar event shall have occurred,
then the Merger Consideration and any other amounts payable hereunder that are based upon a number of shares of
Parent Common Stock or Company
Common Stock, as the case may be, shall be appropriately adjusted to provide to Parent and the holders of Company Common Stock the same economic
effect as contemplated by this Agreement prior to such event; provided,
however, that this sentence shall not be construed to permit Parent or the Company
to take any action with respect to its securities that is prohibited by the terms of this Agreement. As provided in Section 3.02(i), the right of any
holder of a
Certificate or Book-Entry Shares to receive the Merger Consideration shall be subject to any withholdings under applicable Tax Law.

 
SECTION 3.02.   Exchange of Certificates. (a) Exchange Agent. Prior to the Closing Date, Parent shall
designate a bank or trust

company reasonably acceptable to the Company to act as agent (the “Exchange Agent”) for payment of the Merger Consideration, any Fractional Share
Cash Amount and any unpaid dividends or other distributions, in each
case, in accordance with the procedures set forth in this Article III and, in connection
therewith, prior to the Closing Date, shall enter into an agreement with the Exchange Agent in a form reasonably acceptable to the Company. At or prior to
the Effective Time, Parent shall (i) deposit or cause to be deposited with the Exchange Agent an aggregate number of shares of Parent Common Stock
equal to the aggregate Merger Consideration and (ii) authorize the Exchange Agent to issue an aggregate
number of shares of Parent Common Stock equal
to the aggregate Merger Consideration. In addition, Parent shall deposit or cause to be deposited with the Exchange Agent, as necessary from time to time
after the Effective Time, dividends or other
distributions, if any, to which the holders of Certificates or Book-Entry Shares may be entitled pursuant to
Section 3.02(d) (the shares of Parent Common Stock deposited with the Exchange Agent pursuant to this Section 3.02(a), being
hereinafter referred to as
the “Exchange Fund”).
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(b)           Payment Procedures.
 
(i)            As promptly as reasonably practicable after the Effective
Time, Parent shall cause the Exchange Agent to mail to each Person

who was, at the Effective Time, a holder of Certificates (other than Certificates representing a share of Company Common Stock to be canceled in
accordance with Section 3.01(b))
(A) a letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates (or affidavits of loss in lieu of Certificates as provided in Section
3.02(f)) to the
Exchange Agent, and which shall be in such form and shall have such other customary provisions as Parent and the Company may reasonably
agree prior to the Closing Date) and (B) instructions for use in effecting the surrender of
the Certificates to the Exchange Agent.

 
(ii)           Upon delivery of a letter of transmittal as contemplated in
subsection (i) of this Section 3.02(b), duly completed and validly

executed in accordance with such letter’s instructions (and such other customary documents as may reasonably be required by the Exchange
Agent), together with surrender of a
Certificate to the Exchange Agent (or an affidavit of loss in lieu of a Certificate as provided in Section
3.02(f)), the holder of such Certificate shall be entitled to receive in exchange therefor the Merger Consideration, any Fractional Share
Cash
Amount and any unpaid dividends or other distributions, in each case, to be issued or paid pursuant to the provisions of this Article III for each
share of Company Common Stock formerly represented by such Certificate, and the Certificate
so surrendered shall forthwith be canceled.  Until
surrendered as contemplated by this Section 3.02, each Certificate shall be deemed at any time after the Effective Time to represent only the right
to receive the Merger Consideration, any
Fractional Share Cash Amount and any unpaid dividends or other distributions, in each case, as
contemplated by this Article III.

 
(iii)          The Persons who were, at the Effective Time, holders of
Book-Entry Shares shall not be required to take any action with

respect to the exchange of their Book-Entry Shares for the Merger Consideration. With respect to Book-Entry Shares not held through the
Depository Trust Company (“DTC”), as promptly
as reasonably practicable after the Effective Time, Parent shall cause the Exchange Agent to
mail to the holder of record of such Book-Entry Shares a statement reflecting the number of whole shares of Parent Common Stock issued to such
holder pursuant
to Section 3.01(d) in the name of such holder and a check in the amount (after giving effect to any required withholdings under
applicable Tax Law as provided in Section 3.02(i)) of any Fractional Share Cash Amount, and any unpaid
dividends or other distributions, in each
case, that such holder has the right to receive pursuant to this Article III, as well as appropriate materials (in a form to be reasonably agreed by the
Company and Parent) advising the holder of the
completion of the Closing.  With respect to Book-Entry Shares held through DTC, Parent and the
Company shall cooperate to establish procedures with the Exchange Agent and DTC to ensure that the Exchange Agent will transmit to DTC or its
nominees as
soon as reasonably practicable after the Effective Time, upon surrender of Book-Entry Shares held of record by DTC or its nominees
in accordance with DTC’s customary surrender procedures, the Merger Consideration, any Fractional Share Cash Amount and
any unpaid non-
stock dividends and any other dividends or other distributions, in each case, to be issued or paid pursuant to this Article III.
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(iv)         With respect to Certificates, if payment of the Merger
Consideration, any Fractional Share Cash Amount and any unpaid
dividends or other distributions, in each case, to be issued or paid pursuant to this Article III is to be made to a Person other than the Person in
whose name the surrendered
Certificate is registered, Parent may cause the Exchange Agent to pay or issue the Merger Consideration, any
Fractional Share Cash Amount and any unpaid dividends or other distributions to such Person only if such Certificate is presented to the
Exchange
Agent, accompanied by all documents required to evidence and effect such transfer and to evidence to the reasonable satisfaction of the Exchange
Agent that any applicable stock transfer or similar Taxes have been paid or are not applicable.
With respect to Book-Entry Shares, payment of the
Merger Consideration, any Fractional Share Cash Amount and any unpaid dividends or other distributions, in each case, to be issued or paid
pursuant to this Article III, shall only be made to the
Person in whose name such Book-Entry Shares are registered in the stock transfer books of
the Company as of the Effective Time.

 
(v)          No interest shall be paid or accrued on any amount payable for
Certificates or Book-Entry Shares pursuant to this Article III.
 
(c)           Fractional Shares.  Notwithstanding anything in this Agreement to
the contrary, no fractional shares of Parent Common Stock

shall be issued upon the conversion of shares of Company Common Stock pursuant to Section 3.01(d).  In lieu of any such fractional shares, each holder
of
Certificates or Book-Entry Shares who would otherwise be entitled to such fractional shares (after aggregating all shares represented by the Certificates and
Book-Entry Shares delivered by such holder) shall be entitled to an amount in cash, without
interest, rounded down to the nearest cent, equal to such
holder’s proportionate interest in the net proceeds from the sale by the Exchange Agent, on behalf of all such holders, of the aggregated number of
fractional shares of Parent Common Stock that
would otherwise have been issuable to such holders as part of the Merger Consideration (such amount in
cash, the “Fractional Share Cash Amount”). As soon as practicable after the Effective Time, the Exchange Agent shall, on behalf of all such
holders of
fractional shares of Parent Common Stock, effect the sale of all such shares of Parent Common Stock that would otherwise have been issuable as part of the
Merger Consideration at the then-prevailing prices on Nasdaq through one or more
member firms of Nasdaq. After the proceeds of such sale have been
received, the Exchange Agent shall determine the applicable Fractional Share Cash Amount payable to each applicable holder and shall make such amounts
available to such holders in
accordance with Section 3.02(b). Until the net proceeds of such sale have been distributed to the applicable holders, the
Exchange Agent shall hold such proceeds in trust for such holders. No holder of shares of Company Common Stock shall be
entitled by virtue of the right
to receive cash in lieu of fractional shares of Parent Common Stock described in this Section 3.02(c) to any dividends, voting rights or any other rights in
respect of any fractional share of Parent Common Stock.
The payment of cash in lieu of fractional shares of Parent Common Stock is not a separately
bargained-for consideration but merely represents a mechanical rounding-off of the fractions in the exchange.
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(d)           Distributions with Respect to Un-surrendered Shares.  All shares
of Parent Common Stock to be issued pursuant to the Merger
shall be deemed issued and outstanding as of the Effective Time and whenever a dividend or other distribution is declared by Parent in respect of the Parent
Common Stock, the record date for
which is at or after the Effective Time, that declaration shall include dividends or other distributions in respect of all
shares of Parent Common Stock to be issued pursuant to this Agreement.  No dividends or other distributions in respect of shares
of Parent Common Stock
shall be paid to any holder of any un-surrendered Certificate (including in respect of any Book-Entry Shares held by such holder) until the Certificate (or
affidavit of loss in lieu of a Certificate as provided in Section
3.02(f)) is surrendered for exchange in accordance with this Article III.  Subject to applicable
Law, following such surrender, there shall be issued or paid to the holder of record of the whole shares of Parent Common Stock issued in
exchange for the
Certificates (and any Book-Entry Shares held by such holder) in accordance with this Article III, without interest, (i) at the time of such surrender, the
dividends or other distributions with a record date after the Effective
Time theretofore payable with respect to such whole shares of Parent Common Stock
and not paid and (ii) at the appropriate payment date, the dividends or other distributions payable with respect to such whole shares of Parent Common
Stock with a record
date after the Effective Time and prior to surrender, but with a payment date subsequent to surrender. Such holder of Book-Entry
Shares shall be entitled to vote after the Effective Time at any meeting of Parent stockholders with a record date at or
after the Effective Time the number
of whole shares of Parent Common Stock into which the shares represented by such Book-Entry Shares have been exchanged pursuant to this Agreement,
regardless of whether such holder has exchanged its Certificates.

 
(e)           Transfer Books; No Further Ownership Rights.  The Merger
Consideration issued or paid in respect of the Company Common

Stock in accordance with the terms of this Article III shall be deemed to have been issued or paid in full satisfaction of all ownership rights in such equity
interests, and at the
Effective Time, the transfer books of the Company shall be closed and thereafter there shall be no further registration of transfers on the
transfer books of the Surviving Company of the equity interests of the Company that were outstanding immediately
prior to the Effective Time.  From and
after the Effective Time, the holders of shares of Company Common Stock outstanding immediately prior to the Effective Time shall cease to have any
rights with respect to such shares, except as otherwise provided
for herein or by applicable Law.  Subject to the last sentence of Section 3.02(g), if, at any
time after the Effective Time, Certificates or Book-Entry Shares are presented to the Surviving Company for any reason, they shall be canceled and
exchanged as provided in this Article III.

 
(f)            Lost, Stolen or Destroyed Certificates.  If any Certificate shall
have been lost, stolen or destroyed, upon the making of an

affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by the Surviving Company or the Exchange
Agent, 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
with respect to such Certificate, the Exchange Agent shall pay, in exchange for such lost, stolen or destroyed Certificate, the Merger
Consideration, any
Fractional Share Cash Amount and any unpaid dividends or other distributions, in each case, to be issued or paid in respect of the share of Company
Common Stock formerly represented by such Certificate as contemplated by this Article III.
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(g)           Termination of Exchange Fund.  At any time following 180 days
after the Effective Time, Parent shall be entitled to require the
Exchange Agent to deliver to it any portion of the Exchange Fund that has not been disbursed to holders of Certificates or Book-Entry Shares and thereafter
such holders shall be entitled
to look only to Parent for, and Parent shall remain liable for, payment of their claims for the Merger Consideration, any
Fractional Share Cash Amount and any unpaid dividends or other distributions, in each case, that such holder has the right to
receive pursuant to the
provisions of this Article III.  Notwithstanding the foregoing, any amounts remaining unclaimed by such holders at such time at which such amounts would
otherwise escheat to or
become property of any Governmental Authority shall become, to the extent permitted by applicable Law, the property of Parent or
its designee, free and clear of all claims or interest of any Person previously entitled thereto.

 
(h)           No Liability.  Notwithstanding any provision of this Agreement to
the contrary, none of the parties hereto, the Surviving

Company or the Exchange Agent shall be liable to any Person for Merger Consideration, any Fractional Share Cash Amount and any unpaid dividends or
other distributions, in each case, to be issued
or paid pursuant to this Article III, properly delivered to a public official pursuant to any applicable state,
federal or other abandoned property, escheat or similar Law.

 
(i)            Withholding Rights. Each of Parent and the Exchange Agent
(without duplication) shall be entitled to deduct and withhold from

the consideration otherwise payable pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to the making
of such payment under applicable
Tax Law. Amounts so withheld and paid over to the appropriate taxing authority shall be treated for all purposes of this
Agreement as having been paid to the Person in respect of which such deduction or withholding was made.

 
SECTION 3.03.   No Appraisal or Dissenters’ Rights. In accordance with Section 262 of the DGCL, no appraisal or
dissenters’ rights

shall be available to the holders of shares of Company Common Stock in connection with the Merger.
 

ARTICLE IV

Representations and Warranties of Parent and Merger Sub
 

Parent and Merger Sub jointly and severally represent and warrant to the Company that the statements contained in this Article IV are true and
correct except
as set forth in the Parent SEC Documents filed and publicly available after September 30, 2021 and at least two Business Days prior to the
date of this Agreement (the “Filed Parent SEC Documents”) (excluding any disclosures in the Filed Parent
SEC Documents in any risk factors section, any
forward-looking disclosure in any section related to forward-looking statements and other disclosures that are predictive or forward-looking in nature, other
than historical facts included therein) or in
the disclosure letter delivered by Parent to the Company at or before the execution and delivery by Parent and
Merger Sub of this Agreement (the “Parent Disclosure Letter”). The Parent Disclosure Letter shall be arranged in numbered and lettered
sections
corresponding to the numbered and lettered sections contained in this Article IV, and the disclosure in any section shall be deemed to qualify other sections
in this Article IV to the extent (and only to the extent) that it is
reasonably apparent based on the content and context of such disclosure that such disclosure
also qualifies or applies to such other sections.
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SECTION 4.01.   Organization, Standing and Power. Each of Parent and each of Parent’s Subsidiaries (the “Parent
Subsidiaries”) is duly
organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized (in the case of good standing, to the extent such
jurisdiction recognizes such concept), except, in the case of
the Parent Subsidiaries, where the failure to be so organized, existing or in good standing,
individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect. Each of Parent and the Parent
Subsidiaries is duly qualified or licensed to do business in each jurisdiction where the nature of its business or the ownership, operation or leasing of its
properties make such qualification necessary, other than in such jurisdictions where the
failure to be so qualified or licensed, individually or in the
aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect. Parent has made available to the Company, prior to
execution of this Agreement, correct
and complete copies of (a) the Amended and Restated Certificate of Incorporation of Parent as in effect as of the date
of this Agreement (the “Parent Charter”) and the Amended and Restated Bylaws of Parent as in effect as of the date of this
Agreement (the “Parent
Bylaws”) and (b) the constituent documents of Merger Sub.

 
SECTION 4.02.   Parent Subsidiaries. (a) All the outstanding shares of capital stock or voting securities of, or
other equity interests in,

each of the Parent Subsidiaries have been validly issued and are owned by Parent or by another Parent Subsidiary, free and clear of all pledges, liens,
claims, charges, mortgages, deeds of trust, rights of first offer or
first refusal, options, encumbrances and security interests of any kind or nature whatsoever
(collectively, with covenants, conditions, restrictions, easements, encroachments, title retention agreements or other third-party rights or title defects of
any
kind or nature whatsoever, “Liens”), and free of any other restriction (including any restriction on the right to vote, sell or otherwise dispose of such capital
stock, voting securities or other equity interests), except for restrictions
imposed by applicable securities laws.

 
(b)           Except for the capital stock and voting securities of, and other equity
interests in, the Parent Subsidiaries, neither Parent nor any

Parent Subsidiary owns, directly or indirectly, any capital stock or voting securities of, or other equity interests in, or any interest convertible into or
exchangeable or exercisable for,
any capital stock or voting securities of, or other equity interests in, any firm, corporation, partnership, company, limited
liability company, trust, joint venture, association or other entity other than ordinary course investments in publicly traded
securities constituting one
percent or less of a class of outstanding securities of any entity.

 
SECTION 4.03.   Capital Structure. (a) The authorized capital stock of Parent consists of 300,000,000 shares of
Common Stock, par

value $0.00005 per share (“Parent Common Stock”), and 10,000,000 shares of Preferred Stock, par value $0.00005 per share (together with Parent
Common Stock, “Parent Capital Stock”). At the close of business on December
16, 2022 (the “Parent Capitalization Date”), (i) 68,864,492 shares of Parent
Common Stock were issued and outstanding and (ii) 16,878,848 shares of Parent Common Stock were reserved and available for issuance pursuant to the
Parent Stock Plans,
including (A) 7,944,457 shares of Parent Common Stock issuable upon the exercise of outstanding Parent Stock Options (whether or
not presently exercisable and, solely for Parent Stock Options subject to performance goals, assuming achievement of the
applicable performance goals at
maximum performance), (B) 4,314,392 shares of Parent Common Stock issuable upon settlement of outstanding Parent RSUs and (C) 152,419 shares of
Parent Common Stock issuable upon settlement of outstanding Parent PSUs
(assuming achievement of the applicable performance goals at maximum
performance). In addition, there are 1,619,235 shares of Parent Common Stock that are reserved and available for issuance pursuant to the Parent ESPP as
of the Parent Capitalization
Date. Except as set forth in this Section 4.03(a), at the close of business on the Parent Capitalization Date, no shares of capital
stock or voting securities of, or other equity interests in, Parent were issued, reserved for issuance or
outstanding. From the close of business on the Parent
Capitalization Date to the date of this Agreement, there have been no issuances by Parent of shares of capital stock or voting securities of, or other equity
interests in, Parent other than the
issuance of Parent Common Stock upon the exercise of Parent Stock Options or the settlement of Parent RSUs and Parent
PSUs, in each case outstanding at the close of business on the Parent Capitalization Date.
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(b)           All outstanding shares of Parent Capital Stock are, and, at the time of
issuance, all such shares that may be issued upon the
exercise of Parent Stock Options, the settlement of Parent RSUs or Parent PSUs and the exercise of purchase rights under the Parent ESPP 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 DGCL, the Parent Charter, the Parent Bylaws or
any Contract to which
Parent is a party or otherwise bound. The shares of Parent Common Stock constituting the Merger Consideration will be, when issued, 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 DGCL, the Parent Charter, the Parent Bylaws or any Contract to which Parent or a
Parent
Subsidiary is a party or otherwise bound. Except as set forth above in this Section 4.03 or pursuant to the terms of this Agreement or resulting from
the exercise of Parent Stock Options and the vesting of Parent RSUs or Parent PSUs (and the
issuance of shares of Parent Capital Stock thereunder), or
stock grants or other awards granted in accordance with this Agreement, there are no issued, reserved for issuance or outstanding, and there are no
outstanding obligations of Parent or any
Parent Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, (i) any capital stock of Parent or
any Parent Subsidiary or any securities of Parent or any Parent Subsidiary convertible into or exchangeable or exercisable for
shares of capital stock or
voting securities of, or other equity interests in, Parent or any Parent Subsidiary, (ii) any warrants, calls, options or other rights to acquire from Parent or
any Parent Subsidiary, or any other obligation of Parent or any
Parent Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, any
capital stock or voting securities of, or other equity interests in, Parent or any Parent Subsidiary or (iii) any rights issued by or other obligations of Parent
or
any Parent Subsidiary that are linked in any way to the price of any class of Parent Capital Stock or any shares of capital stock of any Parent Subsidiary, the
value of Parent, any Parent Subsidiary or any part of Parent or any Parent Subsidiary or
any dividends or other distributions declared or paid on any shares
of capital stock of Parent or any Parent Subsidiary. Other than (A) the acquisition by Parent of shares of Parent Common Stock in connection with the
surrender of shares of Parent
Common Stock by holders of Parent Stock Options in order to pay the exercise price thereof, (B) the withholding of shares of
Parent Common Stock to satisfy Tax obligations or payment of an exercise price with respect to awards granted pursuant to the
Parent Stock Plans and
(C) the acquisition by Parent of awards granted pursuant to the Parent Stock Plans in connection with the forfeiture of such awards, there are not any
outstanding obligations of Parent or any of the Parent Subsidiaries to
repurchase, redeem or otherwise acquire any shares of capital stock or voting
securities or other equity interests of Parent or any Parent Subsidiary or any securities, interests, warrants, calls, options or other rights referred to in
clause (i),
(ii) or (iii) of the immediately preceding sentence. There are no bonds, debentures, notes or other Indebtedness of Parent having the right to vote
(or convertible into, or exchangeable for, securities having the right to vote) on any matters on which
stockholders of Parent may vote (collectively, “Parent
Voting Debt”). Neither Parent nor any of the Parent Subsidiaries is a party to (A) any voting agreement with respect to the voting of any capital stock or
voting securities of, or other
equity interests in, Parent or (B) any agreement pursuant to which any Person is entitled to elect, designate or nominate any
director of Parent or any of the Parent Subsidiaries. None of Parent or any Parent Subsidiary has a “poison pill” or similar
equityholder rights plan.
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(c)           As of the date hereof, neither Parent nor any Parent Subsidiary owns any
shares of Company Common Stock.
 
SECTION 4.04.   Authority; Execution and Delivery; Enforceability. (a) Each of Parent and Merger Sub has all
requisite corporate power

and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the Merger and the other Transactions,
subject, in the case of the Share Issuance, to the receipt of the Parent
Stockholder Approval. The Parent Board has adopted resolutions, by unanimous vote
at a meeting duly called at which a quorum of directors of Parent was present, (i) approving and declaring advisable this Agreement, the Merger and the
other
Transactions, (ii) declaring that it is fair to, and in the best interests of, Parent and its stockholders that Parent enter into this Agreement and
consummate the Merger and the other Transactions and (iii) issuing the Parent Recommendation and
directing that the Share Issuance be submitted to
Parent’s stockholders for approval at the Parent Stockholder Meeting. As of the date of this Agreement, such resolutions have not been amended or
withdrawn. The Board of Directors of Merger Sub has
adopted resolutions by unanimous vote (A) approving and declaring advisable this Agreement, the
Merger and the other Transactions, (B) declaring that it is fair to, and in the best interests of, its sole stockholder that Merger Sub enter into this
Agreement
and consummate the Merger and the other Transactions and (C) recommending that the sole stockholder of Merger Sub adopt this Agreement. Except for
(1) the filing of the Certificate of Merger, (2) the adoption of this Agreement by Parent, as
the sole stockholder of Merger Sub, in accordance with the
Parent Charter and the DGCL and (3) solely in the case of the Share Issuance, the approval of the Share Issuance by the affirmative vote of the holders of a
majority of the voting power of the
shares of Parent Capital Stock represented in person or by proxy at the Parent Stockholder Meeting, as required by
Nasdaq Listing Rule 5635 (the “Parent Stockholder Approval”), no other corporate proceedings on the part of Parent or Merger Sub
are necessary to
authorize, adopt or approve, as applicable, this Agreement or to consummate the Merger or the other Transactions. Each of Parent and Merger Sub has duly
executed and delivered this Agreement and, assuming the due authorization,
execution and delivery by the Company, this Agreement constitutes its legal,
valid and binding obligation, enforceable against it in accordance with its terms, except that such enforceability (x) may be limited by bankruptcy,
insolvency, fraudulent
transfer, reorganization, moratorium and other similar Laws of general application affecting or relating to the enforcement of
creditors’ rights generally and (y) is subject to general principles of equity, whether considered in a proceeding at law or
in equity (the “Bankruptcy and
Equity Exception”).
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(b)           None of Section 203 of the DGCL nor any other “business combination”,
“control share acquisition”, “fair price”,
“moratorium”, “interested stockholder” or other anti-takeover Laws (each, a “Takeover Law”) applies to Parent or Merger Sub with respect to the
Transaction Agreements or the Transactions.

 
SECTION 4.05.   No Conflicts; Consents. (a) The execution and delivery by each of Parent and Merger Sub of this
Agreement does not,

and the performance by each of Parent and Merger Sub of its obligations hereunder and the consummation of the Merger and the other Transactions will
not, (i) conflict with, or result in any violation of any provision of, the Parent
Charter, the Parent Bylaws or the comparable charter or organizational
documents of any Parent Subsidiary (assuming that the Parent Stockholder Approval is obtained), (ii) conflict with, or result in any violation of or default
(with or without notice
or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation, any obligation
to make an offer to purchase or redeem any Indebtedness or capital stock or any loss of a material benefit under,
or result in the creation of any Lien, other
than a Permitted Lien, upon any of the properties or assets of Parent or any Parent Subsidiary under, any provision of any contract, lease, license, indenture,
note, bond, agreement, concession, franchise or
other instrument (a “Contract”) to which Parent or any Parent Subsidiary is a party or by which any of their
respective properties or assets is bound or any Permit or (iii) conflict with, or result in any violation of any provision of, subject
to the filings and other
matters referred to in Section 4.05(b), any judgment, order or decree of a Governmental Authority or arbitrator (“Judgment”) or statute, law (including
common law), ordinance, rule or regulation, including the
rules and regulations of Nasdaq (“Law”), in each case, applicable to Parent or any Parent
Subsidiary or their respective properties or assets (assuming that the Parent Stockholder Approval is obtained), other than, in the case of
clauses (ii) and
(iii) above, any matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect
(it being agreed that for purposes of this Section 4.05(a), effects
resulting from or arising in connection with the matters set forth in clause (B)(2) of the
definition of the term “Material Adverse Effect” shall not be excluded in determining whether a Parent Material Adverse Effect has occurred or would
reasonably
be expected to occur) and would not prevent or materially impede, interfere with, hinder or delay the consummation of the Merger.

 
(b)           No consent, approval, clearance, waiver, Permit or order (each, a “Consent”)
of or from, or registration, declaration, notice or

filing to or with, any federal, national, state, provincial or local (whether domestic or foreign) government, court of competent jurisdiction, regulatory or
administrative agency, commission,
authority or instrumentality or other legislative, executive or judicial governmental entity (in each case including any
self-regulatory organization) (each, a “Governmental Authority”), is required to be obtained or made by or with respect to
Parent or any Parent Subsidiary
in connection with the execution and delivery of this Agreement or its performance of its obligations hereunder or the consummation of the Merger and the
other Transactions, other than (i) (A) the filing with the
Securities and Exchange Commission (the “SEC”) of the Proxy Statement/Prospectus in definitive
form, (B) the filing with the SEC, and the declaration of effectiveness under the Securities Act of 1933 (the “Securities Act”), of the Form
S-4 and (C) the
filing with the SEC of such reports and other filings under, and such other compliance with, the Securities Exchange Act of 1934 (the “Exchange Act”),
and the Securities Act as may be required in connection with this Agreement,
the Merger and the other Transactions, (ii) such Consents, registrations,
declarations, notices or filings as are required to be made or obtained under any applicable antitrust, competition, trade regulation or similar Laws,
including the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”), (iii) the filing of the Certificate of Merger with the Secretary of
State of the State of Delaware and appropriate documents with the relevant authorities of the other
jurisdictions in which Parent and the Company are
qualified to do business, (iv) such Consents, registrations, declarations, notices or filings as are required to be made or obtained under the securities or
“blue sky” laws of various states in
connection with the issuance of the shares of Parent Common Stock as Merger Consideration, (v) such filings with and
approvals of Nasdaq as are required to permit the consummation of the Merger and the listing of the shares of Parent Common Stock to be
issued as Merger
Consideration and (vi) such other matters that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent
Material Adverse Effect (it being agreed that for purposes of this Section 4.05(b),
effects resulting from or arising in connection with the matters set forth in
clause (B)(2) of the definition of the term “Material Adverse Effect” shall not be excluded in determining whether a Parent Material Adverse Effect has
occurred or would
reasonably be expected to occur) and would not prevent or materially impede, interfere with, hinder or delay the consummation of the
Merger.
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SECTION 4.06.   SEC Documents; Undisclosed Liabilities. (a) Parent has filed or furnished, as applicable, on a
timely basis, with the
SEC all reports, schedules, forms, statements and other documents required to be filed or furnished by Parent with the SEC pursuant to the Securities Act
or the Exchange Act since September 30, 2021 (the reports, schedules,
forms, statements and other documents filed or furnished to the SEC since
September 30, 2021 and those filed or furnished to the SEC subsequent to the date of this Agreement, including any amendments thereto, collectively, the
“Parent SEC Documents”). 
As of their respective effective dates (in the case of Parent SEC Documents that are registration statements filed pursuant to the
requirements of the Securities Act) and as of their respective SEC filing dates or, if amended prior to the date hereof,
the date of the filing of such
amendment, with respect to the portions that are amended (in the case of all other Parent SEC Documents), the Parent SEC Documents complied as to form
in all material respects with the requirements of the Securities Act
or the Exchange Act, as the case may be, applicable to such Parent SEC Documents, and
none of the Parent SEC Documents as of such respective dates (or, if amended prior to the date hereof, the date of the filing of such amendment, with
respect to the
disclosures that are amended) contained any untrue statement of a material fact or omitted to state a material fact necessary in order to make
the statements therein, in light of the circumstances under which they were made, not misleading.

 
(b)           The consolidated financial statements of Parent (including all related
notes or schedules) included or incorporated by reference

in the Parent SEC Documents, as of their respective dates of filing with the SEC (or, if such Parent SEC Documents were amended prior to the date hereof,
the date of the filing of such
amendment, with respect to the consolidated financial statements that are amended or restated therein), complied as to form in
all material respects with the published rules and regulations of the SEC with respect thereto, have been prepared in all
material respects in accordance with
GAAP (except, in the case of unaudited quarterly statements, as permitted by Form 10-Q of the SEC or other rules and regulations of the SEC) applied on a
consistent basis during the periods involved (except (i) as
may be indicated in the notes thereto or (ii) as permitted by Regulation S-X) and fairly present in
all material respects the consolidated financial position of Parent and its consolidated Subsidiaries as of the dates thereof and the consolidated
results of
their operations and cash flows for the periods shown (subject, in the case of unaudited quarterly financial statements, to normal year-end adjustments).
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(c)           Neither Parent nor any Parent Subsidiary has any liabilities of a type
required to be disclosed in the liabilities column of a
balance sheet prepared in accordance with GAAP, except liabilities (i) reflected or reserved against in the consolidated balance sheet (or the notes thereto)
of Parent as of September 30, 2022
(the “Balance Sheet Date”) included in the Filed Parent SEC Documents, (ii) incurred after the Balance Sheet Date in
the ordinary course of business consistent with past practice, (iii) as contemplated by this Agreement or otherwise incurred in
connection with the
Transactions or (iv) that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse Effect.

 
(d)           Parent has established and maintains disclosure controls and procedures
and a system of internal controls over financial

reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the
Exchange Act.  As of the date hereof, neither
Parent nor, to Parent’s Knowledge, Parent’s independent registered public accounting firm, has identified or
been made aware of “significant deficiencies” or “material weaknesses” (as defined by the Public Company Accounting Oversight Board) in the
design or
operation of Parent’s internal controls over financial reporting which would reasonably be expected to adversely affect in any material respect Parent’s
ability to record, process, summarize and report financial data, in each case which has
not been subsequently remediated, or any fraud, whether or not
material, that involves management or other employees who have a significant role in Parent’s internal controls over financial reporting.

 
(e)           As of the date hereof, there are no outstanding or unresolved comments in
comment letters received from the SEC with respect

to the Parent SEC Documents and, to Parent’s Knowledge, none of the Parent SEC Documents is the subject of an ongoing SEC review.  Parent has made
available to the Company correct and complete copies
of all material written correspondence between the SEC, on the one hand, and Parent, on the other
hand, since September 30, 2021, other than correspondence which has been publicly filed as correspondence in the Electronic Data Gathering, Analysis,
and
Retrieval system of the SEC.

 
(f)            Parent is in compliance in all material respects with all listing
requirements of Nasdaq.
 
SECTION 4.07.   Information Supplied. None of the information supplied or to be supplied by Parent or Merger Sub
for inclusion or

incorporation by reference in (i) the Form S-4 will, at the time the Form S-4 or any amendment or supplement thereto is declared effective by the SEC
under the Securities Act, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make
the statements therein not misleading or (ii) the Proxy Statement/Prospectus will, at the date it is first mailed to each of Parent’s stockholders and the
Company’s stockholders
or at the time of each of the Parent Stockholder Meeting and the Company Stockholder Meeting, contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in light of the
circumstances under which they are made,
not misleading. The Proxy Statement/Prospectus will comply as to form in all material respects with the requirements of the Exchange Act.
Notwithstanding the foregoing, no representation is made by Parent or
Merger Sub with respect to statements made or incorporated by reference therein
based on information supplied by the Company for inclusion or incorporation by reference therein.
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SECTION 4.08.   Absence of Certain Changes or Events. (a) From the Balance Sheet Date through the date of this
Agreement, except for
the execution and performance of this Agreement and the discussions, negotiations and transactions related thereto and to any transaction of the type
contemplated by this Agreement, the business of Parent and the Parent
Subsidiaries has been carried on and conducted in all material respects in the
ordinary course of business.

 
(b)           Since the Balance Sheet Date, there has not been any Parent Material
Adverse Effect or any effect, change, event, circumstance,

condition, development or occurrence that would, individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.
 
SECTION 4.09.   Taxes. (a) Each of Parent and each Parent Subsidiary has (i) duly and timely filed, or caused to be
filed, taking into

account any extensions, all income and other material Tax Returns required to have been filed and such Tax Returns are correct and complete in all material
respects and (ii) duly and timely paid, withheld or remitted all material
Taxes (whether or not shown as due and payable on such Tax Returns) required to
have been paid, withheld or remitted by it, including any withholding Tax.

 
(b)           Neither Parent nor any Parent Subsidiary has received any written notice
of any audit, judicial proceeding or other examination

against or with respect to Parent or any Parent Subsidiary with respect to material Taxes.
 
(c)           Within the past two years, neither Parent nor any Parent Subsidiary has
been a “distributing corporation” or a “controlled

corporation” in a distribution intended to qualify for Tax-free treatment under Section 355 of the Code.
 
(d)           Neither Parent nor any Parent Subsidiary has been a party to a
transaction that, as of the date of this Agreement, constitutes a

“listed transaction” for purposes of Section 6011 of the Code and applicable Treasury Regulations thereunder (or a similar provision of state law).
 
(e)           Neither Parent nor any Parent Subsidiary has taken any action or knows of
any fact that would reasonably be expected to

prevent the Merger from qualifying for the Intended Tax Treatment.
 
SECTION 4.10.   Benefits Matters.
 
(a)           All Parent Benefit Plans that are intended to be qualified and exempt
from federal income Taxes under Sections 401(a) and

501(a), respectively, of the Code have been the subject of, have timely applied for or have not been eligible to apply for, as of the date of this Agreement,
determination or opinion letters from the
IRS to the effect that such Parent Benefit Plans and the trusts created thereunder are so qualified and tax-exempt,
and no such determination or opinion letter has been revoked nor, to the Knowledge of Parent, has revocation been threatened, nor has
any such Parent
Benefit Plan been amended since the date of its most recent determination letter or application therefor in any respect that would adversely affect its
qualification or materially increase its costs.
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(b)           None of Parent, the Parent Subsidiaries and their respective ERISA
Affiliates has during the past six years sponsored,
maintained, contributed to or been required to maintain or contribute to, or has any actual or contingent liability under, any Parent Benefit Plan that is a
“defined benefit plan” (as defined in
Section 3(35) of ERISA), a Multiemployer Plan or a plan that has two or more contributing sponsors at least two of
whom are not under common control (within the meaning of Section 4063 of ERISA) or that is subject to Section 302 or Title IV of ERISA or
Section 412
of the Code.

 
(c)           Except for matters that, individually or in the aggregate, have not had
and would not reasonably be expected to have a Parent

Material Adverse Effect, (i) each Parent Benefit Plan and its related trust, insurance contract or other funding vehicle has been administered in accordance
with its terms and is in compliance with
ERISA, the Code and all other Laws applicable to such Parent Benefit Plan and (ii) Parent and each of the Parent
Subsidiaries is in compliance with ERISA, the Code and all other Laws applicable to the Parent Benefit Plans.

 
SECTION 4.11.   Labor Matters. (a) Except as would not, individually or in the aggregate, reasonably be expected to
have a Parent

Material Adverse Effect, there is no (i) labor strike, dispute, slowdown, work stoppage, lockout or unfair labor practice charge pending or, to the
Knowledge of Parent, threatened against or affecting Parent or any Parent Subsidiary, (ii)
to the Knowledge of Parent, labor union organizing activity
involving employees of Parent or the Parent Subsidiaries or (iii) demand for recognition of a bargaining unit of any employees of Parent by, or on behalf of,
a labor union. Neither Parent nor
any Parent Subsidiary is party to any collective bargaining agreements or similar labor agreements.

 
(b)           Except as would not, individually or in the aggregate, reasonably be
expected to have a Parent Material Adverse Effect, each of

Parent and any Parent Subsidiary is, and has been since December 31, 2021, in compliance in all respects with all federal, state, local and foreign Laws
regarding labor, employment and
employment practices.

 
SECTION 4.12.   Litigation. Since December 31, 2021, there has been no (a) pending or, to the Knowledge of Parent,
threatened legal or

administrative proceeding, suit, investigation, arbitration or action (an “Action”) against Parent or any Parent Subsidiaries or any of its or their respective
directors or executive officers in their capacities as such or
(b) outstanding Judgment imposed upon Parent or any Parent Subsidiaries or any of its or their
respective directors or executive officers in their capacities as such, in each case except as, 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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SECTION 4.13.   Compliance with Applicable Laws; Permits. Parent and each Parent Subsidiary is, and have been since
December 31,
2021, in compliance with all Laws, including all applicable Judgments, applicable to Parent and such Parent Subsidiary, except where the failure to be in
such compliance, individually or in the aggregate, has not had and would not
reasonably be expected to have a Parent Material Adverse Effect. Each of
Parent and the Parent Subsidiaries has all requisite power and authority and possesses and as in compliance with all governmental franchises, licenses,
permits, authorizations,
variances, exemptions, orders, registrations, certificates, grants, concessions, clearances and approvals (collectively, “Permits”)
necessary to enable each of Parent and the Parent Subsidiaries to own, operate, lease or otherwise hold its
properties and assets and to conduct its
businesses as presently conducted, except where the failure to have such power or authority or to possess and comply with such Permits, individually or in
the aggregate, has not had and would not reasonably be
expected to have a Parent Material Adverse Effect. To the Knowledge of Parent, no suspension or
cancelation of any such Permit is threatened. This Section 4.13 does not relate to Tax matters, employee benefits
matters, labor matters or intellectual
property, cybersecurity or data privacy matters, which are the subjects of Sections 4.09, 4.10, 4.11 and 4.15.

 
SECTION 4.14.   Regulatory Matters. All of the products of Parent and the Parent Subsidiaries that are subject to
the jurisdiction of the

United States Food and Drug Administration (the “FDA”) or other similar Governmental Authorities in other jurisdictions are being, and since December
31, 2021 have been, manufactured, imported, exported, processed,
developed, labeled, stored, tested, marketed, promoted, detailed and distributed by or on
behalf of Parent and the Parent Subsidiaries in compliance with Laws and Judgments applicable to Parent and the Parent Subsidiaries, except where the
failure to
be in such compliance, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse
Effect. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, since
December 31, 2021, (a) neither Parent nor any Parent Subsidiary has received written notice of or, to the Knowledge of Parent, been subject to or
threatened with, any finding of deficiency or non-compliance,
penalty, fine or sanction or request for corrective or remedial action and (b) there is no
Action pending or, to the Knowledge of Parent, threatened by the FDA or any other similar Governmental Authority relating to any of Parent’s or any
Parent
Subsidiary’s products or the facilities at which such products are manufactured, packaged or initially distributed. To the Knowledge of Parent, since
December 31, 2021, no director, officer, employee or agent of Parent or any Parent Subsidiary has, in
connection with the business of Parent or any Parent
Subsidiary, (i) made any untrue statement of material fact or fraudulent statement to the FDA or any other similar Governmental Authority or (ii) failed to
disclose a material fact required to be
disclosed to the FDA or any other similar Governmental Authority.

 
SECTION 4.15.   Intellectual Property, Cybersecurity and Data Privacy. (a) Except as has not had and would not
reasonably be expected

to have, individually or in the aggregate, a Parent Material Adverse Effect, (i) Parent and the Parent Subsidiaries solely and exclusively own all right, title
and interest in and to the Parent Intellectual Property and have
sufficient rights to use all other Intellectual Property used or held for use in the conduct of
the business of Parent and the Parent Subsidiaries as currently conducted, in each case free and clear of all Liens other than Permitted Liens, (ii) the
conduct of the business as presently conducted, and the products, processes and services of Parent and the Parent Subsidiaries, do not infringe,
misappropriate or otherwise violate the Intellectual Property of any other Person, (iii) to the Knowledge
of Parent, no Person has infringed, misappropriated
or otherwise violated, nor is infringing, misappropriating or otherwise violating, any Intellectual Property of Parent and the Parent Subsidiaries in any
material respect and (iv) no claims (including
any oppositions, interferences or re-examinations) have been settled since December 31, 2021 or are pending
or, to the Knowledge of Parent, threatened, and since December 31, 2021, Parent has not received any written notice or claim, in each case
(A) challenging
the ownership, enforceability, registrability, validity or use by Parent and the Parent Subsidiaries of any Parent Intellectual Property or (B) alleging that
Parent and the Parent Subsidiaries are infringing, misappropriating or
otherwise violating the Intellectual Property of any Person. To the Knowledge of
Parent, neither Parent nor any Parent Subsidiary is subject to any Judgment that does or would restrict or impair the use of any Parent Intellectual Property
by Parent or
any Parent Subsidiary.
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(b)           Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material
Adverse Effect, Parent and the Parent Subsidiaries have (i) taken commercially reasonable steps to maintain the Parent Intellectual Property and
confidentiality of their respective material trade
secrets that constitute trade secrets under applicable Law, including requiring all Persons having access
thereto to execute nondisclosure agreements protecting the confidentiality thereof (which agreements, to the Knowledge of Parent, have not been
breached)
and (ii) implemented and maintained commercially reasonable measures and policies to protect (A) any Personal Data and other confidential or proprietary
business information or trade secret information maintained by or on behalf of Parent and
the Parent Subsidiaries against unauthorized access, use,
modification, disclosure, or other misuse and (B) the integrity, continuous operation and security of the IT Systems of Parent and the Parent Subsidiaries
and the data and other information
stored thereon, including from Harmful Code. Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect, each Person who creates or develops or has created or developed any
Intellectual
Property for the benefit or under the supervision of Parent or any of the Parent Subsidiaries has entered into written agreements with Parent or any of the
Parent Subsidiaries, as applicable, whereby such Person assigned (by present
assignment) to Parent or such Parent Subsidiary, as applicable, all of such
Person’s ownership interest and right in such Intellectual Property.

 
(c)           (i) No resources or funding, grants, facilities or services of a
university, college, other educational institution, Governmental

Authority or research center was used for, or funding from third parties was used for the primary purpose of, developing any Parent Intellectual Property,
(ii) no such entity has asserted
any ownership interest or other right in any Parent Intellectual Property and (iii) to the Knowledge of Parent, no such entity
has any ownership interest or other right in any Parent Intellectual Property.

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

Adverse Effect, (i) the IT Systems used in the business of Parent and the Parent Subsidiaries operate and perform in all respects as required to permit Parent
and the Parent Subsidiaries to conduct
their business as currently conducted, (ii) none of the software owned or purported to be owned by Parent and the
Parent Subsidiaries contains any Harmful Code or incorporates or is distributed with any shareware, open source code or other software
whose use or
distribution is under a license that requires Parent or the Parent Subsidiaries to do any of the following: (A) disclose or distribute the software owned by
Parent and the Parent Subsidiaries in source code form, (B) authorize a licensee
of the software owned by Parent and the Parent Subsidiaries to make
derivative works of such software owned thereby or (C) distribute the software owned by Parent and the Parent Subsidiaries at no cost to the recipient, and
(iii) Parent has implemented
backup, security and disaster recovery technology and procedures consistent with standard practices for the industry in which
Parent and the Parent Subsidiaries operate in each applicable jurisdiction in which they conduct business and has acted in
material compliance therewith.
Since December 31, 2021, the IT Systems of Parent and the Parent Subsidiaries have not malfunctioned or failed, or been subject to any breach, outage,
violation, or unauthorized access to or unauthorized use by any third
party that has caused or would reasonably be expected to cause (A) material disruption
of or interruption in the conduct of the businesses of Parent and the Parent Subsidiaries; (B) material loss, destruction, damage or harm of Parent or any
Parent
Subsidiary or any of the businesses of Parent and the Parent Subsidiaries or operations, personnel, property or other assets; or (C) material liability
of any kind to Parent or Parent Subsidiaries or their business. Neither Parent nor any Parent
Subsidiary has disclosed or delivered to any escrow agent or
any other Person any of the source code for any material software owned by Parent and the Parent Subsidiaries outside the scope of a written agreement
that reasonably protects Parent and the
Parent Subsidiaries’ rights in such source code.

33



(e)           Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material
Adverse Effect, (i) since December 31, 2021, Parent and the Parent Subsidiaries are and have been in material compliance with (A) all applicable Laws
relating to the privacy, security and protection
of Personal Data (including the EU General Data Protection Regulation and the California Consumer Privacy
Act of 2018, as amended by the California Privacy Rights Act of 2020) and legally binding guidance issued by a Governmental Authority that
pertains to
one of the foregoing Laws and (B) any applicable data privacy and security policies and notices adopted by Parent and the Parent Subsidiaries (including
public representations made on the websites of Parent and the Parent Subsidiaries) and
(C) any Contract to which Parent or any Parent Subsidiary is a party,
with regard to Personal Data maintained by or on behalf of Parent or any Parent Subsidiary; (ii) there has been no actual or, to the Knowledge of Parent,
threatened unauthorized
access, use, processing, transfer or disclosure, accidental or unlawful destruction, or any loss, theft or alteration, of Personal Data
or confidential or proprietary business information or trade secret information while such Personal Data or
information was in the possession or control of
Parent or the Parent Subsidiaries; and (iii) Parent and the Parent Subsidiaries have contractually obligated all third party service providers, outsourcers,
processors or other third parties processing
Personal Data or other confidential or proprietary business information or trade secret information maintained
by or on behalf of Parent and the Parent Subsidiaries, in each case on behalf of Parent or Parent Subsidiaries to terms that comply with all
applicable Laws
relating to the privacy, security and protection of Personal Data. Parent and the Parent Subsidiaries have not received any written notice of any material
claims, investigations (including investigations by any Governmental Authority),
or alleged violations of any Laws with respect to Personal Data possessed
by or on behalf of Parent and the Parent Subsidiaries.

 
SECTION 4.16.   Brokers’ Fees and Expenses. No broker, investment banker, financial advisor or other Person, other
than Cowen and

Company, LLC (the “Parent Financial Advisor”), the fees and expenses of which will be paid by Parent, is entitled to any broker’s, finder’s, financial
advisor’s or other similar fee or commission in connection with the
Transactions based upon arrangements made by or on behalf of Parent.
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SECTION 4.17.   Opinion of Financial Advisor. The Parent Board has received an opinion from the Parent Financial
Advisor to the effect
that, as of the date of such opinion and based upon and subject to the various assumptions, limitations, qualifications, conditions and other matters set forth
therein, the Exchange Ratio provided for pursuant to this Agreement
was fair, from a financial point of view, to Parent. Promptly after the receipt thereof by
the Parent Board, Parent will furnish the Company, solely for informational purposes, a correct and complete copy of the written opinion of the Parent
Financial
Advisor.

 
SECTION 4.18.   Affiliate Transactions. Except for (a) employment-related Contracts filed or incorporated by
reference as an exhibit to

the Filed Parent SEC Documents or (b) the Parent Benefit Plans, there are no Contracts or arrangements that are in existence as of the date of this
Agreement between the Parent or any Parent Subsidiaries, on the one hand,
and, on the other hand, any (i) present executive officer or director of Parent or
any of the Parent Subsidiaries, (ii) Person that, to the Knowledge of Parent, is the record or beneficial owner of more than 5% of the shares of Parent
Common Stock as
of the date hereof or (iii) to the Knowledge of Parent, any Affiliate of any such executive officer, director or owner (other than Parent or
any of the Parent Subsidiaries), in each case, that have not been disclosed in the Parent SEC Documents.

 
SECTION 4.19.   Vote Required. The only approval of the holders of any class or series of shares of capital stock
of Parent required in

connection with the execution, delivery and performance of this Agreement and the Merger (including the Share Issuance) is the Parent Stockholder
Approval.

 
SECTION 4.20.   Investment Company Act. Neither Parent nor any Parent Subsidiary is required to be registered as an
investment

company under the Investment Company Act of 1940 (the “Investment Company Act”).
 
SECTION 4.21.   Merger Sub. Parent is the sole stockholder of Merger Sub. Since its date of incorporation, Merger
Sub has not carried

on any business or conducted any operations other than the execution of this Agreement, the performance of its obligations hereunder and matters ancillary
thereto.

 
SECTION 4.22.   No Other Representations or Warranties. Except for the representations and warranties contained in
Article V (as

qualified by the Company Disclosure Letter and the introduction to Article V), Parent acknowledges that none of the Company, any of the Company
Subsidiaries or any other Person on behalf of the Company makes any other
express or implied representation or warranty whatsoever (and the Company
hereby disclaims any such other representations and warranties), and specifically (but without limiting the generality of the foregoing) that none of the
Company, any of the
Company Subsidiaries or any other Person on behalf of the Company makes any representation or warranty with respect to: (i) any
projections, estimates or budgets delivered or made available to Parent or any of its Affiliates or Representatives of
future revenues, results of operations
(or any component thereof), cash flows or financial condition (or any component thereof) of the Company and any of the Company Subsidiaries or (ii) the
future business and operations of the Company and any of the
Company Subsidiaries, including in the case of clauses (i) and (ii) with respect to any
information, documents, projections, forecasts or other material made available to Parent or its Affiliates and Representatives in certain “data rooms” or
management presentations in expectation of the transactions contemplated by this Agreement, and Parent has not relied on any such information or any
representation or warranty not set forth in Article V.
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ARTICLE V

Representations and Warranties of the Company
 

The Company represents and warrants to Parent and Merger Sub that the statements contained in this Article V are true and correct except as set
forth in the
Company SEC Documents filed and publicly available after October 7, 2021 and at least two Business Days prior to the date of this Agreement
(the “Filed Company SEC Documents”) (excluding any disclosures in the Filed Company SEC Documents in any
risk factors section, any forward-looking
disclosure in any section related to forward-looking statements and other disclosures that are predictive or forward-looking in nature, other than historical
facts included therein) or in the disclosure letter
delivered by the Company to Parent at or before the execution and delivery by the Company of this
Agreement (the “Company Disclosure Letter”). The Company Disclosure Letter shall be arranged in numbered and lettered sections corresponding to the
numbered and lettered sections contained in this Article V, and the disclosure in any section shall be deemed to qualify other sections in this Article V to
the extent (and only to the extent) that it is reasonably apparent based on the
content and context of such disclosure that such disclosure also qualifies or
applies to such other sections.

 
SECTION 5.01.   Organization, Standing and Power. Each of the Company and each of the Company’s Subsidiaries (the “Company

Subsidiaries”) is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized (in the case of good
standing, to the extent such jurisdiction recognizes such concept), except, in the case of
the Company Subsidiaries, where the failure to be so organized,
existing or in good standing, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse
Effect. Each of the Company and the
Company Subsidiaries is duly qualified or licensed to do business in each jurisdiction where the nature of its business
or the ownership, operation or leasing of its properties make such qualification necessary, other than in such jurisdictions where
the failure to be so
qualified or licensed, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect. The
Company has made available to Parent, prior to execution of this Agreement,
correct and complete copies of the Eighth Amended and Restated Certificate
of Incorporation of the Company as in effect as of the date of this Agreement (the “Company Charter”) and the Amended and Restated Bylaws of the
Company as in effect as
of the date of this Agreement (the “Company Bylaws”).

 
SECTION 5.02.   Company Subsidiaries. (a) All the outstanding shares of capital stock or voting securities of, or
other equity interests in,

each of the Company Subsidiaries have been validly issued and are owned by the Company or by another Company Subsidiary, free and clear of all Liens,
and free of any other restriction (including any restriction on the right
to vote, sell or otherwise dispose of such capital stock, voting securities or other
equity interests), except for restrictions imposed by applicable securities laws. Section 5.02(a) of the Company Disclosure Letter sets forth, as of the date
of
this Agreement, a correct and complete list of the Company Subsidiaries.
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(b)           Except for the capital stock and voting securities of, and other equity
interests in, the Company Subsidiaries, neither the
Company nor any Company Subsidiary owns, directly or indirectly, any capital stock or voting securities of, or other equity interests in, or any interest
convertible into or exchangeable or
exercisable for, any capital stock or voting securities of, or other equity interests in, any firm, corporation, partnership,
company, limited liability company, trust, joint venture, association or other entity other than ordinary course investments
in publicly traded securities
constituting one percent or less of a class of outstanding securities of any entity.

 
SECTION 5.03.   Capital Structure. (a) The authorized capital stock of the Company consists of 400,000,000 shares
of Common Stock,

par value $0.001 per share (“Company Common Stock”), and 20,000,000 shares of Preferred Stock, par value $0.001 per share (together with Company
Common Stock, “Company Capital Stock”). At the close of business on December
16, 2022 (the “Company Capitalization Date”), (i) 40,329,925 shares of
Company Common Stock were issued and outstanding (including 668,563 Company Restricted Shares), (ii) 811,374 shares of Company Common Stock
were reserved and available for
issuance pursuant to the Company Warrant Certificate, (iii) 8,383,647 shares of Company Common Stock were reserved
and available for issuance pursuant to the Company Stock Plans, including 5,231,467 shares of Company Common Stock issuable upon the
exercise of
outstanding Company Stock Options (whether or not presently exercisable and, solely for Company Stock Options subject to performance goals, assuming
full achievement of the applicable performance goals). In addition, there are 779,800
shares of Company Common Stock that are reserved and available for
issuance pursuant to the Company ESPP as of the Company Capitalization Date. As of the date of this Agreement, no outstanding offering periods have
commenced under the Company ESPP.
Except as set forth in this Section 5.03(a), at the close of business on the Company Capitalization Date, no shares of
capital stock or voting securities of, or other equity interests in, the Company were issued, reserved for issuance or
outstanding. From the close of business
on the Company Capitalization Date to the date of this Agreement, there have been no issuances by the Company of shares of capital stock or voting
securities of, or other equity interests in, the Company, other
than the issuance of Company Common Stock upon the exercise of the Company Stock
Options outstanding at the close of business on the Company Capitalization Date.
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(b)           All outstanding shares of Company Capital Stock are, and, at the time of
issuance, all such shares that may be issued upon the
exercise of Company Stock Options 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 DGCL, the Company
Charter, the Company Bylaws or any Contract to which the Company is a party or otherwise bound. Except as set forth above in this Section
5.03 or
resulting from the exercise of Company Stock Options (and the issuance of shares of Company Capital Stock thereunder), or stock grants or other awards
granted in accordance with this Agreement, there are no issued, reserved for issuance
or outstanding, and there are no outstanding obligations of the
Company or any Company Subsidiary to issue, deliver or sell, or cause to be issued, delivered or sold, (i) any capital stock of the Company or any
Company Subsidiary or any securities of
the Company or any Company Subsidiary convertible into or exchangeable or exercisable for shares of capital
stock or voting securities of, or other equity interests in, the Company or any Company Subsidiary, (ii) any warrants, calls, options or other
rights to acquire
from the Company or any Company Subsidiary, or any other obligation of the Company or any Company Subsidiary to issue, deliver or sell, or cause to be
issued, delivered or sold, any capital stock or voting securities of, or other
equity interests in, the Company or any Company Subsidiary or (iii) any rights
issued by or other obligations of the Company or any Company Subsidiary that are linked in any way to the price of any class of the Company Capital
Stock or any shares of
capital stock of any Company Subsidiary, the value of the Company, any Company Subsidiary or any part of the Company or any
Company Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of the Company or any
Company Subsidiary.
Other than (A) the acquisition by the Company of shares of Company Common Stock in connection with the surrender of shares of Company Common
Stock by holders of Company Stock Options in order to pay the exercise price thereof,
(B) the withholding of shares of Company Common Stock to satisfy
Tax obligations or payment of an exercise price with respect to awards granted pursuant to the Company Stock Plans, (C) the acquisition by the Company
of awards granted pursuant to the
Company Stock Plans in connection with the forfeiture of such awards and (D) obligations pursuant to the Company
Warrant Certificate, there are not any outstanding obligations of the Company or any of the Company Subsidiaries to repurchase, redeem or
otherwise
acquire any shares of capital stock or voting securities or other equity interests of the Company or any Company Subsidiary or any securities, interests,
warrants, calls, options or other rights referred to in clause (i), (ii) or (iii) of the
immediately preceding sentence. 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 stockholders of
the Company may vote (collectively, “Company Voting Debt”). Neither the Company nor any of the Company Subsidiaries is a party
to (1) any voting agreement with respect to the voting of any capital stock or voting securities of, or other equity
interests in, the Company or (2) any
agreement pursuant to which any Person is entitled to elect, designate or nominate any director of the Company or any of the Company Subsidiaries. None
of the Company or any Company Subsidiary has a “poison pill” or
similar equityholder rights plan.

 
(c)           Section 5.03(c) of the Company Disclosure Letter accurately sets
forth the following information with respect to each Company

Equity Award outstanding as of the Company Capitalization Date: (i) the Company Stock Plan (if any) pursuant to which such Company Equity Award was
granted; (ii) the name (or other unique
identifier) of the holder of such Company Equity Award; (iii) the number of shares of Company Common Stock
subject to such Company Equity Award (including, for Company Equity Awards subject to performance-based vesting requirements, the maximum number
of shares of Company Common Stock); (iv) the exercise price (if any) of such Company Equity Award; (v) the grant date of such Company Equity Award;
(vi) the applicable vesting schedule or vesting date, and the extent to which such Company Equity Award
is vested or exercisable; (vii) the date on which
such Company Equity Award expires; and (viii) if such Company Equity Award is a Company Stock Option, whether it is an “incentive stock option” (as
defined in the Code) or a non-qualified stock option.
The Company has made available to Parent accurate and complete copies of all Company Stock Plans,
if not granted under an equity plan, such other Contract, pursuant to which any Company Equity Awards are outstanding as of the date of this Agreement,
and the forms of all Company Equity Award agreements evidencing such Company Equity Awards as of the date of this Agreement. The exercise price of
each Company Stock Option is no less than the fair market value of a share of Company Common Stock as
determined on the date of grant of such
Company Stock Option. All grants of Company Equity Awards were recorded on the Company’s financial statements (including any related notes thereto)
contained in all reports filed with the SEC in accordance with
GAAP, and no such grants involved any “back dating,” “forward dating” or similar practices
with respect to the effective date of grant. All Company Equity Awards have been issued and granted in compliance in all material respects with the terms
of the
applicable Company Stock Plan and all applicable Laws.
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(d)           No Company Subsidiary owns any shares of Company Common Stock.
 
SECTION 5.04.   Authority; Execution and Delivery; Enforceability. (a) The Company has all requisite corporate
power and authority to

execute and deliver this Agreement, to perform its obligations hereunder and to consummate the Merger and the other Transactions, subject, in the case of
the Merger, to the receipt of the Company Stockholder Approval. The Company
Board has adopted resolutions, by unanimous vote at a meeting duly called
at which a quorum of directors of the Company was present, (i) approving and declaring advisable this Agreement, the Merger and the other Transactions,
(ii) declaring that it is
fair to, and in the best interests of, the Company and its stockholders that the Company enter into this Agreement and consummate
the Merger and the other Transactions and (iii) issuing the Company Recommendation and directing that this Agreement be
submitted to the Company’s
stockholders for adoption at the Company Stockholder Meeting. As of the date of this Agreement, such resolutions have not been amended or withdrawn.
Except for (A) the filing of the Certificate of Merger and (B) the adoption
of this Agreement by the stockholders of the Company in accordance with the
Company Charter and the DGCL (the “Company Stockholder Approval”), no other corporate proceedings on the part of the Company are necessary to
authorize, adopt or
approve, as applicable, this Agreement or to consummate the Merger or the other Transactions. The Company has duly executed and
delivered this Agreement and, assuming the due authorization, execution and delivery by Parent and Merger Sub, this
Agreement constitutes its legal, valid
and binding obligation, enforceable against it in accordance with its terms, subject to the Bankruptcy and Equity Exception.

 
(b)           (i) The Company Board has adopted such resolutions as are necessary to
render inapplicable to the Transaction Agreements and

the Transactions the restrictions on “business combinations” (as defined in Section 203 of the DGCL) as set forth in Section 203 of the DGCL and (ii) no
other Takeover Law applies to the Company
with respect to the Transaction Agreements or the Transactions.

 
SECTION 5.05.   No Conflicts; Consents. (a) The execution and delivery by the Company of this Agreement does not,
and the

performance by the Company of its obligations hereunder and the consummation of the Merger and the other Transactions will not, (i) conflict with, or
result in any violation of any provision of, the Company Charter, the Company Bylaws or the
comparable charter or organizational documents of any
Company Subsidiary (assuming that the Company Stockholder Approval is obtained), (ii) conflict with, or result in any violation of or default (with or
without notice or lapse of time, or both)
under, or give rise to a right of termination, cancellation or acceleration of any obligation, any obligation to make
an offer to purchase or redeem any Indebtedness or capital stock or any loss of a material benefit under, or result in the creation of
any Lien, other than a
Permitted Lien, upon any of the properties or assets of the Company or any Company Subsidiary under, any provision of any Contract to which the
Company or any Company Subsidiary is a party or by which any of their respective
properties or assets is bound or any Permit or (iii) conflict with, or
result in any violation of any provision of, subject to the filings and other matters referred to in Section 5.05(b), any Judgment or Law, in each case,
applicable to the
Company or any Company Subsidiary or their respective properties or assets (assuming that the Company Stockholder Approval is
obtained), other than, in the case of clauses (ii) and (iii) above, any matters that, individually or in the aggregate, have
not had and would not reasonably be
expected to have a Company Material Adverse Effect (it being agreed that for purposes of this Section 5.05(a), effects resulting from or arising in
connection with the matters set forth in clause (B)(2) of
the definition of the term “Material Adverse Effect” shall not be excluded in determining whether a
Company Material Adverse Effect has occurred or would reasonably be expected to occur) and would not prevent or materially impede, interfere with,
hinder or delay the consummation of the Merger.
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(b)           No Consent of or from, or registration, declaration, notice or filing to
or with, any Governmental Authority is required to be
obtained or made by or with respect to the Company or any Company Subsidiary in connection with the execution and delivery of this Agreement or its
performance of its obligations hereunder or the
consummation of the Merger and the other Transactions, other than (i) (A) the filing with the SEC of the
Proxy Statement/Prospectus in definitive form, (B) the filing with the SEC, and the declaration of effectiveness under the Securities Act, of the
Form S-4
and (C) the filing with the SEC of such reports and other filings under, and such other compliance with, the Exchange Act and the Securities Act as may be
required in connection with this Agreement, the Merger and the other Transactions,
(ii) such Consents, registrations, declarations, notices or filings as are
required to be made or obtained under any applicable antitrust, competition, trade regulation or similar Laws, including the HSR Act, (iii) the filing of the
Certificate of
Merger with the Secretary of State of the State of Delaware and appropriate documents with the relevant authorities of the other jurisdictions
in which Parent and the Company are qualified to do business, (iv) such Consents, registrations,
declarations, notices or filings as are required to be made
or obtained under the securities or “blue sky” laws of various states in connection with the issuance of the shares of Parent Common Stock as Merger
Consideration, (v) such filings with and
approvals of Nasdaq as are required to permit the consummation of the Merger and the listing of the shares of
Parent Common Stock to be issued as Merger Consideration and (vi) such other matters that, individually or in the aggregate, have not had and
would not
reasonably be expected to have a Company Material Adverse Effect (it being agreed that for purposes of this Section 5.05(b), effects resulting from or
arising in connection with the matters set forth in clause (B)(2) of the definition
of the term “Material Adverse Effect” shall not be excluded in determining
whether a Company Material Adverse Effect has occurred or would reasonably be expected to occur) and would not prevent or materially impede, interfere
with, hinder or delay the
consummation of the Merger.

 
SECTION 5.06.   SEC Documents; Undisclosed Liabilities. (a) The Company has filed or furnished, as applicable, on a
timely basis, with

the SEC all reports, schedules, forms, statements and other documents required to be filed or furnished by the Company with the SEC pursuant to the
Securities Act or the Exchange Act since October 7, 2021 (the reports, schedules,
forms, statements and other documents filed or furnished to the SEC
since October 7, 2021 and those filed or furnished to the SEC subsequent to the date of this Agreement, including any amendments thereto, collectively, the
“Company SEC Documents”). 
As of their respective effective dates (in the case of Company SEC Documents that are registration statements filed
pursuant to the requirements of the Securities Act) and as of their respective SEC filing dates or, if amended prior to the date hereof,
the date of the filing of
such amendment, with respect to the portions that are amended (in the case of all other Company SEC Documents), the Company SEC Documents
complied as to form in all material respects with the requirements of the Securities Act
or the Exchange Act, as the case may be, applicable to such
Company SEC Documents, and none of the Company SEC Documents as of such respective dates (or, if amended prior to the date hereof, the date of the
filing of such amendment, with respect to the
disclosures that are amended) contained any untrue statement of a material fact or omitted to state a material
fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.

40



(b)           The consolidated financial statements of the Company (including all
related notes or schedules) included or incorporated by
reference in the Company SEC Documents, as of their respective dates of filing with the SEC (or, if such Company SEC Documents were amended prior to
the date hereof, the date of the filing of such
amendment, with respect to the consolidated financial statements that are amended or restated therein),
complied as to form in all material respects with the published rules and regulations of the SEC with respect thereto, have been prepared in all
material
respects in accordance with GAAP (except, in the case of unaudited quarterly statements, as permitted by Form 10-Q of the SEC or other rules and
regulations of the SEC) applied on a consistent basis during the periods involved (except (i) as
may be indicated in the notes thereto or (ii) as permitted by
Regulation S-X) and fairly present in all material respects the consolidated financial position of the Company and its consolidated Subsidiaries as of the
dates thereof and the consolidated
results of their operations and cash flows for the periods shown (subject, in the case of unaudited quarterly financial
statements, to normal year-end adjustments).

 
(c)           Neither the Company nor any Company Subsidiary has any liabilities of a
type required to be disclosed in the liabilities column

of a balance sheet prepared in accordance with GAAP, except liabilities (i) reflected or reserved against in the consolidated balance sheet (or the notes
thereto) of the Company as of the Balance
Sheet Date included in the Filed Company SEC Documents, (ii) incurred after the Balance Sheet Date in the
ordinary course of business consistent with past practice, (iii) as contemplated by this Agreement or otherwise incurred in connection with the
Transactions
or (iv) that, individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.

 
(d)           The Company has established and maintains disclosure controls and
procedures and a system of internal controls over financial

reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as required by Rule 13a-15 under the
Exchange Act.  As of the date hereof,
neither the Company nor, to the Company’s Knowledge, the Company’s independent registered public accounting
firm, has identified or been made aware of “significant deficiencies” or “material weaknesses” (as defined by the Public Company Accounting
Oversight
Board) in the design or operation of the Company’s internal controls over financial reporting which would reasonably be expected to adversely affect in
any material respect the Company’s ability to record, process, summarize and report
financial data, in each case which has not been subsequently
remediated, or any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal
controls over financial reporting.
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(e)           As of the date hereof, there are no outstanding or unresolved comments in
comment letters received from the SEC with respect
to the Company SEC Documents and, to the Company’s Knowledge, none of the Company SEC Documents is the subject of an ongoing SEC review.  The
Company has made available to Parent correct and complete
copies of all material written correspondence between the SEC, on the one hand, and the
Company, on the other hand, since October 7, 2021, other than correspondence which has been publicly filed as correspondence in the Electronic Data
Gathering,
Analysis, and Retrieval system of the SEC.

 
(f)            The Company is in compliance in all material respects with all listing
requirements of Nasdaq.
 
SECTION 5.07.   Information Supplied. None of the information supplied or to be supplied by the Company for
inclusion or

incorporation by reference in (i) the Form S-4 will, at the time the Form S-4 or any amendment or supplement thereto is declared effective by the SEC
under the Securities Act, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary to make
the statements therein not misleading or (ii) the Proxy Statement/Prospectus will, at the date it is first mailed to each of Parent’s stockholders and the
Company’s stockholders
or at the time of each of the Parent Stockholder Meeting and the Company Stockholder Meeting, contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in light of the
circumstances under which they are made,
not misleading. The Proxy Statement/Prospectus will comply as to form in all material respects with the requirements of the Exchange Act.
Notwithstanding the foregoing, no representation is made by the Company
with respect to statements made or incorporated by reference therein based on
information supplied by Parent or Merger Sub for inclusion or incorporation by reference therein.

 
SECTION 5.08.   Absence of Certain Changes or Events. (a) From the Balance Sheet Date through the date of this
Agreement, (i) except

for the execution and performance of this Agreement and the discussions, negotiations and transactions related thereto and to any transaction of the type
contemplated by this Agreement, the business of the Company and the Company
Subsidiaries has been carried on and conducted in all material respects in
the ordinary course of business and (ii) there has not been any action taken by the Company or any Company Subsidiary that, if taken during the period
from the date of this
Agreement through the Effective Time without Parent’s consent, would constitute a breach of Section 6.01(b)(iii), Section 6.01(b)(v),
Section 6.01(b)(vi), Section 6.01(b)(vii), Section 6.01(b)(viii), Section
6.01(b)(ix), Section 6.01(b)(x), Section 6.01(b)(xvi) or, with respect to any of the
foregoing clauses, Section 6.01(b)(xx).

 
(b)          Since the Balance Sheet Date, there has not been any Company Material
Adverse Effect or any effect, change, event,

circumstance, condition, development or occurrence that would, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.
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SECTION 5.09.   Taxes. (a) Each of the Company and each Company Subsidiary has (i) duly and timely filed, or caused
to be filed,
taking into account any extensions, all income and other material Tax Returns required to have been filed and such Tax Returns are correct and complete in
all material respects and (ii) duly and timely paid, withheld or remitted all
material Taxes (whether or not shown as due and payable on such Tax Returns)
required to have been paid, withheld or remitted by it, including any withholding Tax.

 
(b)           As of the date of this Agreement, there are no pending written claims by
a Governmental Authority in a jurisdiction where the

Company or any Company Subsidiary does not file Tax Returns that the Company or any Company Subsidiary is or may be subject to Taxes in such
jurisdiction.

 
(c)           Neither the Company nor any Company Subsidiary has received any written
notice of any audit, judicial proceeding or other

examination against or with respect to the Company or any Company Subsidiary with respect to material Taxes. As of the date of this Agreement, there are
no pending requests for waivers of time to assess
any material Tax.

 
(d)           Neither the Company nor any Company Subsidiary has waived any statute of
limitations in respect of material Taxes or agreed

to any extension of time with respect to the assessment or collection of any material Taxes (other than pursuant to extensions of time to file Tax Returns
obtained in the ordinary course of business).

 
(e)           There are no liens or other security interests upon any material property
or material assets of the Company or any Company

Subsidiary for Taxes, except for liens for Taxes not yet due and payable.
 
(f)            Neither the Company nor any Company Subsidiary is obligated by any
written contract, agreement or other arrangement to

indemnify any other Person (other than the Company and Company Subsidiaries) with respect to material Taxes. Neither the Company nor any Company
Subsidiary has been a member of an affiliated group
with which it has filed (or been required to file) a consolidated, combined, unitary or similar Tax
Return (other than a group, the common parent of which is the Company) or is a party to or is bound by any material Tax sharing, allocation or
indemnification agreement or arrangement (other than such an agreement or arrangement exclusively between or among the Company and wholly owned
Company Subsidiaries). Neither the Company nor any Company Subsidiary is liable under Treasury Regulation
section 1.1502-6 (or any similar provision
of the Tax Laws of any state, local or foreign jurisdiction) for any material Tax of any person other than the Company and Company Subsidiaries.

 
(g)           Within the past two years, neither the Company nor any Company Subsidiary
has been a “distributing corporation” or a

“controlled corporation” in a distribution intended to qualify for Tax-free treatment under Section 355 of the Code.
 
(h)           Neither the Company nor any Company Subsidiary has been a party to a
transaction that, as of the date of this Agreement,

constitutes a “listed transaction” for purposes of Section 6011 of the Code and applicable Treasury Regulations thereunder (or a similar provision of state
law).
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(i)            Neither the Company nor any Company Subsidiary will be required to
include any material items of income in, or exclude any
material items of deduction from, taxable income for a taxable period ending after the Closing as a result of: (i) any change in accounting method pursuant
to Section 481 of the Code (or any
comparable provision under state, local or foreign applicable Tax Laws) as a result of transactions or events occurring,
or accounting methods employed, prior to the Closing; (ii) deferred intercompany gain described in the Treasury Regulations under
Section 1502 of the
Code (or any similar provision of state, local or foreign applicable Tax Laws) arising from any transaction that occurred prior to the Closing; (iii) any
installment sale or open transaction that occurred prior to the Closing; (iv)
any prepaid amount received prior to the Closing; or (v) any election under
Section 965(h) of the Code made prior to the Closing.

 
(j)            Each of the Company and each Company Subsidiary has at all times
complied in all material respects with Section 482 of the

Code and any similar provision of foreign Tax Law.
 
(k)           Neither the Company nor any Company Subsidiary has ever received any
letter ruling from the IRS (or any comparable ruling

from any other Governmental Authority).
 
(l)            Neither the Company nor any Company Subsidiary has elected to defer the
payment of any “applicable employment taxes”

pursuant to Section 2302 of the CARES Act. Neither the Company nor any Company Subsidiary has claimed any “employee retention credit” pursuant to
Section 2301 of the CARES Act.

 
(m)          Neither the Company nor any Company Subsidiary has taken any action or
knows of any fact that would reasonably be

expected to prevent the Merger from qualifying for the Intended Tax Treatment.
 
SECTION 5.10.   Benefits Matters. (a) Section 5.10(a) of the Company Disclosure Letter sets forth, as of the
date of this Agreement, a

correct and complete list identifying any material Company Benefit Plan. The Company has delivered or made available to Parent correct and complete
copies of (i) all material Company Benefit Plans or, in the case of any
unwritten material Company Benefit Plan, a written description thereof, (ii) the three
most recent annual report on Form 5500 filed with the Internal Revenue Service (the “IRS”) with respect to each material Company Benefit Plan (if any
such
report was required), (iii) the most recent summary plan description and any material modification with respect thereto, if any, for each material
Company Benefit Plan for which such summary plan description is required, (iv) each trust agreement and
group annuity contract relating to any material
Company Benefit Plan, (v) the most recent financial statements and actuarial reports for each material Company Benefit Plan (if any), (vi) the most recent
determination or opinion letter received from the
IRS with respect to each Company Benefit Plan intended to qualify under Section 401 of the Code and
(vii) since December 31, 2019, all non-routine, written communications relating for each material Company Benefit Plan.

44



(b)          All Company Benefit Plans that are intended to be qualified and exempt
from federal income Taxes under Sections 401(a) and
501(a), respectively, of the Code have been the subject of, have timely applied for or have not been eligible to apply for, as of the date of this Agreement,
determination or opinion letters from the
IRS to the effect that such Company Benefit Plans and the trusts created thereunder are so qualified and tax-
exempt, and no such determination or opinion letter has been revoked nor, to the Knowledge of the Company, has revocation been threatened, nor
has any
such Company Benefit Plan been amended since the date of its most recent determination letter or application therefor in any respect that would adversely
affect its qualification or materially increase its costs.

 
(c)           None of the Company, the Company Subsidiaries and their respective ERISA
Affiliates has during the past six years sponsored,

maintained, contributed to or been required to maintain or contribute to, or has any actual or contingent liability under, any Company Benefit Plan that is a
“defined benefit plan” (as defined in
Section 3(35) of ERISA), a Multiemployer Plan or a plan that has two or more contributing sponsors at least two of
whom are not under common control (within the meaning of Section 4063 of ERISA) or that is subject to Section 302 or Title IV of ERISA or
Section 412
of the Code.

 
(d)           No Company Benefit Plan provides health, medical or other welfare
benefits after retirement or other termination of

employment (other than for continuation coverage required under Section 4980B of the Code or applicable Law or at the expense of the participant or the
participant’s beneficiary).

 
(e)           Except for matters that, individually or in the aggregate, have not had
and would not reasonably be expected to have a Company

Material Adverse Effect, (i) each Company Benefit Plan and its related trust, insurance contract or other funding vehicle has been administered in
accordance with its terms and is in compliance
with ERISA, the Code and all other Laws applicable to such Company Benefit Plan and (ii) the Company
and each of the Company Subsidiaries is in compliance with ERISA, the Code and all other Laws applicable to the Company Benefit Plans.

 
(f)            Except for matters that, individually or in the aggregate, have not had
and would not reasonably be expected to have a

Company Material Adverse Effect, there are no pending or, to the Knowledge of the Company, threatened claims by or on behalf of any participant in any
of the Company Benefit Plans, or otherwise involving
any such Company Benefit Plan or the assets of any Company Benefit Plan, other than routine
claims for benefits.

 
(g)           None of the execution and delivery of the Transaction Agreements, the
obtaining of the Company Stockholder Approval or the

consummation of the Transactions (alone or in conjunction with any other event, including any termination of employment on or following the Effective
Time) will (i) entitle any current or former
director, officer, employee or consultant of the Company or any Company Subsidiary to any compensation or
benefit, (ii) accelerate the time of payment or vesting, or trigger any payment or funding, of any compensation or benefits or trigger any other
material
obligation under any Company Benefit Plan or (iii) result in any breach or violation of, default under or limit the Company’s right to amend, modify or
terminate any Company Benefit Plan.
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(h)       Each Company Benefit Plan that is a “nonqualified deferred compensation plan” (as
defined in Section 409A(d)(1) of the Code)

that is subject to Section 409A of the Code has since (i) January 1, 2005 been maintained and operated in good faith compliance with Section 409A of the
Code and Notice 2005-1, (ii) October 3, 2004, not been
“materially modified” (within the meaning of Notice 2005-1) and (iii) January 1, 2009, been in
documentary and operational compliance in all material respects with Section 409A of the Code.

 
(i)        No amount or other entitlement that could be received as a result of execution and
delivery of the Transaction Agreements, the

obtaining of the Company Stockholder Approval or the consummation of the Transactions (alone or in conjunction with any other event, including any
termination of employment on or following the Effective
Time) by any “disqualified individual” (as defined in Section 280G(c) of the Code) with respect
to the Company or any Company Subsidiary will constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).

 
(j)        No material Company Benefit Plan provides for the gross-up or reimbursement of
Taxes, including under Section 409A or 4999

of the Code or other similar Laws.
 
(k)       Except as, individually or in the aggregate, has not had and would not reasonably be
expected to have a Company Material

Adverse Effect, all contributions required to be made to any Company Benefit Plan by applicable Law, regulation, any plan document or other contractual
undertaking, and all premiums due or payable with respect to
insurance policies funding any Company Benefit Plan, for any period through the date hereof
have been timely made or paid in full or, to the extent not required to be made or paid on or before the date hereof, have been fully reflected on the
financial statements set forth in the Company SEC Documents.

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

Adverse Effect, all Company Benefit Plans subject to the Laws of any jurisdiction outside of the United States (i) have been maintained in accordance with
all applicable requirements, (ii) that are intended to
qualify for special Tax treatment, meet all requirements for such treatment and (iii) that are intended to
be funded or book-reserved, are fully funded or book-reserved, as appropriate, based upon reasonable actuarial assumptions.

 
SECTION 5.11.    Labor Matters. (a) There are no (i) labor strike, dispute, slowdown, work stoppage, lockout or unfair labor practice

charge pending or, to the Knowledge of the Company, threatened against or affecting the
Company or any Company Subsidiary, (ii) to the Knowledge of
the Company, labor union organizing activity involving employees of the Company or the Company Subsidiaries or (iii) demand for recognition of a
bargaining unit of any employees of the Company
by, or on behalf of, a labor union. Neither the Company nor any Company Subsidiary is party to any
collective bargaining agreements or similar labor agreements.

 
(b)       Neither the Company nor any Company Subsidiary is the subject of any claim, action,
suit or proceeding asserting that the

Company or any Company Subsidiary has committed any unfair labor practice, (ii) there is no pending or, to the Knowledge of the Company, threatened,
nor has there been since October 7, 2021 any, labor strike,
walkout, work stoppage, slow-down or lockout affecting any employees of Company or any
Company Subsidiary and (iii) each of the Company and any Company Subsidiary is, and has been since October 7, 2021, in compliance in all material
respects with all
federal, state, local and foreign Laws regarding labor, employment and employment practices.
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(c)       Except as would not, individually or in the aggregate, reasonably be expected to have
a Company Material Adverse Effect, since

October 7, 2021, to the Knowledge of Company, no executive officer or director of the Company or any Company Subsidiary has been the subject of a
pending allegation of sexual harassment or sexual assault.

 
SECTION 5.12.    Litigation. Since October 7, 2021, there has been no (a) pending or, to the Knowledge of the Company, threatened

Action against the Company or any Company Subsidiaries or any of its or their respective
directors or executive officers in their capacities as such or (b)
outstanding Judgment imposed upon the Company or any Company Subsidiaries or any of its or their respective directors or executive officers in their
capacities as such, in each case
except as, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material
Adverse Effect.

 
SECTION 5.13.    Compliance with Applicable Laws; Permits. The Company and each Company Subsidiary is, and have been since

October 7, 2021, in compliance with all Laws, including all applicable Judgments, applicable to the
Company and such Company Subsidiary, except where
the failure to be in such compliance, individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material
Adverse Effect. Each of the Company and the Company
Subsidiaries has all requisite power and authority and possesses and is in compliance with all
Permits necessary to enable each of the Company and the Company Subsidiaries to own, operate, lease or otherwise hold its properties and assets and to
conduct its businesses as presently conducted, except where the failure to have such power or authority or to possess and comply with such Permits,
individually or in the aggregate, has not had and would not reasonably be expected to have a Company
Material Adverse Effect. To the Knowledge of the
Company, no suspension or cancelation of any such Permit is threatened. This Section 5.13 does not relate to Tax matters, employee benefits matters, labor
matters, environmental matters or
intellectual property, cybersecurity or data privacy matters, which are the subjects of Sections 5.09, 5.10, 5.11, 5.16 and
5.20.

 
SECTION 5.14.    Regulatory Matters. All of the products of the Company and the Company Subsidiaries that are subject to the

jurisdiction of the FDA or other similar Governmental Authorities in other jurisdictions are
being, and since October 7, 2021 have been, manufactured,
imported, exported, processed, developed, labeled, stored, tested, marketed, promoted, detailed and distributed by or on behalf of the Company and the
Company Subsidiaries in compliance with
applicable Laws, including all applicable Judgments, applicable to the Company and the Company Subsidiaries,
except where the failure to be in such compliance, individually or in the aggregate, has not had and would not reasonably be expected to have a
Company
Material Adverse Effect. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, since October 7, 2021, (a) neither the Company nor any Company Subsidiary has
received written notice of or, to the Knowledge of the
Company, been subject to or threatened with, any finding of deficiency or non-compliance, penalty, fine or sanction or request for corrective or remedial
action and (b) there is no Action pending
or, to the Knowledge of the Company, threatened by the FDA or any other similar Governmental Authority
relating to any of the Company’s or any Company Subsidiary’s products or the facilities at which such products are manufactured, packaged or
initially
distributed. To the Knowledge of the Company, since October 7, 2021, no director, officer, employee or agent of the Company or any Company Subsidiary
has, in connection with the business of the Company or any Company Subsidiary, (i) made any
untrue statement of material fact or fraudulent statement to
the FDA or any other similar Governmental Authority or (ii) failed to disclose a material fact required to be disclosed to the FDA or any other similar
Governmental Authority.
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SECTION 5.15.    Insurance. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a

Company Material Adverse Effect, (a) the Company and the Company Subsidiaries own or hold
policies of insurance, or are self-insured, in amounts
providing reasonably adequate coverage against such risks as the Company reasonably believes, based on past experience, is adequate for the business and
operations of the Company and the Company
Subsidiaries, taking into account the industry in which the Company and the Company Subsidiaries operate,
and (b) all such insurance policies are in full force and effect except for any expiration thereof in accordance with the terms thereof, no
written notice of
cancelation or modification has been received other than in connection with ordinary renewals, and there is no existing default or event which, with the
giving of notice or lapse of time or both, would constitute a default, by any
insured thereunder.

 
SECTION 5.16.    Environmental Matters. Except for matters that, individually or in the aggregate, have not had and would not

reasonably be expected to have a Company Material Adverse Effect:
 
(a)       the Company and the Company Subsidiaries are, and since October 7, 2021 have been, in
compliance with all Environmental

Laws, and neither the Company nor any Company Subsidiary has received any written communication from a Governmental Authority or other Person that
alleges that the Company or any Company Subsidiary is in violation
of, or has liability under, any Environmental Law or any Permit required thereunder;

 
(b)       the Company and the Company Subsidiaries have obtained and are, and since October 7,
2021 have been, in compliance with all

Permits required pursuant to any Environmental Law for the operations of the Company, the Company Subsidiaries and the Company Real Properties, and
all such Permits are valid and in good standing;

 
(c)       there are no Actions pursuant to Environmental Law pending or, to the Knowledge of
the Company, threatened against the

Company or any of the Company Subsidiaries pursuant to Environmental Law, and none of the Company or the Company Subsidiaries are subject to any
Judgment pursuant to Environmental Law under which it has any
outstanding obligation; and

 
(d)       none of the Company or the Company Subsidiaries are conducting or funding any
investigation or remedial action pursuant to

Environmental Laws with respect to any release, spill or disposal of any Hazardous Material at any of their respective current or former owned or leased
real properties or any location at which they have
disposed of any waste.
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SECTION 5.17.    Customers and Suppliers. (a) Section 5.17(a) of the Company Disclosure Letter sets forth a correct and complete list of

the ten largest customers of the Company and the Company Subsidiaries based
on the aggregate payments received or expected as of the date hereof to be
received by the Company and its Subsidiaries, taken as a whole, for the fiscal year ended December 31, 2022 (the “Material Customers”). From January 1,
2022 through the
date of this Agreement, the Company has not received written notice from any Material Customer that such Material Customer intends to
terminate or materially and adversely modify the amount, frequency or terms of the business such Material Customer
conducts with the Company and the
Company Subsidiaries.

 
(b)       Section 5.17(b) of the Company Disclosure Letter sets forth a correct and
complete list of the ten largest suppliers of the Company

and the Company Subsidiaries based on the aggregate payments made or expected as of the date hereof to be made by the Company and its Subsidiaries,
taken as a whole, for the fiscal year ended
December 31, 2022 (the “Material Suppliers”). From January 1, 2022 through the date of this Agreement, the
Company has not received written notice from any Material Supplier that such Material Supplier intends to terminate or materially and
adversely modify
the amount, frequency or terms of the business such Material Supplier conducts with the Company and the Company Subsidiaries.

 
SECTION 5.18.    Company Material Contracts. (a) Section 5.18(a) of the Company Disclosure Letter sets forth a correct and complete

list of all Company Material Contracts as of the date of this Agreement. The
Company has made available to Parent correct and complete copies of all
Company Material Contracts. For purposes of this Agreement, “Company Material Contract” means any Contract (but excluding this Agreement, any
Company Benefit Plan, any
Company Lease and any purchase order) to which the Company or any Company Subsidiary is a party or by which the
Company or any Company Subsidiary or any of their respective properties or assets is bound that:

 
(i)        is or would be required to be filed as an exhibit to the Company’s
Annual Report on Form 10-K pursuant to Item 601(b)(10) of

Regulation S-K under the Securities Act;
 
(ii)       is entered into with a Material Customer;
 
(iii)      is entered into with a Material Supplier;
 
(iv)      governs the formation, creation, governance, economics or control of any
joint venture, partnership or other similar arrangement

that is material to the Company and the Company Subsidiaries, taken as a whole, other than with respect to any Contract solely between or among
the Company and wholly owned Company Subsidiaries;

 
(v)       provides for Indebtedness for borrowed money of the Company or any
Company Subsidiary having an outstanding or committed

amount in excess of $1,000,000, other than Indebtedness solely between or among the Company and wholly owned Company Subsidiaries;
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(vi)      involves any derivative financial instrument or contract that is material
to the Company and the Company Subsidiaries, taken as a

whole;
 
(vii)     relates to the acquisition or disposition of any business, assets or
properties (whether by merger, sale of stock, sale of assets or

otherwise) for aggregate consideration under such Contract in excess of $1,000,000 and (A) that was entered into after October 7, 2021 or (B)
pursuant to which any earn-out,
indemnification or deferred or contingent payment obligation remains outstanding that would reasonably be
expected to involve payments by the Company or any Company Subsidiary of more than $1,000,000 after the date hereof (in each case, excluding
acquisitions or dispositions of supplies, inventory or products in the ordinary course of business or of supplies, inventory, products, properties or
other assets that are obsolete, worn out, surplus or no longer used or useful in the conduct of
business of the Company or any Company
Subsidiary);

 
(viii)    is material to the Company and the Company Subsidiaries, taken as a
whole, and contains provisions that prohibit the Company or

any of its Affiliates from competing in or conducting any line of business or grants a right of exclusivity to any Person that prevents the Company
or any of its Affiliates from entering any
territory, market or field or freely engaging in business anywhere in the world (excluding any employee
non-solicitation, non-hire or other similar restrictive covenants relating to employment);

 
(ix)      is a “single-source” supply Contract, pursuant to which goods or services
are supplied to the Company from an exclusive source

and cannot be replaced from other sources on commercially reasonable terms and in a reasonably timely manner; or
 
(x)       provides for the assignment or grant of a license, right or immunity
(including a covenant not to sue or right to enforce or

prosecute any patents) by (A) a third party for any of its material Intellectual Property to the Company or any Company Subsidiary or (B) the
Company or any Company Subsidiary of any of its
material Intellectual Property to any third party, in each case other than Incidental Contracts.

 
(b)       Except with respect to any Contract that has previously expired in accordance with
its terms, been terminated, restated or

replaced:
 
(i)        Each Company Material Contract is valid and binding on the Company or
any Company Subsidiary to the extent such Person is a

party thereto, as applicable, and to the Knowledge of the Company, each other party thereto, and is in full force and effect, except where the
failure to be valid, binding or in full force and
effect would not, individually or in the aggregate, reasonably be expected to have a Company
Material Adverse Effect, subject to the Bankruptcy and Equity Exception;

 
(ii)       the Company and each of the Company Subsidiaries, and, to the Knowledge
of the Company, any other party thereto, have

performed all obligations required to be performed by it under each Company Material Contract, except where such nonperformance would not,
individually or in the aggregate, reasonably be expected to have
a Company Material Adverse Effect;
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(iii)      neither the Company nor any Company Subsidiaries have received written
notice of the existence of any breach or default on the

part of the Company or any Company Subsidiaries under any Company Material Contract, except where such breach or default would not,
individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect; and

 
(iv)      there are no events or conditions which constitute or, after notice or
lapse of time or both, will constitute a default on the part of

the Company or any Company Subsidiaries or, to the Knowledge of the Company, any counterparty under such Company Material Contract,
except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

 
SECTION 5.19.    Properties. (a) As of the date of this Agreement, the Company and the Company Subsidiaries do not own any real

property.
 
(b)       As of the date of this Agreement, Section 5.19(b) of the Company Disclosure
Letter sets forth a correct and complete list of all

material real property leased, subleased or licensed by the Company and each Company Subsidiary (as lessees, sublessees or licensees) (the “Company
Real Property”) and each lease, sublease
or license of the Company Real Property under which the Company and each Company Subsidiary lease, sublease
or license the Company Real Property (as lessee, sublessee or licensee), as the same may have been amended, supplemented or otherwise modified
from
time to time (the “Company Leases”). The Company has made available to Parent correct and complete copies of each Company Lease. With respect to
each Company Lease, (i) the Company and each Company Subsidiary has a valid leasehold,
subleasehold or license interest in the underlying Company
Real Property and such Company Lease is in full force and effect, (ii) the Company and each Company Subsidiary nor, to the Knowledge of the Company,
any other party to such Company Lease is
in breach thereof or default thereunder and (iii) there does not exist under such Company Lease any event which,
with the giving of notice or the lapse of time, would constitute such a material breach or default by the Company or any Company
Subsidiary or, to the
Knowledge of the Company, any other party thereto, in each case, except which would not, individually or in the aggregate, reasonably be expected to
result in a Company Material Adverse Effect.

 
(c)       The Company and each Company Subsidiary have not (i) leased, subleased or licensed
any Company Real Property (or any

portion of any Company Real Property) to any Person or (ii) pledged, mortgaged, deeded in trust, collaterally assigned or similarly encumbered any interest
in Company Real Property, which lease, sublease, license,
pledge, mortgage, deed of trust, assignment or encumbrance is presently in effect. The Company
Real Property is, in all material respects, adequate and sufficient, and in satisfactory condition, to support the operations of the Company and the
Company
Subsidiaries as presently conducted, except in respects that, individually or in the aggregate, have not had and would not reasonably be expected to have a
Company Material Adverse Effect. There is no pending or, to the Knowledge of the
Company, threatened proceeding by any Governmental Authority to
take, by condemnation or otherwise, any of the Company Real Property, except as would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse
Effect.
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SECTION 5.20.    Intellectual Property, Cybersecurity and Data Privacy. (a) Except as has not had and would not reasonably be expected

to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the
Company and the Company Subsidiaries solely and exclusively own
all right, title and interest in and to the Company Intellectual Property and have sufficient rights to use all other Intellectual Property used or held for use in
the conduct of the
business of the Company and the Company Subsidiaries as currently conducted, in each case free and clear of all Liens other than
Permitted Liens, (ii) the conduct of the business as presently conducted, and the products, processes and services of the
Company and Company
Subsidiaries, do not infringe, misappropriate or otherwise violate the Intellectual Property of any other Person, (iii) to the Knowledge of the Company, no
Person has infringed, misappropriated or otherwise violated, nor is
infringing, misappropriating or otherwise violating, any Intellectual Property of the
Company and the Company Subsidiaries in any material respect and (iv) no claims (including any oppositions, interferences or re-examinations) have been
settled since
October 7, 2021 or are pending or, to the Knowledge of the Company, threatened, and since October 7, 2021, the Company has not received
any written notice or claim, in each case (A) challenging the ownership, enforceability, registrability, validity or
use by the Company and the Company
Subsidiaries of any Company Intellectual Property or (B) alleging that the Company and the Company Subsidiaries are infringing, misappropriating or
otherwise violating the Intellectual Property of any Person. To the
Knowledge of the Company, neither the Company nor any Company Subsidiary is
subject to any Judgment that does or would restrict or impair the use of any Company Intellectual Property by the Company or any Company Subsidiary.

 
(b)       Section 5.20(b) of the Company Disclosure Letter lists all the Company
Registered Intellectual Property as of the date hereof,

indicating as to each item, as applicable: (a) the owner, (b) the jurisdictions in which such item is issued or registered or in which any application for
issuance or registration has been
filed, (c) the respective issuance, registration or application number of the item and (d) the dates of application, issuance
or registration of the item. All filings and fees required to maintain the registrations of the foregoing that have or will
come due prior to the Closing Date or
thirty (30) days thereafter, as the case may be, have been or will be timely filed with or paid to, respectively, the relevant Governmental Authorities and
authorized registrars, and to the Knowledge of the
Company, all registrations of the foregoing are otherwise in good standing. The Company’s and each
Company Subsidiary’s rights in the Company Intellectual Property are subsisting and, to the Knowledge of the Company, the Company’s and each
Company
Subsidiary’s rights in registrations of the foregoing are unexpired, valid and enforceable.

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

Adverse Effect, the Company and the Company Subsidiaries have (i) taken commercially reasonable steps to maintain the Company Intellectual Property
and confidentiality of their respective material trade secrets
that constitute trade secrets under applicable Law, including requiring all Persons having access
thereto to execute nondisclosure agreements protecting the confidentiality thereof (which agreements, to the Knowledge of the Company, have not been
breached) and (ii) implemented and maintained commercially reasonable measures and policies to protect (A) any Personal Data and other confidential or
proprietary business information or trade secret information maintained by or on behalf of the
Company and the Company Subsidiaries against
unauthorized access, use, modification, disclosure, or other misuse and (B) the integrity, continuous operation and security of the IT Systems of the
Company and the Company Subsidiaries and the data and
other information stored thereon, including from Harmful Code. Except as has not had and would
not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each Person who creates or develops or has
created
or developed any Intellectual Property for the benefit or under the supervision of the Company or any of the Company Subsidiaries has entered into
written agreements with the Company or any of the Company Subsidiaries, as applicable, whereby such
Person assigned (by present assignment) to the
Company or such Company Subsidiary, as applicable, all of such Person’s ownership interest and right in such Intellectual Property.
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(d)       (i) No resources or funding, grants, facilities or services of a university, college,
other educational institution, Governmental

Authority or research center was used for, or funding from third parties was used for the primary purpose of, developing any Company Intellectual
Property, (ii) no such entity has asserted any ownership
interest or other right in any Company Intellectual Property and (iii) to the Knowledge of the
Company, no such entity has any ownership interest or other right in any Company Intellectual Property.

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

Adverse Effect, (i) the IT Systems used in the business of the Company and the Company Subsidiaries operate and perform in all respects as required to
permit the Company and the Company Subsidiaries to conduct
their business as currently conducted, (ii) none of the software owned or purported to be
owned by the Company and the Company Subsidiaries contains any Harmful Code or incorporates or is distributed with any shareware, open source code
or other
software whose use or distribution is under a license that requires the Company or the Company Subsidiaries to do any of the following: (A)
disclose or distribute the software owned by the Company and the Company Subsidiaries in source code form, (B)
authorize a licensee of the software
owned by the Company and the Company Subsidiaries to make derivative works of such software owned thereby or (C) distribute the software owned by
the Company and the Company Subsidiaries at no cost to the
recipient, and (iii) the Company has implemented backup, security and disaster recovery
technology and procedures consistent with standard practices for the industry in which the Company and the Company Subsidiaries operate in each
applicable
jurisdiction in which they conduct business and has acted in material compliance therewith. Since October 7, 2021, the IT Systems of the
Company and the Company Subsidiaries have not malfunctioned or failed, or been subject to any breach, outage,
violation, or unauthorized access to or
unauthorized use by any third party that has caused or would reasonably be expected to cause (A) material disruption of or interruption in the conduct of
the businesses of the Company and Company Subsidiaries;
(B) material loss, destruction, damage or harm of Company or any Company Subsidiary or any
of the businesses of the Company and Company Subsidiaries or operations, personnel, property or other assets; or (C) material liability of any kind to the
Company or Company Subsidiaries or their business. Neither the Company nor any Company Subsidiary has disclosed or delivered to any escrow agent or
any other Person any of the source code for any material software owned by the Company and the Company
Subsidiaries outside the scope of a written
agreement that reasonably protects the Company and Company Subsidiaries’ rights in such source code.
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(f)       Except as has not had and would not reasonably be expected to have, individually or
in the aggregate, a Company Material

Adverse Effect, (i) since October 7, 2021, the Company and the Company Subsidiaries are and have been in material compliance with (A) all applicable
Laws relating to the privacy, security and protection of
Personal Data (including the EU General Data Protection Regulation and the California Consumer
Privacy Act of 2018, as amended by the California Privacy Rights Act of 2020) and legally binding guidance issued by a Governmental Authority that
pertains
to one of the foregoing Laws and (B) any applicable data privacy and security policies and notices adopted by the Company and the Company
Subsidiaries (including public representations made on the websites of the Company and Company Subsidiaries) and
(C) any Contract to which the
Company or any Company Subsidiary is a party, with regard to Personal Data maintained by or on behalf of the Company or any Company Subsidiary; (ii)
there has been no actual or, to the Knowledge of the Company,
threatened unauthorized access, use, processing, transfer or disclosure, accidental or
unlawful destruction, or any loss, theft or alteration, of Personal Data or confidential or proprietary business information or trade secret information while
such
Personal Data or information was in the possession or control of the Company or the Company Subsidiaries; and (iii) the Company and the Company
Subsidiaries have contractually obligated all third party service providers, outsourcers, processors or
other third parties processing Personal Data or other
confidential or proprietary business information or trade secret information maintained by or on behalf of the Company and Company Subsidiaries, in each
case on behalf of the Company or Company
Subsidiaries to terms that comply with all applicable Laws relating to the privacy, security and protection of
Personal Data. The Company and the Company Subsidiaries have not received any written notice of any material claims, investigations
(including
investigations by any Governmental Authority), or alleged violations of any Laws with respect to Personal Data possessed by or on behalf of the Company
and the Company Subsidiaries.

 
SECTION 5.21.    Brokers’ Fees and Expenses. No broker, investment banker, financial advisor or other Person, other than Evercore

Group L.L.C. (the “Company Financial Advisor”), the fees and expenses of which
will be paid by the Company, is entitled to any broker’s, finder’s,
financial advisor’s or other similar fee or commission in connection with the Transactions based upon arrangements made by or on behalf of the Company.

 
SECTION 5.22.    Opinion of Financial Advisor. The Company Board has received an opinion from the Company Financial Advisor to

the effect that, as of the date of such opinion, and subject to the assumptions, limitations,
qualifications and conditions set forth therein, the Exchange Ratio
in the Merger was fair, from a financial point of view, to the holders of shares of Company Common Stock. Promptly after the execution of this Agreement,
the Company will furnish
Parent, solely for informational purposes, a correct and complete copy of the written opinion of the Company Financial Advisor.

 
SECTION 5.23.    Affiliate Transactions. Except for (a) employment-related Contracts filed or incorporated by reference as an exhibit to

the Filed Company SEC Documents or (b) the Company Benefit Plans, there are no
Contracts or arrangements that are in existence as of the date of this
Agreement between the Company or any Company Subsidiaries, on the one hand, and, on the other hand, any (i) present executive officer or director of the
Company or any of the
Company Subsidiaries, (ii) Person that, to the Knowledge of the Company, is the record or beneficial owner of more than 5% of the
shares of Company Common Stock as of the date hereof or (iii) to the Knowledge of the Company, any Affiliate of any such
executive officer, director or
owner (other than the Company or any of the Company Subsidiaries), in each case, that have not been disclosed in the Company SEC Documents.
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SECTION 5.24.    Vote Required. The only approval of the holders of any class or series of shares of capital stock of the Company

required in connection with the execution, delivery and performance of this Agreement and
the Merger is, in the case of the Merger, the Company
Stockholder Approval.

 
SECTION 5.25.    Investment Company Act. Neither the Company nor any Company Subsidiary is required to be registered as an

investment company under the Investment Company Act.
 
SECTION 5.26.    No Other Representations or Warranties. Except for the representations and warranties contained in Article IV (as

qualified by the Parent Disclosure Letter and the introduction to Article IV),
the Company acknowledges that none of Parent, any of the Parent Subsidiaries
or any other Person on behalf of Parent makes any other express or implied representation or warranty whatsoever (and Parent hereby disclaims any such
other representations
and warranties), and specifically (but without limiting the generality of the foregoing) that none of Parent, any of the Parent
Subsidiaries or any other Person on behalf of Parent makes any representation or warranty with respect to: (i) any
projections, estimates or budgets
delivered or made available to the Company or any of its Affiliates or Representatives of future revenues, results of operations (or any component thereof),
cash flows or financial condition (or any component thereof)
of Parent and any of the Parent Subsidiaries or (ii) the future business and operations of Parent
and any of the Parent Subsidiaries, including in the case of clauses (i) and (ii) with respect to any information, documents, projections, forecasts or
other
material made available to the Company or its Affiliates and Representatives in certain “data rooms” or management presentations in expectation of the
transactions contemplated by this Agreement, and the Company has not relied on any such
information or any representation or warranty not set forth in
Article IV.

 
ARTICLE VI

Covenants Relating to Conduct of Business
 

SECTION 6.01.    Conduct of Business. (a) Conduct of Business by Parent. Except for matters set forth in Section 6.01(a) of the Parent
Disclosure Letter, as otherwise expressly permitted or expressly
contemplated by this Agreement, as required by applicable Law or with the prior written
consent of the Company (which shall not be unreasonably withheld, conditioned or delayed and shall be deemed given if the Company provides no written
response
within five Business Days after receipt of a written request from Parent for such consent), from the date of this Agreement to the Effective Time,
Parent shall, and shall cause each Parent Subsidiary to, use commercially reasonable efforts to (i)
conduct its business in the ordinary course consistent with
past practice in all material respects and (ii) preserve intact its business organization and maintain its advantageous business relationships. In addition, and
without limiting the generality
of the foregoing, except for matters set forth in Section 6.01(a) of the Parent Disclosure Letter, as otherwise expressly
permitted or expressly contemplated by this Agreement, as required by applicable Law or with the prior written consent of
the Company (which shall not
be unreasonably withheld, conditioned or delayed), from the date of this Agreement to the Effective Time, Parent shall not, and shall not permit any Parent
Subsidiary to, do any of the following:
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(i)       (A) declare, set aside or pay any dividends on, or make any other
distributions (whether in cash, stock or property or any

combination thereof) in respect of, any of its capital stock, other equity interests or voting securities, other than dividends and distributions by a
direct or indirect wholly owned Parent
Subsidiary to Parent or any other wholly owned Parent Subsidiary, (B) split, combine, subdivide or
reclassify any of its capital stock, other equity interests or voting securities, or securities convertible into or exchangeable or exercisable for
capital
stock or other equity interests or voting securities or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution
for its capital stock, other equity interests or voting securities or (C) repurchase,
redeem or otherwise acquire, or offer to repurchase, redeem or
otherwise acquire, any capital stock or voting securities of, or equity interests in, Parent or any Parent Subsidiary or any securities of Parent or any
Parent Subsidiary convertible into
or exchangeable or exercisable for capital stock or voting securities of, or equity interests in, Parent or any
Parent Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock, securities or interests, other than
(1) the
acquisition by Parent of shares of Parent Common Stock in connection with the surrender of shares of Parent Common Stock by holders of Parent
Stock Options in order to pay the exercise price thereof, (2) the withholding of shares of Parent
Common Stock to satisfy Tax obligations or
payment of an exercise price with respect to awards granted pursuant to the Parent Stock Plans, (3) the acquisition by Parent of awards granted
pursuant to the Parent Stock Plans in connection with the
forfeiture of such awards and (4) transactions solely between or among Parent and
wholly owned Parent Subsidiaries;

 
(ii)       issue, deliver, sell, grant, pledge or otherwise encumber or subject to
any Liens, other than Permitted Liens, (A) any shares of

capital stock of Parent or any Parent Subsidiary (other than the (1) issuance of Parent Common Stock on the exercise of the Parent Stock Options
and the vesting or delivery of other awards
pursuant to the Parent Stock Plans, in each case, which are outstanding as of the date hereof and in
accordance with their terms as of the date of this Agreement or (2) purchase of Parent Common Stock under the Parent ESPP in accordance with
its
terms as of the date of this Agreement), (B) any other equity interests or voting securities of Parent or any Parent Subsidiary, (C) any securities
convertible into or exchangeable or exercisable for capital stock or voting securities of, or other
equity interests in, Parent or any Parent
Subsidiary, (D) any warrants, calls, options or other rights to acquire any capital stock or voting securities of, or other equity interests in, Parent or
any Parent Subsidiary, (E) any rights issued by
Parent or any Parent Subsidiary that are linked in any way to the price of any class of Parent
Capital Stock or any shares of capital stock of any Parent Subsidiary, the value of Parent, any Parent Subsidiary or any part of Parent or any Parent
Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of Parent or any Parent Subsidiary or (F) any
Parent Voting Debt, except, in each case of clauses (A) through (F), for grants of equity awards pursuant
to the Parent Stock Plans;
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(iii)     (A) amend the Parent Charter or the Parent Bylaws or (B) amend in any
material respect the charter or organizational documents

of any Parent Subsidiary, except, in the case of any amendment to the Parent Bylaws or organizational documents of any Parent Subsidiary, for
any amendment that (1) is not material and (2) does
not prevent or materially impede, interfere with, hinder or delay the consummation of the
Merger or any of the other Transactions;

 
(iv)     make any material change in financial accounting methods, principles or
practices, except insofar as may have been required by a

change in GAAP (after the date of this Agreement);
 
(v)      directly or indirectly acquire or agree to acquire in any transaction any
equity interest in or business of any firm, corporation,

partnership, company, limited liability company, trust, joint venture, association or other entity or division thereof or any properties or assets
(other than (A) purchases of supplies,
inventory, products and services in the ordinary course of business consistent with past practice or (B)
transactions solely between or among Parent and wholly owned Parent Subsidiaries) if the aggregate amount of the consideration paid or
transferred by Parent and the Parent Subsidiaries in connection with all such transactions would exceed $25,000,000 or would reasonably be
expected to prevent or materially impede, interfere with, hinder or delay the consummation of the Transactions;

 
(vi)      incur any Indebtedness for borrowed money, except for (A) Indebtedness
incurred under Parent’s existing credit facilities in effect

as of the date hereof in the ordinary course of business; (B) Indebtedness incurred in connection with the renewal, extension or refinancing of any
Indebtedness existing on the date of this
Agreement or permitted to be incurred, assumed or otherwise entered into hereunder, provided that the
execution, delivery and performance of this Agreement and the consummation of the Transactions shall not conflict with, or result in any
violation
of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any
obligation or any loss of a material benefit under, or result in the creation of any Lien,
other than a Permitted Lien, under such replacement
Indebtedness; (C) letters of credit, bank guarantees, security or performance bonds or similar credit support instruments, overdraft facilities or cash
management programs, in each case issued, made
or entered into in the ordinary course of business consistent with past practice (provided that
such Indebtedness does not exceed $10,000,000 in the aggregate); (D) intercompany Indebtedness (including guarantees) between or among the
Company
and wholly owned Company Subsidiaries; or (E) other Indebtedness not to exceed $50,000,000 in the aggregate;

 
(vii)    enter into or amend any Contract if such Contract or amendment of a
Contract would reasonably be expected to prevent or

materially impede, interfere with, hinder or delay the consummation of the Transactions;
 
(viii)   enter into any new line of business outside of its existing business;
 

57 



 
(ix)      dissolve or liquidate Parent or any Parent Subsidiary; or
 
(x)       authorize any of, or commit, resolve or agree to take any of, the
foregoing actions.
 
(b)       Conduct of Business by the Company. Except for matters set forth in ‎Section
6.01(b) of the Company Disclosure Letter, as

otherwise expressly permitted or expressly contemplated by this Agreement, as required by applicable Law or with the prior written consent of Parent
(which shall not be unreasonably withheld,
conditioned or delayed and shall be deemed given if Parent provides no written response within five Business
Days after receipt of a written request from the Company for such consent), from the date of this Agreement to the Effective Time, the Company
shall, and
shall cause each Company Subsidiary to, use commercially reasonable efforts to (i) conduct its business in the ordinary course consistent with past practice
in all material respects and (ii) preserve intact its business organization and
maintain its advantageous business relationships. In addition, and without
limiting the generality of the foregoing, except for matters set forth in Section 6.01(b) of the Company Disclosure Letter, as otherwise expressly permitted
or expressly
contemplated by this Agreement, as required by applicable Law or with the prior written consent of Parent (which shall not be unreasonably
withheld, conditioned or delayed), from the date of this Agreement to the Effective Time, the Company shall not,
and shall not permit any Company
Subsidiary to, do any of the following:

 
(i)        (A) declare, set aside or pay any dividends on, or make any other
distributions (whether in cash, stock or property or any

combination thereof) in respect of, any of its capital stock, other equity interests or voting securities, other than dividends and distributions by a
direct or indirect wholly owned Company
Subsidiary to the Company or any other wholly owned Company Subsidiary, (B) split, combine,
subdivide or reclassify any of its capital stock, other equity interests or voting securities, or securities convertible into or exchangeable or
exercisable
for capital stock or other equity interests or voting securities or issue or authorize the issuance of any other securities in respect of, in
lieu of or in substitution for its capital stock, other equity interests or voting securities or (C)
repurchase, redeem or otherwise acquire, or offer to
repurchase, redeem or otherwise acquire, any capital stock or voting securities of, or equity interests in, the Company or any Company Subsidiary
or any securities of the Company or any Company
Subsidiary convertible into or exchangeable or exercisable for capital stock or voting securities
of, or equity interests in, the Company or any Company Subsidiary, or any warrants, calls, options or other rights to acquire any such capital stock,
securities or interests, other than (1) the acquisition by the Company of shares of Company Common Stock in connection with the surrender of
shares of Company Common Stock by holders of Company Stock Options in order to pay the exercise price
thereof, (2) the withholding of shares
of Company Common Stock to satisfy Tax obligations or payment of an exercise price with respect to Company Equity Awards, (3) the
acquisition by the Company of shares of Company Common Stock underlying Company
Equity Awards in connection with the forfeiture of such
awards, (4) transactions pursuant to the Company Warrant Certificate and (5) transactions solely between or among the Company and wholly
owned Company Subsidiaries;
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(ii)      issue, deliver, sell, grant, pledge or otherwise encumber or subject to
any Liens, other than Permitted Liens, (A) any shares of

capital stock of the Company or any Company Subsidiary (other than the (1) issuance of Company Common Stock upon the exercise of the
Company Stock Options and the vesting or delivery of other
Company Equity Awards pursuant to the Company Stock Plans, in each case, which
are outstanding as of the date hereof and in accordance with their terms as of the date of this Agreement, (2) purchase of Company Common Stock
under the Company ESPP in
accordance with its terms as of the date of this Agreement (as modified by this Agreement) or (3) issuance of
Company Common Stock pursuant to the Company Warrant Certificate), (B) any other equity interests or voting securities of the Company or any
Company Subsidiary, (C) any securities convertible into or exchangeable or exercisable for capital stock or voting securities of, or other equity
interests in, the Company or any Company Subsidiary, (D) any warrants, calls, options or other rights to
acquire any capital stock or voting
securities of, or other equity interests in, the Company or any Company Subsidiary, (E) any rights issued by the Company or any Company
Subsidiary that are linked in any way to the price of any class of Company
Capital Stock or any shares of capital stock of any Company
Subsidiary, the value of the Company, any Company Subsidiary or any part of the Company or any Company Subsidiary or any dividends or other
distributions declared or paid on any shares of
capital stock of the Company or any Company Subsidiary or (F) any Company Voting Debt;

 
(iii)     (A) amend the Company Charter or the Company Bylaws or (B) amend in any
material respect the charter or organizational

documents of any Company Subsidiary, except, in the case of any amendment to the Company Bylaws or organizational documents of any
Company Subsidiary, for any amendment that (1) is not material and (2)
does not prevent or materially impede, interfere with, hinder or delay the
consummation of the Merger or any of the other Transactions;

 
(iv)     except as required pursuant to the terms of any Company Benefit Plan as in
effect on the date of this Agreement or adopted,

established, entered into or amended after the date of this Agreement in accordance with the terms of this Agreement, (A) adopt, enter into,
terminate or amend any Company Benefit Plan; (B) increase in
any manner the compensation or benefits of any employee, officer, director or
other service provider of the Company or any Company Subsidiary with annual base salary or annualized base wage rate as of the date hereof of
$200,000 or more, subject to
the limitations set forth in Section 6.01(b)(iv) of the Company Disclosure Letter; (C) grant or agree to grant any
change in control, severance, retention or similar compensation or benefits to, or enter into any employment or similar
agreement with any
employee, officer, director or other service provider of the Company or any Company Subsidiary (except for offer letters entered into in the
ordinary course of business consistent with past practice with new hire employees with
annual base salary of less than $200,000); (D) take any
action to accelerate the payment of any compensation or benefit under any Company Benefit Plan; or (E) waive any conditions on any equity or
equity-based awards under any Company Stock Plan;
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(v)      (A) terminate the employment of any employee of the Company or any Company
Subsidiary with an annual base salary or

annualized base wage rate as of the date hereof of $200,000 or more, other than for cause or due to death or disability (in each case, as determined
by the Company in the ordinary course of business consistent
with past practice) or (B) hire any individual with an annual base salary or
annualized base wage rate as of the date hereof of $200,000 or more;

 
(vi)     make any material change in financial accounting methods, principles or
practices, except insofar as may have been required by a

change in GAAP (after the date of this Agreement);
 
(vii)    directly or indirectly acquire or agree to acquire in any transaction any
equity interest in or business of any firm, corporation,

partnership, company, limited liability company, trust, joint venture, association or other entity or division thereof or any properties or assets
(other than (A) purchases of supplies,
inventory, products and services in the ordinary course of business consistent with past practice or (B)
transactions solely between or among the Company and wholly owned Company Subsidiaries) if the aggregate amount of the consideration paid
or
transferred by the Company and the Company Subsidiaries in connection with all such transactions would exceed $1,000,000;

 
(viii)   sell, lease (as lessor), license, mortgage, sell and leaseback or
otherwise encumber or subject to any Lien, other than a Permitted

Lien, or otherwise dispose of any properties or assets (other than (A) sales of supplies, inventories, products or services in the ordinary course of
business consistent with past
practice or of supplies, inventory, products, properties or other assets that are obsolete, worn out, surplus or no longer
used or useful in the conduct of the Company or any Company Subsidiary or (B) transactions solely between or among the Company
and wholly
owned Company Subsidiaries) or any interests therein that, individually or in the aggregate, have a fair market value in excess of $1,000,000,
except in relation to mortgages, liens and pledges to secure Indebtedness for borrowed money
permitted to be incurred under Section 6.01(b)(ix);

 
(ix)      incur any Indebtedness for borrowed money, except for (A) Indebtedness
incurred under the Company Credit Agreement in effect

as of the date hereof in the ordinary course of business; (B) Indebtedness incurred in connection with the renewal, extension or refinancing of any
Indebtedness existing on the date of this
Agreement or permitted to be incurred, assumed or otherwise entered into hereunder, provided that the
execution, delivery and performance of this Agreement and the consummation of the Transactions shall not conflict with, or result in any
violation
of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any
obligation or any loss of a material benefit under, or result in the creation of any Lien,
other than a Permitted Lien, under such replacement
Indebtedness; (C) letters of credit, bank guarantees, security or performance bonds or similar credit support instruments, overdraft facilities or cash
management programs, in each case issued, made
or entered into in the ordinary course of business consistent with past practice (provided that
such Indebtedness does not exceed $1,000,000 in the aggregate); (D) intercompany Indebtedness (including guarantees) between or among the
Company and
wholly owned Company Subsidiaries in the ordinary course of business consistent with past practice; or (E) other Indebtedness
incurred in the ordinary course of business not to exceed $250,000 in the aggregate;
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(x)       make, or agree or commit to make, any capital expenditure except for
capital expenditures (A) in excess of $1,000,000 above the

amounts set forth in the capital expenditure targets provided to Parent prior to the date of this Agreement or such other capital expenditure targets
as may be mutually agreed by Parent and
the Company or (B) as reasonably required in response to any emergency, whether caused by war,
terrorism, weather events, public health events, outages or otherwise;

 
(xi)      enter into or amend any Contract if such Contract or amendment of a
Contract would reasonably be expected to prevent or

materially impede, interfere with, hinder or delay the consummation of the Transactions;
 
(xii)     enter into, modify, amend, extend, renew, replace or terminate any
collective bargaining or other labor union Contract applicable

to the employees of the Company or any of the Company Subsidiaries;
 
(xiii)    waive, release, assign, settle or compromise any Action (other than any
Action with respect to Taxes, which is governed by

subsection (xvi) below), other than waivers, releases, assignments, settlements or compromises that do not create obligations of the Company or
any of the Company Subsidiaries other than the
payment of monetary damages not in excess of $100,000 in the aggregate;

 
(xiv)    abandon, sell, transfer, dispose of, cancel, knowingly allow to lapse, or
fail to renew, maintain or defend, encumber, convey title

(in whole or in part) or grant any right or other licenses to material Intellectual Property owned or exclusively licensed to the Company or any
Company Subsidiary, or enter into licenses or
agreements that impose material restrictions upon the Company or any of its Affiliates with respect
to Intellectual Property owned by any third party, in each case other than in the ordinary course of business consistent with past practice;

 
(xv)     materially amend or modify any Company Material Contract or enter into,
materially amend or modify any Contract that would be

a Company Material Contract if it had been entered into prior to the date of this Agreement (and, for the avoidance of doubt, excluding
terminations upon expiration of the term thereof in
accordance with the terms thereof);

 
(xvi)    change any method of Tax accounting, settle any Action relating to Taxes,
make any Tax election, file any amended Tax Return,

settle or compromise any Tax liability, claim or assessment, enter into any closing agreement, waive or extend any statute of limitations with
respect to any Taxes, or surrender any right to claim a
refund of Taxes, in each case, that is material to the Company and the Company
Subsidiaries, taken as a whole;
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(xvii)   enter into any new line of business outside of its existing business;
 
(xviii)  dissolve or liquidate the Company or any Company Subsidiary;
 
(xix)     other than in the ordinary course of business, (A) materially amend or
modify any Company Lease or enter into, materially

amend or modify any Contract that would be such a Company Lease if it had been entered into prior to the date of this Agreement; (B) sell, lease
(as lessor), license, mortgage, sell and leaseback or
otherwise encumber or subject to any Lien, other than a Permitted Lien, or otherwise dispose
of any Company Real Property; or (C) directly or indirectly acquire or agree to acquire any real property that would constitute Company Real
Property if it
had been acquired or agreed to be acquired prior to the date of this Agreement; or

 
(xx)      authorize any of, or commit, resolve or agree to take any of, the
foregoing actions.
 
(c)       Control of Operations. Nothing contained in this Agreement shall give
Parent or the Company, directly or indirectly, the right to

control or direct the other party’s operations prior to the Effective Time.
 
SECTION 6.02.    No Solicitation by the Company; Company Recommendation. (a) Except as otherwise permitted by this Section 6.02,

from the date of this Agreement until the Effective Time, the Company shall not, and
shall cause its controlled Affiliates and its and their respective
directors and officers not to, and shall use its reasonable best efforts to cause its other Representatives not to, directly or indirectly, (i) solicit or initiate, or
knowingly
encourage, induce or facilitate, any inquiry, proposal or offer that constitutes or may reasonably be expected to lead to a Company Takeover
Proposal, (ii) furnish to any Person (other than Parent, Merger Sub or their respective Representatives) any
non-public information relating to the Company
or any of its Subsidiaries, or afford to any Person (other than Parent, Merger Sub or their respective Representatives) access to the business, properties,
assets, books, records or other non-public
information, or to any personnel, of the Company or any of its Subsidiaries, in any such case with the intent of
encouraging, inducing, facilitating or assisting the making, submission or announcement of any inquiry, proposal or offer that constitutes
or may reasonably
be expected to lead to a Company Takeover Proposal, (iii) participate or engage in any discussions or negotiations with any Person regarding, or furnish to
any Person any information with respect to, or cooperate in any way with any
Person (whether or not a Person making a Company Takeover Proposal) with
respect to, any inquiry, proposal or offer that constitutes or may reasonably be expected to lead to a Company Takeover Proposal or (iv) resolve or agree to
do any of the
foregoing. The Company shall, and shall cause its controlled Affiliates and its and their respective directors and officers to, and shall use its
reasonable best efforts to cause its other Representatives to, immediately cease and cause to be
terminated all existing discussions or negotiations with any
Person conducted heretofore with respect to any inquiry, proposal or offer that constitutes or may reasonably be expected to lead to a Company Takeover
Proposal, request the prompt return or
destruction of all confidential information previously furnished to any such Person or its Representatives and
immediately terminate all physical and electronic data room access previously granted to any such Person or its Representatives. Without
limiting the
foregoing, it is agreed that any violation of the restrictions set forth in this Section 6.02(a) by any controlled Affiliates of the Company or any of its or their
Representatives shall constitute a breach of this Section
6.02(a) by the Company.
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(b)       Notwithstanding the foregoing, at any time prior to receipt of the Company
Stockholder Approval, in response to a bona fide

written Company Takeover Proposal that the Company Board determines in good faith (after consultation with outside counsel and a financial advisor of
nationally recognized reputation)
constitutes or is reasonably expected to result in a Superior Company Proposal, and which Company Takeover Proposal
did not result from a breach of this Section 6.02, the Company, and its Representatives at the request of the Company, may,
subject to compliance with
Section 6.02(e), (A) furnish information with respect to the Company and the Company Subsidiaries to the Person making such Company Takeover
Proposal (and its Representatives) (provided that all such
information has previously been provided to Parent or is provided to Parent prior to or
substantially concurrent with the time it is provided to such Person) pursuant to a customary confidentiality agreement not less restrictive of such Person
than
the Confidentiality Agreement (other than with respect to “standstill” provisions) (an “Acceptable Company Confidentiality Agreement”) and (B)
participate in discussions regarding the terms of such Company Takeover Proposal and the negotiation
of such terms with, and only with, the Person
making such Company Takeover Proposal (and such Person’s Representatives and financing sources).

 
(c)       Except as set forth in this Section 6.02, neither the Company Board nor any
committee thereof shall (i) (A) withdraw (or modify

or qualify in any manner adverse to Parent), or propose publicly to withdraw (or modify or qualify in any manner adverse to Parent), the Company
Recommendation, (B) if any Company Takeover Proposal
structured as a tender or exchange offer is commenced, fail to recommend against acceptance of
such tender or exchange offer by the Company’s stockholders within ten Business Days of commencement thereof pursuant to Rule 14d-2 of the Exchange
Act or
(C) approve, recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any Company Takeover Proposal
(any action in this clause (i) being referred to as a “Company Adverse Recommendation Change”) or (ii)
adopt, or propose publicly to adopt, or allow the
Company or any of its controlled Affiliates to execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, merger
agreement, acquisition agreement, option
agreement, joint venture agreement, alliance agreement, partnership agreement or other agreement or
arrangement (other than an Acceptable Company Confidentiality Agreement) related to any Company Takeover Proposal.
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(d)       Notwithstanding the foregoing, at any time prior to receipt of the Company
Stockholder Approval, the Company Board may make

a Company Adverse Recommendation Change (i) following receipt of a Company Takeover Proposal after the execution of this Agreement that did not
result from a breach of Section 6.02(a) and that
the Company Board determines in good faith, after consultation with outside counsel and a financial
advisor of nationally recognized reputation, constitutes a Superior Company Proposal or (ii) in response to a Company Intervening Event, in each case
referred to in the foregoing clauses (i) and (ii), only if the Company Board determines in good faith (after consultation with outside counsel) that the failure
to do so would be inconsistent with its fiduciary duties under applicable Law; provided,
however, that the Company shall not be entitled to exercise its
rights to make a Company Adverse Recommendation Change unless (A) the Company delivers to Parent a written notice (a “Company Notice of
Recommendation Change”) at least
four Business Days prior to taking such action advising Parent that the Company Board intends to take such action and
specifying the reasons therefor, including in the case of a Superior Company Proposal, the identity of the Person making the
Superior Company Proposal
that is the basis of the proposed action by the Company Board and the terms and conditions thereof (and copies of all definitive documentation and other
relevant proposed transaction documentation received from such Person
or such Person’s Affiliates or Representatives in respect thereof), (B) the Company
has negotiated, and has used its reasonable best efforts to cause its Representatives to negotiate, in good faith with Parent during such notice period (to the
extent
Parent wishes to negotiate) to enable Parent to propose in writing such bona fide adjustments to the terms and conditions of this Agreement as would
obviate the basis for a Company Adverse Recommendation Change and (C) on the fourth Business
Day following receipt by Parent of the Company Notice
of Recommendation Change, the Company reaffirms in good faith that (1) after consultation with outside counsel and a financial advisor of nationally
recognized reputation, such Company Takeover
Proposal continues to constitute a Superior Company Proposal or such Company Intervening Event
remains in effect and (2) after consultation with outside counsel, the failure to make a Company Adverse Recommendation Change as a result thereof
would be
inconsistent with its fiduciary duties under applicable Law (it being understood and agreed that any amendment to any material term of such
Superior Company Proposal shall require a new Company Notice of Recommendation Change and a new three Business
Day period). In determining
whether to make a Company Adverse Recommendation Change, the Company Board shall take into account any changes to the terms of this Agreement
proposed by Parent in response to a Company Notice of Recommendation Change or
otherwise. Notwithstanding anything to the contrary contained in this
Agreement, neither the Company Board nor any committee thereof shall be entitled to make a Company Adverse Recommendation Change pursuant to this
Section 6.02(d) with
respect to a Company Intervening Event unless the Company has provided Parent with written information describing such Company
Intervening Event in reasonable detail promptly after becoming aware of it, and the Company shall keep Parent reasonably
informed of material
developments with respect to such Company Intervening Event.

 
(e)       In addition to the obligations of the Company set forth in paragraphs (a) and (c) of
this Section 6.02, the Company shall promptly,

and in any event within 24 hours of the Company obtaining knowledge of the receipt thereof, advise Parent in writing of any inquiry, proposal or offer that
constitutes or may reasonably be
expected to lead to a Company Takeover Proposal, the material terms and conditions of any such Company Takeover
Proposal (and copies of all definitive documentation and other relevant proposed transaction documentation received from such Person or
such Person’s
Affiliates or Representatives in respect thereof) and the identity of the Person making any such Company Takeover Proposal. The Company shall (i) keep
Parent informed in all material respects and on a reasonably current basis of the
status and details (including any material change to the terms thereof) of
any Company Takeover Proposal and (ii) provide to Parent as soon as practicable after receipt or delivery thereof all drafts of agreements relating to any
Company Takeover
Proposal and any written proposals containing any material terms of a Company Takeover Proposal or a counterproposal to a Company
Takeover Proposal, in each case exchanged between any of the Company or any of its Subsidiaries or any of its or their
Representatives, on the one hand,
and the Person making any such Company Takeover Proposal or any of its Affiliates or any of its or their Representatives, on the other hand.
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(f)       Nothing contained in this Section 6.02 shall prohibit the Company from
complying with Rule 14d-9 and Rule 14e-2 promulgated

under the Exchange Act or making a customary “stop, look and listen” communication to the Company’s stockholders pursuant to Rule 14d-9(f)
promulgated under the Exchange Act; provided, however,
that in no event shall the Company or the Company Board or any committee thereof take, or
agree or resolve to take, any action prohibited by Section 6.02(c).

 
(g)      For purposes of this Agreement:
 
(i)       “Company Takeover Proposal” means any bona fide proposal
or offer (whether or not in writing) from any Person or group (other

than Parent or any of its Affiliates) with respect to or relating to, in a single transaction or series of related transactions, any direct or indirect (i)
merger, consolidation,
share exchange, business combination, recapitalization, liquidation, dissolution or similar transaction involving the
Company or any Company Subsidiary pursuant to which such Person or group (or the stockholders of any Person) would acquire, directly
or
indirectly, any business or assets of the Company or the Company Subsidiaries representing 20% or more of the consolidated revenues, net income
or assets of the Company and the Company Subsidiaries, taken as a whole, or 20% or more of the
aggregate voting power of the outstanding
equity securities of the Company or of the surviving entity, (ii) sale, lease, contribution or other disposition of any business or assets of the
Company or the Company Subsidiaries representing 20% or more
of the consolidated revenues, net income or assets of the Company and the
Company Subsidiaries, taken as a whole, (iii) issuance, sale or other disposition to any Person (or the stockholders of any Person) or group of
securities (or options, rights
or warrants to purchase, or securities convertible into or exchangeable for, such securities) representing 20% or more
of the voting power of the Company or (iv) combination of the foregoing (in each case, other than the Transactions).

 
(ii)      “Superior Company Proposal” means a bona fide written
Company Takeover Proposal (with all references to “20%” in the

definition of Company Takeover Proposal being deemed to be references to “50%”) that the Company Board determines in good faith (after
consultation with outside counsel and a financial
advisor of nationally recognized reputation), (A) is more favorable from a financial point of view
to the stockholders of the Company than the Transactions and (B) is reasonably capable of being completed on the terms proposed, in each case
taking
into account all legal, regulatory, financial, timing, financing and other aspects of such offer and this Agreement (including any changes to
the terms of this Agreement proposed by Parent in response to such Superior Company Proposal or otherwise)
that the Company Board deems
relevant.
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(iii)     “Company Intervening Event” means any material event, development,
occurrence or change in circumstances or facts with

respect to the Company that (A) first occurred following the execution of this Agreement and that was not known to or reasonably foreseeable by
the Company Board (or, if known, the magnitude or
material consequences of which were not known or reasonably foreseeable) as of the date of
this Agreement and (B) does not involve or relate to (1) a Company Takeover Proposal, (2) the negotiation, execution, announcement or
performance of this
Agreement or the consummation of the Transactions or (3) any changes in the market price of the Company Common Stock or
the Parent Common Stock (provided that the underlying causes of any of any such changes may be considered and taken into
account for
determining whether a Company Intervening Event has occurred to the extent not otherwise excluded from this definition).

 
SECTION 6.03.    No Solicitation by Parent; Parent Recommendation. (a) Except as otherwise permitted by this Section 6.03, from the

date of this Agreement until the Effective Time, Parent shall not, and shall cause
its controlled Affiliates and its and their respective directors and officers
not to, and shall use its reasonable best efforts to cause its other Representatives not to, directly or indirectly, (i) solicit or initiate, or knowingly encourage,
induce
or facilitate, any inquiry, proposal or offer that constitutes or may reasonably be expected to lead to a Parent Takeover Proposal, (ii) furnish to any
Person (other than the Company or its Representatives) any non-public information relating to Parent
or any of its Subsidiaries, or afford to any Person
(other than the Company or its Representatives) access to the business, properties, assets, books, records or other non-public information, or to any
personnel, of Parent or any of its Subsidiaries,
in any such case with the intent of encouraging, inducing, facilitating or assisting the making, submission or
announcement of any inquiry, proposal or offer that constitutes or may reasonably be expected to lead to a Parent Takeover Proposal, (iii)
participate or
engage in any discussions or negotiations with any Person regarding, or furnish to any Person any information with respect to, or cooperate in any way with
any Person (whether or not a Person making a Parent Takeover Proposal) with
respect to, any inquiry, proposal or offer that constitutes or may reasonably
be expected to lead to a Parent Takeover Proposal or (iv) resolve or agree to do any of the foregoing. Parent shall, and shall cause its controlled Affiliates
and its and
their respective directors and officers to, and shall use its reasonable best efforts to cause its other Representatives to, immediately cease and
cause to be terminated all existing discussions or negotiations with any Person conducted heretofore with
respect to any inquiry, proposal or offer that
constitutes or may reasonably be expected to lead to a Parent Takeover Proposal, request the prompt return or destruction of all confidential information
previously furnished to any such Person or its
Representatives and immediately terminate all physical and electronic data room access previously granted to
any such Person or its Representatives. Without limiting the foregoing, it is agreed that any violation of the restrictions set forth in this Section
6.03(a) by
any controlled Affiliates of Parent or any of its or their Representatives shall constitute a breach of this Section 6.03(a) by Parent.

 
(b)       Notwithstanding the foregoing, at any time prior to receipt of the Parent Stockholder
Approval, in response to a bona fide written

Parent Takeover Proposal that the Parent Board determines in good faith (after consultation with outside counsel and a financial advisor of nationally
recognized reputation) constitutes or is reasonably
expected to result in a Superior Parent Proposal, and which Parent Takeover Proposal did not result from
a breach of this Section 6.03, Parent, and its Representatives at the request of Parent, may, subject to compliance with Section
6.03(e), (A) furnish
information with respect to Parent and the Parent Subsidiaries to the Person making such Parent Takeover Proposal (and its Representatives) (provided that
all such information has previously been provided to the
Company or is provided to the Company prior to or substantially concurrent with the time it is
provided to such Person) pursuant to a customary confidentiality agreement not less restrictive of such Person than the Confidentiality Agreement (other
than with respect to “standstill” provisions) (an “Acceptable Parent Confidentiality Agreement”) and (B) participate in discussions regarding the terms of
such Parent Takeover Proposal and the negotiation of such terms with, and only with, the
Person making such Parent Takeover Proposal (and such Person’s
Representatives and financing sources).
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(c)       Except as set forth in this Section 6.03, neither the Parent Board nor any
committee thereof shall (i) (A) withdraw (or modify or

qualify in any manner adverse to the Company), or propose publicly to withdraw (or modify or qualify in any manner adverse to the Company), the Parent
Recommendation, (B) if any Parent Takeover
Proposal structured as a tender or exchange offer is commenced, fail to recommend against acceptance of
such tender or exchange offer by Parent’s stockholders within ten Business Days of commencement thereof pursuant to Rule 14d-2 of the Exchange Act
or
(C) approve, recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any Parent Takeover Proposal (any action
in this clause (i) being referred to as a “Parent Adverse Recommendation Change”) or (ii)
adopt, or propose publicly to adopt, or allow Parent or any of its
controlled Affiliates to execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, option agreement,
joint venture agreement, alliance agreement, partnership agreement or other agreement or arrangement (other than an
Acceptable Parent Confidentiality Agreement) related to any Parent Takeover Proposal.

 
(d)       Notwithstanding the foregoing, at any time prior to receipt of the Parent Stockholder
Approval, the Parent Board may make a

Parent Adverse Recommendation Change (i) following receipt of a Parent Takeover Proposal after the execution of this Agreement that did not result from
a breach of Section 6.03(a) and that the Parent
Board determines in good faith, after consultation with outside counsel and a financial advisor of nationally
recognized reputation, constitutes a Superior Parent Proposal or (ii) in response to a Parent Intervening Event, in each case referred to in
the foregoing
clauses (i) and (ii), only if the Parent Board determines in good faith (after consultation with outside counsel) that the failure to do so would be inconsistent
with its fiduciary duties under applicable Law; provided, however,
that Parent shall not be entitled to exercise its rights to make a Parent Adverse
Recommendation Change unless (A) Parent delivers to the Company a written notice (a “Parent Notice of Recommendation Change”) at least four
Business Days prior
to taking such action advising the Company that the Parent Board intends to take such action and specifying the reasons therefor,
including in the case of a Superior Parent Proposal, the identity of the Person making the Superior Parent Proposal that
is the basis of the proposed action
by the Parent Board and the terms and conditions thereof (and copies of all definitive documentation and other relevant proposed transaction
documentation received from such Person or such Person’s Affiliates or
Representatives in respect thereof), (B) Parent has negotiated, and has used its
reasonable best efforts to cause its Representatives to negotiate, in good faith with the Company during such notice period (to the extent the Company
wishes to
negotiate) to enable the Company to propose in writing such bona fide adjustments to the terms and conditions of this Agreement as would
obviate the basis for a Parent Adverse Recommendation Change and (C) on the fourth Business Day following
receipt by the Company of the Parent
Notice of Recommendation Change, Parent reaffirms in good faith that (1) after consultation with outside counsel and a financial advisor of nationally
recognized reputation), such Parent Takeover Proposal
continues to constitute a Superior Parent Proposal or such Parent Intervening Event remains in effect
and (2) after consultation with outside counsel, the failure to make a Parent Adverse Recommendation Change as a result thereof would be
inconsistent
with its fiduciary duties under applicable Law (it being understood and agreed that any amendment to any material term of such Superior Parent Proposal
shall require a new Parent Notice of Recommendation Change and a new three Business
Day period). In determining whether to make a Parent Adverse
Recommendation Change, the Parent Board shall take into account any changes to the terms of this Agreement proposed by the Company in response to a
Parent Notice of Recommendation Change or
otherwise. Notwithstanding anything to the contrary contained in this Agreement, neither the Parent Board
nor any committee thereof shall be entitled to make a Parent Adverse Recommendation Change pursuant to this Section 6.03(d) with respect
to a Parent
Intervening Event unless Parent has provided the Company with written information describing such Parent Intervening Event in reasonable detail
promptly after becoming aware of it, and Parent shall keep the Company reasonably informed of
material developments with respect to such Parent
Intervening Event.
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(e)       In addition to the obligations of Parent set forth in paragraphs (a) and (c) of this
Section 6.03, Parent shall promptly, and in any

event within 24 hours of the Parent obtaining knowledge of the receipt thereof, advise the Company in writing of any inquiry, proposal or offer that
constitutes or may reasonably be expected to
lead to a Parent Takeover Proposal, the material terms and conditions of any such Parent Takeover Proposal
(and copies of all definitive documentation and other relevant proposed transaction documentation received from such Person or such Person’s
Affiliates or
Representatives in respect thereof) and the identity of the Person making any such Parent Takeover Proposal. Parent shall (i) keep the Company informed
in all material respects and on a reasonably current basis of the status and details
(including any material change to the terms thereof) of any Parent
Takeover Proposal and (ii) provide to the Company as soon as practicable after receipt or delivery thereof all drafts of agreements relating to any Parent
Takeover Proposal and any
written proposals containing any material terms of a Parent Takeover Proposal or a counterproposal to a Parent Takeover
Proposal, in each case exchanged between any of the Company or any of its Subsidiaries or any of its or their Representatives, on
the one hand, and the
Person making any such Parent Takeover Proposal or any of its Affiliates or any of its or their Representatives, on the other hand.

 
(f)       Nothing contained in this Section 6.03 shall prohibit Parent from complying
with Rule 14d-9 and Rule 14e-2 promulgated under

the Exchange Act or making a customary “stop, look and listen” communication to Parent’s stockholders pursuant to Rule 14d-9(f) promulgated under the
Exchange Act; provided, however,
that in no event shall Parent or the Parent Board or any committee thereof take, or agree or resolve to take, any action
prohibited by Section 6.03(c).

 
(g)      For purposes of this Agreement:
 
(i)       “Parent Takeover Proposal” means any bona fide proposal or
offer (whether or not in writing) from any Person or group (other

than the Company or any of its Affiliates) with respect to or relating to, in a single transaction or series of related transactions, any direct or
indirect (i) merger, consolidation,
share exchange, business combination, recapitalization, liquidation, dissolution or similar transaction involving
Parent or any Parent Subsidiary pursuant to which such Person or group (or the stockholders of any Person) would acquire, directly or
indirectly,
any business or assets of Parent or the Parent Subsidiaries representing 20% or more of the consolidated revenues, net income or assets of Parent
and the Parent Subsidiaries, taken as a whole, or 20% or more of the aggregate voting power
of the outstanding equity securities of Parent or of the
surviving entity, (ii) sale, lease, contribution or other disposition of any business or assets of Parent or the Parent Subsidiaries representing 20% or
more of the consolidated revenues, net
income or assets of Parent and the Parent Subsidiaries, taken as a whole, (iii) issuance, sale or other
disposition to any Person (or the stockholders of any Person) or group of securities (or options, rights or warrants to purchase, or securities
convertible into or exchangeable for, such securities) representing 20% or more of the voting power of Parent or (iv) combination of the foregoing
(in each case, other than the Transactions).

 
(ii)      “Superior Parent Proposal” means a bona fide written Parent
Takeover Proposal (with all references to “20%” in the definition of

Parent Takeover Proposal being deemed to be references to “50%”) that the Parent determines in good faith (after consultation with outside
counsel and a financial advisor of
nationally recognized reputation), (A) is more favorable from a financial point of view to the stockholders of
Parent than the Transactions and (B) is reasonably capable of being completed on the terms proposed, in each case taking into account all
legal,
regulatory, financial, timing, financing and other aspects of such offer and this Agreement (including any changes to the terms of this Agreement
proposed by the Company in response to such Superior Parent Proposal or otherwise) that the
Parent Board deems relevant.

(iii)     “Parent Intervening Event” means any material event, development,
occurrence or change in circumstances or facts with respect to
Parent that (A) first occurred following the execution of this Agreement and that was not known to or reasonably foreseeable by the Parent Board
(or, if known, the magnitude or material
consequences of which were not known or reasonably foreseeable) as of the date of this Agreement and
(B) does not involve or relate to (1) a Parent Takeover Proposal, (2) the negotiation, execution, announcement or performance of this Agreement
or
the consummation of the Transactions or (3) any changes in the market price of the Company Common Stock or the Parent Common Stock
(provided that the underlying causes of any of any such changes may be considered and taken into account for
determining whether a Parent
Intervening Event has occurred to the extent not otherwise excluded from this definition).
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SECTION 6.04. Financing Cooperation.

(a) During the period from the date of this Agreement to the Closing Date, the parties hereto shall, subject to subsections (b), (c), (d)
below,
cooperate in good faith to implement any necessary, appropriate or desirable arrangements in connection with any financing in connection with the
Transactions that may be obtained by or on behalf of Parent.

 
(b) The parties hereto acknowledge and agree that, prior to the Closing Date, it may be necessary for the Company and/or Parent to

enter into financing
transactions (including, without limitation, the raising of new financing, the refinancing of the Company Credit Agreement, the
retirement, prepayment or redemption of the Company Credit Agreement and/or obtaining amendments, amendment and
restatements, modifications,
waivers or consents relating to the Company Credit Agreement) (any such financing transaction, a “Financing Transaction”). In connection with any
Financing Transaction, the parties hereto shall, shall cause their
Subsidiaries and their respective officers, directors and employees to, and shall use their
reasonable best efforts to cause their respective accountants, consultants, investment bankers, legal counsel, agents, financial advisors and other advisors
and representatives to, cooperate and use their reasonable best efforts to provide such information and documentation as may be necessary or reasonably
desirable in connection with the structuring, marketing and execution of any Financing
Transaction, including (i) participating in meetings and due
diligence sessions and rating agency presentations in connection with such Financing Transaction and preparing customary materials in connection
therewith, (ii) assisting with the
preparation of any portion of the disclosure in relation to such Financing Transaction that relates to the Merger or the
Transactions (including any historical and pro forma financial information and operational data reasonably required to be
prepared in connection with such
Financing Transaction), (iii) executing and delivering any loan agreement, pledge and security agreement and other collateral documents, guarantees,
indentures, other definitive financing documents, and other
schedules, certificates, documents and legal opinions as may be reasonably requested (provided
that no such documents will be required to take effect prior to the Closing Date) and (iv) delivering, or procuring the delivery of, such information,
certificates, authorization letters, comfort letters, representation letters and other documents as may be necessary or reasonably desirable by any party to
any such Financing Transaction (including, without limitation, any financial institutions
appointed in any capacity with respect to any Financing
Transaction). Parent shall promptly, upon request by the Company, reimburse the Company for all reasonable and documented out-of-pocket costs and
expenses (including reasonable and documented
out-of-pocket attorneys’ fees) incurred by the Company or any Company Subsidiary in connection with
fulfilling its obligations under this Section 6.04.

(c) Notwithstanding anything to the contrary in this Section 6.04, neither the Company nor Parent shall be required to (i) agree to
pay any commitment or
other similar fee, bear any cost or expense, incur any other liability or give any indemnities or guarantees to any third party or
otherwise to take any similar action in connection with any Financing Transaction prior to the Closing, (ii) take any
actions to the extent such actions
would, in such party’s reasonable judgment, reasonably be expected to cause (x) any representation or warranty made by such party hereunder to be
inaccurate or breached, (y) the failure of any closing condition
set forth in Article VIII of this Agreement to be satisfied or any delay in the satisfaction of
any such condition or (z) any other breach of this Agreement, (iii) enter into any Financing Transaction that is not conditioned upon the consummation
of
the Merger, (iv) disclose any information pursuant to this Section 6.04 to the extent that such disclosure (A) is prohibited by applicable Law, (B) would
cause a violation of any agreement to which the Company or any Company Subsidiary or Parent
or any Parent Subsidiary, as applicable, is a party
(provided that the Company or Parent, as applicable, shall use its reasonable best efforts to obtain the required consent of such third party to such access or
disclosure) or (C) would be
reasonably likely to risk a loss of legal privilege (provided, that the Company or Parent, as applicable, shall use its reasonable
best efforts to allow for such access or disclosure (or as much of it as possible) in a manner that would not be
reasonably likely to risk a loss of legal
privilege).
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(d) In the event that Parent has notified the Company at least five (5) Business Days prior to the Closing Date (or such shorter

period as the Company may
agree) that it intends to fully repay or cause to be fully repaid the Company Credit Agreement, the Company shall, and shall
cause each Company Subsidiary to, deliver, in each case, prior to the Closing Date, all notices and to take all other
reasonable actions necessary to facilitate
(A) the repayment in full on the Closing Date of all amounts and
other obligations then outstanding under and (B) the termination (to the extent provided therein and pursuant to the terms thereof) on the Closing Date of
(such repayments and terminations, the “Existing Credit Facilities Termination”) the
Company Credit Agreement, including by providing no less than two
(2) Business Days before the Closing Date to the Parent a payoff letter in customary form from the agent under the Company Credit Agreement (which, for
the avoidance of doubt, may
provide that such repayment and termination is conditioned upon the Closing), in form and substance reasonably satisfactory
to Parent, which payoff letter shall, among other things, (i) indicate the total amount required to be paid to fully satisfy
all principal, interest, prepayment
premiums, penalties and any other monetary obligations then due and payable under the Company Credit Agreement (the “Payoff Amount”), (ii) provide
that upon receipt of the Payoff Amount under each such
payoff letter, such indebtedness and all related loan documents (or similar agreements) shall be
terminated and (iii) provide that all Liens (if any) and guarantees in connection with the Company Credit Agreement relating to the Company and the
Company Subsidiaries securing the obligations under the Company Credit Agreement shall be released and terminated upon receipt of the Payoff Amount.

 
(e) Parent and Merger Sub acknowledge and agree that the consummation of any Financing Transaction is not a condition to

Closing.

ARTICLE VII

Additional Agreements
 

SECTION 7.01.    Preparation of the Form S-4 and the Proxy Statement/Prospectus; Company Stockholder Meeting and Parent
Stockholder Meeting. (a) As promptly as reasonably practicable following the date of this Agreement,
(i) the Company and Parent shall jointly prepare and
cause to be filed with the SEC a joint proxy statement in preliminary form to be sent to the stockholders of each of the Company and Parent relating to the
Company Stockholder Meeting and the Parent
Stockholder Meeting (together with all amendments and supplements thereto, the “Proxy
Statement/Prospectus”) and (ii) Parent shall prepare and cause to be filed with the SEC a registration statement on Form S-4 in connection with the
issuance by
Parent of the Merger Consideration, in which the Proxy Statement/Prospectus shall be included as a prospectus (the “Form S-4”), and Parent
and the Company shall use their respective reasonable best efforts to have the Form S-4 declared effective
by the SEC under the Securities Act as promptly
as reasonably practicable after such filing. Each of the Company and Parent shall furnish all information concerning such Person and its Affiliates to the
other, and provide such other assistance, as may
be reasonably requested in connection with the preparation, filing and distribution of the Form S-4 and
Proxy Statement/Prospectus, and the Form S-4 and Proxy Statement/Prospectus shall include all information reasonably requested by such other party
to be
included therein. Each of the Company and Parent shall promptly notify the other upon the receipt of any comments from the SEC or any request from the
SEC for amendments or supplements to the Form S-4 or Proxy Statement/Prospectus and shall
provide the other with copies of all correspondence between
it and its Representatives, on the one hand, and the SEC, on the other hand. Each of the Company and Parent shall use its reasonable best efforts to respond
as promptly as reasonably
practicable to any comments from the SEC with respect to the Form S-4 or Proxy Statement/Prospectus. Notwithstanding the
foregoing, prior to filing the Form S-4 (or any amendment or supplement thereto) or mailing the Proxy Statement/Prospectus (or any
amendment or
supplement thereto) or responding to any comments of the SEC with respect thereto, each of the Company and Parent (i) shall provide the other an
opportunity to review and comment on such document or response (including the proposed final
version of such document or response), (ii) shall include in
such document or response all comments reasonably proposed by the other and (iii) shall not file or mail such document or respond to the SEC prior to
receiving the approval of the other,
which approval shall not be unreasonably withheld, conditioned or delayed. Each of the Company and Parent shall
advise the other, promptly after receipt of notice thereof, of the time of effectiveness of the Form S-4, the issuance of any stop order
relating thereto or the
suspension of the qualification of shares of Parent Common Stock for offering or sale in any jurisdiction, and each of the Company and Parent shall use its
reasonable best efforts to have any such stop order or suspension
lifted, reversed or otherwise terminated. Each of the Company and Parent shall also take
any other action (other than qualifying to do business in any jurisdiction in which it is not now so qualified) required to be taken under the Securities Act,
the
Exchange Act, the DGCL, the rules of Nasdaq, any applicable state securities or “blue sky” laws and the rules and regulations thereunder in connection
with the Transactions.
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(b)       If prior to the Effective Time, any event occurs with respect to Parent or any Parent
Subsidiary, or any change occurs with respect

to other information supplied by Parent for inclusion in the Proxy Statement/Prospectus or the Form S-4, which is required to be described in an
amendment of, or a supplement to, the Proxy
Statement/Prospectus or the Form S-4, Parent shall promptly notify the Company of such event, and the
Company and Parent shall cooperate in the prompt filing with the SEC of any necessary amendment or supplement to the Proxy Statement/Prospectus or
the Form S-4 and, as required by Law, in disseminating the information contained in such amendment or supplement to the stockholders of Parent and the
Company. Nothing in this Section 7.01(b) shall limit the obligations of any party hereto
under Section 7.01(a).

(c)       If prior to the Effective Time, any event occurs with respect to the Company or any
Company Subsidiary, or any change occurs
with respect to other information supplied by the Company for inclusion in the Proxy Statement/Prospectus or the Form S-4, which is required to be
described in an amendment of, or a supplement to, the Proxy
Statement/Prospectus or the Form S-4, the Company shall promptly notify Parent of such
event, and the Company and Parent shall cooperate in the prompt filing with the SEC of any necessary amendment or supplement to the Proxy
Statement/Prospectus or
the Form S-4 and, as required by Law, in disseminating the information contained in such amendment or supplement to the
stockholders of Parent and the Company. Nothing in this Section 7.01(c) shall limit the obligations of any party hereto
under Section 7.01(a).

 
(d)       Parent shall, as soon as reasonably practicable after the Form S-4 is declared
effective by the SEC under the Securities Act, duly

call, give notice of, convene and hold the Parent Stockholder Meeting for the sole purpose of seeking the Parent Stockholder Approval. Parent shall use its
reasonable best efforts to (i) cause the
Proxy Statement/Prospectus to be mailed to Parent’s stockholders and to hold the Parent Stockholder Meeting as
soon as reasonably practicable after the Form S-4 is declared effective by the SEC under the Securities Act and (ii) subject to Section
6.03(c), solicit the
Parent Stockholder Approval. Parent shall, through the Parent Board, recommend to its stockholders that they give the Parent Stockholder Approval and
shall include such recommendation in the Proxy Statement/Prospectus,
except to the extent that the Parent Board shall have made a Parent Adverse
Recommendation Change as permitted by Section 6.03(c). Parent may adjourn or postpone the Parent Stockholder Meeting only (A) if as of the time for
which the Parent
Stockholder Meeting is originally scheduled (as set forth in the Proxy Statement/Prospectus) there are insufficient shares of Parent
Common Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of
the Parent Stockholder Meeting or to
the extent that at such time Parent has not received proxies sufficient to allow receipt of the Parent Stockholder Approval, (B) to allow time for the filing
and dissemination of any supplemental or amended
disclosure document that the Parent Board has determined in good faith (after consultation with
Parent’s outside legal counsel) is necessary or required to be filed and disseminated under applicable Law, the Parent Charter or the Parent Bylaws, (C)
to
comply with applicable Law or Judgment or (D) with the prior written consent of the Company (which shall not be unreasonably withheld, conditioned or
delayed). Notwithstanding the foregoing, Parent may not adjourn or postpone the Parent
Stockholder Meeting more than a total of three times pursuant to
clause (A) of the immediately preceding sentence, and each such adjournment or postponement pursuant to clause (A) of the immediately preceding
sentence shall not exceed ten Business
Days.
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(e)       The Company shall, as soon as reasonably practicable after the Form S-4 is declared
effective by the SEC under the Securities

Act, duly call, give notice of, convene and hold the Company Stockholder Meeting for the sole purpose of seeking the Company Stockholder Approval.
The Company shall use its reasonable best efforts to (i)
cause the Proxy Statement/Prospectus to be mailed to the Company’s stockholders and to hold the
Company Stockholder Meeting as soon as reasonably practicable after the Form S-4 is declared effective by the SEC under the Securities Act and (ii)
subject to Section 6.02(c), solicit the Company Stockholder Approval. The Company shall, through the Company Board, recommend to its stockholders
that they give the Company Stockholder Approval and shall include such recommendation in the
Proxy Statement/Prospectus, except to the extent that the
Company Board shall have made a Company Adverse Recommendation Change as permitted by Section 6.02(c). The Company may adjourn or postpone
the Company Stockholder Meeting only (A) if
as of the time for which the Company Stockholder Meeting is originally scheduled (as set forth in the Proxy
Statement/Prospectus) there are insufficient shares of Company Common Stock represented (either in person or by proxy) to constitute a quorum
necessary
to conduct the business of the Company Stockholder Meeting or to the extent that at such time the Company has not received proxies sufficient to allow
receipt of the Company Stockholder Approval, (B) to allow time for the filing and
dissemination of any supplemental or amended disclosure document that
the Company Board has determined in good faith (after consultation with the Company’s outside legal counsel) is necessary or required to be filed and
disseminated under applicable
Law, the Company Charter or the Company Bylaws, (C) to comply with applicable Law or Judgment or (D) with the prior
written consent of Parent (which shall not be unreasonably withheld, conditioned or delayed). Notwithstanding the foregoing, the
Company may not
adjourn or postpone the Company Stockholder Meeting more than a total of three times pursuant to clause (A) of the immediately preceding sentence, and
each such adjournment or postponement pursuant to clause (A) of the immediately
preceding sentence shall not exceed ten Business Days.

 
(f)       The parties hereto shall use their reasonable best efforts to hold the Company
Stockholder Meeting and the Parent Stockholder

Meeting on the same day at the same time.
 
(g)       Parent, as sole stockholder of Merger Sub, shall adopt this
Agreement by written consent immediately following the execution and

delivery of this Agreement by each of the parties hereto.
 
SECTION 7.02.    Access to Information; Confidentiality. (a) Subject to applicable Law, the Company shall, and shall cause each of its

Subsidiaries to, afford to Parent and to Parent’s Representatives reasonable access
during normal business hours, upon reasonable advance notice, during
the period from the date of this Agreement until the Effective Time, to all their respective officers, employees, agents, properties, books, Contracts and
records (other than any of
the foregoing that relate to the negotiation and execution of this Agreement or, except as expressly provided in Section 6.02, to
any Company Takeover Proposal or any other transactions potentially competing with or alternative to the
Transactions or proposals from other parties
relating to any competing or alternative transactions or relating to any deliberation of the Company Board regarding any Company Takeover Proposal or
Company Adverse Recommendation Change), and the Company
shall, and shall cause each of its Subsidiaries to, furnish promptly to Parent all
information concerning its business, properties, assets and personnel as Parent may reasonably request in connection with this Agreement and the
Transactions, including
for purposes of any business planning (including for post-Closing periods) and integration; provided, however, that the Company
(i) shall not be required to afford such access if it would unreasonably disrupt the operations of the
Company or any Company Subsidiary, (ii) may
withhold any document or information the disclosure of which would cause a violation of any agreement to which the Company or any Company
Subsidiary is a party (provided that the Company shall use its
reasonable best efforts to obtain the required consent of such third party to such access or
disclosure) and (iii) may withhold any document or information the disclosure of which would be reasonably likely to risk a loss of legal privilege
(provided
that the Company shall use its reasonable best efforts to allow for such access or disclosure (or as much of it as possible) in a manner that would
not be reasonably likely to risk a loss of legal privilege). If any material is withheld by the Company
pursuant to the immediately preceding sentence, the
Company shall, to the extent possible without violating an agreement or risking a loss of legal privilege, inform Parent as to the general nature of what is
being withheld. All information exchanged
pursuant to this Section 7.02(a) shall be subject to the confidentiality agreement dated May 17, 2022 between
Parent and the Company (the “Confidentiality Agreement”).
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(b)       Subject to applicable Law, Parent shall, and shall cause each of its Subsidiaries to,
afford to the Company and to the Company’s

Representatives reasonable access during normal business hours, upon reasonable advance notice, during the period from the date of this Agreement until
the Effective Time, to all their respective officers,
employees, agents, properties, books, Contracts and records (other than any of the foregoing that relate to
the negotiation and execution of this Agreement or, except as expressly provided in Section 6.03, to any Parent Takeover Proposal or
any other transactions
potentially competing with or alternative to the Transactions or proposals from other parties relating to any competing or alternative transactions or relating
to any deliberation of the Parent Board regarding any Parent
Takeover Proposal or Parent Adverse Recommendation Change), and Parent shall, and shall
cause each of its Subsidiaries to, furnish promptly to the Company all information concerning its business, properties, assets and personnel as the Company
may
reasonably request in connection with this Agreement and the Transactions; provided, however, that Parent (i) shall not be required to afford such
access if it would unreasonably disrupt the operations of Parent or any Parent
Subsidiary, (ii) may withhold any document or information the disclosure of
which would cause a violation of any agreement to which Parent or any Parent Subsidiary is a party (provided that Parent shall use its reasonable best
efforts to
obtain the required consent of such third party to such access or disclosure) and (iii) may withhold any document or information the disclosure of
which would be reasonably likely to risk a loss of legal privilege (provided that Parent shall
use its reasonable best efforts to allow for such access or
disclosure (or as much of it as possible) in a manner that would not be reasonably likely to risk a loss of legal privilege). If any material is withheld by
Parent pursuant to the
immediately preceding sentence, Parent shall, to the extent possible without violating an agreement or risking a loss of legal
privilege, inform the Company as to the general nature of what is being withheld. All information exchanged pursuant to
this Section 7.02(b) shall be
subject to the Confidentiality Agreement.

 
SECTION 7.03.    Required Actions. (a) Each of the parties hereto shall use its reasonable best efforts to take, or cause to be taken, all

actions, and do, or cause to be done, and assist and cooperate with the other
parties hereto in doing, all things necessary, proper or advisable to consummate
and make effective the Transactions as promptly as practicable, including using reasonable best efforts to obtain or make all necessary or appropriate filings
under
applicable Law.
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(b)       In connection with and without limiting Section 7.03(a), the Company and the
Company Board and Parent and the Parent Board

shall use their respective reasonable best efforts to (i) take all action reasonably appropriate to ensure that no Takeover Law is or becomes applicable to the
Transaction Agreements or the Transactions
and (ii) if any Takeover Law becomes applicable to the Transaction Agreements or the Transactions, take all
action reasonably appropriate to ensure that the Transactions may be consummated as promptly as practicable on the terms contemplated by the
applicable
Transaction Agreements.

 
(c)       In connection with and without limiting Section 7.03(a),
Parent and the Company shall cooperate in good faith to seek to obtain all

consents, approvals and waivers required by the terms of any material Contracts with third parties or material Permits in connection with the Transactions.
 
(d)       In connection with and without limiting Section 7.03(a), each of the Company
and Parent shall promptly (i) make or cause to be

made as promptly as reasonably practicable (and, in the event that the Company and Parent determine in good faith that filing of Notification and Report
Forms pursuant to the HSR Act with respect to
the Merger is required, such filings shall be made within ten Business Days following the date of such
determination; provided that, in the period between the fifth Business Day prior to the Form S-4 being declared effective by the
SEC and the fifth Business
Day after the Form S-4 is declared effective by the SEC, the Company and Parent shall make a determination in good faith as to whether such HSR filing is
required and, if such determination is that such HSR filing is
required, such filing shall be made no later than the sixth Business Day after the Form S-4 is
declared effective by the SEC), in consultation and cooperation with the other, all necessary registrations, declarations, notices and filings relating to
the
Merger with any Governmental Authorities under any applicable antitrust, competition, trade regulation or similar Laws and (ii) use its reasonable best
efforts to respond as promptly as reasonably practicable under the circumstances to any
inquiries received from any Governmental Authority for additional
information or documentation in connection with antitrust, competition, trade regulation or similar matters, in each case in order to obtain all required
Consents or nonactions from
Governmental Authorities with respect to the Merger so as to enable the Closing to occur as soon as reasonably possible, and
in any event before the End Date. The Company and Parent shall jointly control strategy for obtaining all required Consents
and nonactions required from
Governmental Authorities with respect to the Merger.

 
(e)       In connection with and without limiting the generality of the foregoing, each of
Parent and the Company shall:
 
(i)        use its reasonable best efforts to furnish to the
other all assistance, cooperation and information required for any such registration,

declaration, notice or filing and in order to achieve the effects set forth in Section 7.03(d);
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(ii)       give the other reasonable prior notice of any such registration,
declaration, notice or filing and, to the extent reasonably

practicable, of any communication with any Governmental Authority regarding the Merger (including with respect to any of the actions referred to
in Section 7.03(d) and in this Section
7.03(e)), and permit the other to review and discuss in advance, and consider in good faith the views of, and
secure the participation of, the other in connection with any such registration, declaration, notice, filing or communication; and

 
(iii)      unless prohibited by applicable Law or by the applicable Governmental
Authority, (A) to the extent reasonably practicable, not

participate in or attend any meeting, or engage in any substantive conversation with any Governmental Authority in respect of the Merger
(including with respect to any of the actions referred
to in Section 7.03(d) and in this Section 7.03(e)) without the other, (B) to the extent
reasonably practicable, give the other reasonable prior notice of any such meeting or conversation, (C) in the event one party hereto is
prohibited
by applicable Law or by the applicable Governmental Authority from participating in or attending any such meeting or engaging in any such
conversation, keep such party reasonably apprised with respect thereto, (D) cooperate in the filing
of any substantive memoranda, white papers,
filings, correspondence or other written communications explaining or defending this Agreement and the Merger, articulating any regulatory or
competitive argument, or responding to requests or objections
made by any Governmental Authority and (E) furnish the other party hereto with
copies of all substantive correspondence, filings and communications (and memoranda setting forth the substance thereof) between it and its
Affiliates and their respective
Representatives, on the one hand, and any Governmental Authority or members of any Governmental Authority’s
staff, on the other hand, with respect to this Agreement and the Merger, subject to redaction of competitively sensitive information,
information
regarding the valuation of the Company or Parent or information subject to attorney client privilege.

 
(f)       Parent and the Company shall advise the other in writing promptly after becoming
aware of any change or event that, individually

or in the aggregate with all past changes and events, has had or would reasonably be expected to have a Material Adverse Effect with respect to such
Person, to cause any of the conditions set forth in Article
VIII not to be satisfied, or to materially delay or impede the ability of such party to consummate
the Merger; provided, however, that no such notification shall affect the representations, warranties, covenants or agreements of
the parties hereto under
this Agreement.

 
SECTION 7.04.    Treatment of Company Equity Awards.
 
(a)       Company Actions. At or prior to the Effective Time, the Company Board
(or, if appropriate, any committee administering the

Company Stock Plans and Company ESPP) shall take all actions necessary (including adopting such appropriate resolutions of the Company Board or any
committee of the Company Board) to effectuate the
following:
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(i)           Company Stock Options.
 

(A)       Assumed Company Stock Options. At the Effective Time, each Assumed
Company Stock Option that is outstanding
immediately prior to the Effective Time, whether vested or unvested, shall, automatically and without any action on the part of the holder
thereof, be assumed and converted into an option to acquire shares of
Parent Common Stock, on the same terms and conditions as were
applicable to such Assumed Company Stock Option immediately prior to the Effective Time (including with respect to time-based
vesting conditions), (A) with respect to a number of shares of
Parent Common Stock determined by multiplying (1) the number of shares
of Company Common Stock subject to such Assumed Company Stock Option (solely for Assumed Company Stock Options with
performance-based vesting conditions, such applicable
performance conditions deemed satisfied in full) immediately prior to the
Effective Time, by (2) the Exchange Ratio, and rounding the resulting number down to the nearest whole number of shares of Parent
Common Stock and (B) with an exercise price
per share equal to the number obtained by dividing (1) the exercise price per share of
Company Common Stock subject to such Assumed Company Stock Option immediately prior to the Effective Time, by (2) the Exchange
Ratio, and rounding the resulting
number up to the nearest whole hundredth of a cent (each such option, a “Rollover Option Award”). The
foregoing adjustments shall be made in a manner consistent with the requirements of Section 409A of the Code and, if applicable,
Section 424
of the Code.

 
(B)       Other Company Stock Options. At the Effective Time, each Company
Stock Option that is outstanding immediately

prior to the Effective Time that is not an Assumed Company Stock Option shall automatically and without any action on the part of the
holder thereof, be canceled without any present or future right to
receive any consideration therefor. Following the date hereof, each
holder of Non-Continuing Company Stock Options shall be entitled to exercise any portion thereof in accordance with the terms and
conditions of the applicable award agreements no
later than ten days prior to, and contingent on, the occurrence of the Closing; provided
that, at the Effective Time, any Non-Continuing Company Stock Options not exercised in accordance with the foregoing shall
automatically and without any
action on the part of the holder thereof, be canceled without any present or future right to receive any
consideration therefor.

 
(ii)          Company Restricted Shares. At the Effective Time, each
Company Restricted Share award that is outstanding immediately prior

to the Effective Time shall, automatically and without any action on the part of the holder thereof, be converted into a restricted stock award of
Parent on the same terms and
conditions as were applicable to such Company Restricted Share award immediately prior to the Effective Time
(including with respect to lapsing of restrictions), with respect to a number of shares of Parent Common Stock determined by multiplying (A)
the
number of Company Restricted Shares immediately prior to the Effective Time, by (B) the Exchange Ratio, and rounding the resulting number to
the nearest whole number of shares of Parent Common Stock (each such award of restricted stock, a “Rollover
Restricted Share Award”).

 

76 



 
(iii)         Company ESPP. Prior to the Effective Time, the Company
Board (or, if appropriate, any committee administering the Company

ESPP) shall take all actions as it deems necessary or appropriate to ensure that (A) participation in the Company ESPP shall be limited to those
employees of the Company or any Company
Subsidiary who are currently participating in the Company ESPP on the date hereof, if any, (B)
participants, if any, may not increase their payroll deduction elections or rate of contributions from those in effect on the date hereof or make any
separate non-payroll contributions to the Company ESPP on or following the date hereof, (C) no Offering Period (as defined in the Company
ESPP) under the Company ESPP shall commence on or after the date of this Agreement and (D) the Company ESPP shall
terminate on the earlier
of (1) immediately following the Purchase Date (as defined in the Company ESPP) for the existing Offering Period as of the date of this
Agreement (if any) and (2) ten Business Days prior to the Closing Date, in which case all
participant contributions under the Company ESPP shall
be used to purchase Company Common Stock on such date in accordance with the terms of the Company ESPP as if such date was the Purchase
Date.

 
(b)          Parent Actions. Parent shall take all corporate action necessary to
reserve for issuance a sufficient number of shares of Parent

Common Stock for delivery with respect to the Rollover Option Awards and Rollover Restricted Share Awards contemplated by this Section 7.04. On or
shortly following the Closing Date,
Parent shall cause to be filed with the SEC a registration statement on Form S-8 (or another appropriate form)
registering (to the extent permitted under applicable Law) a number of shares of Parent Common Stock equal to the number of shares of Parent
Common
Stock to be issued pursuant to Section 7.04(a)(i)(A) or Section 7.04(a)(ii). Parent shall use reasonable best efforts to maintain (to the extent permitted under
applicable Law) the effectiveness of such registration statement
(and maintain the current status of the prospectus or prospectuses contained therein) for so
long as any Rollover Option Awards and Rollover Restricted Share Awards remain outstanding. The Company shall cooperate with, and assist Parent in the
preparation of, such registration statement.

 
SECTION 7.05.    Treatment of Company Warrant. The parties hereto agree that the Company Warrant shall be treated in accordance

with Section 4(b) of the Company Warrant Certificate. The Company shall timely provide, in
accordance with the provisions of the Company Warrant
Certificate, any notices required to be provided to the holder of the Company Warrant in connection with the Merger prior to the Effective Time. Parent and
its counsel shall be given a reasonable
opportunity to review and comment on any such notice before such notice is provided to the holder of the Company
Warrant.

 
SECTION 7.06.    Employee Matters. (a) For a period of one year after the Effective Time, Parent shall provide, or shall cause to be

provided, to each employee of the Company and the Company Subsidiaries who continues to
be employed by Parent, the Surviving Company or any of
their respective Subsidiaries immediately following the Effective Time (each, a “Continuing Employee”), (i) an annual base salary or wage rate and target
annual cash incentive compensation
opportunities that, in each case, are no less favorable than the annual base salary or wage rate and target annual cash
incentive compensation opportunities provided to such Continuing Employee immediately prior to the Effective Time, (ii) severance
benefits that are no
less favorable than the severance benefits that would have been provided to such Continuing Employee under the applicable severance benefit plans,
programs, policies, agreements and arrangements as in effect immediately prior to
the Effective Time (after giving effect to any provisions relating to a
“change in control”, “change of control” or other term of similar import) and (iii) long-term incentive compensation opportunities, and other employee
benefits (excluding one-time
or non-recurring payments or benefits, defined benefit pension benefits and retiree medical) that, in the aggregate, are no less
favorable to the long-term incentive compensation opportunities and other employee benefits (excluding one-time or
non-recurring payments or benefits,
defined benefit pension benefits and retiree medical) provided to either (A) such Continuing Employee immediately prior to the Effective Time or (B)
similarly situated employees of Parent, as determined by Parent in
its sole discretion; provided, however, that long-term incentive compensation
opportunities may be provided in the form of cash, equity, or a combination thereof, as determined by Parent in its sole discretion.
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(b)       Parent shall, or shall cause the Surviving Company to, use commercially reasonable
efforts to credit each Continuing Employee

for all purposes (but excluding benefit accrual, including under any defined benefit pension plan) for service with the Company and the Company
Subsidiaries under each of the comparable employee benefit
plans, programs and policies (including any vacation, paid time-off and severance plans,
programs and policies) of Parent, the Surviving Company or their respective Subsidiaries, as applicable, in which such Continuing Employee becomes a
participant,
to the extent such service was credited for similar purposes under a similar Company Benefit Plan in which such Continuing Employee
participated prior to the Effective Time; provided, however, that no such service recognition shall
result in any duplication of benefits or be required for
purposes of any frozen or discontinued plans (or frozen or discontinued portions of plans).

 
(c)       With respect to each welfare benefit plan maintained by Parent, the Surviving Company
or their respective Subsidiaries for the

benefit of any Continuing Employees, Parent shall use commercially reasonable efforts to (i) waive or cause to be waived any eligibility waiting periods,
actively-at-work requirements, evidence of insurability
requirements, waiting periods and pre-existing condition limitations under such plan (to the extent
such waiting periods, requirements or limitations did not apply to or were satisfied by a Continuing Employee and such Continuing Employee’s eligible
dependents under the comparable Company Benefit Plan in which such Continuing Employee participated immediately prior to the Effective Time) and (ii)
cause each Continuing Employee to be given full credit under such plan for all amounts paid by such
Continuing Employee under the comparable
Company Benefit Plan in which such Continuing Employee participated prior to the Effective Time for the plan year that includes the Closing Date for
purposes of applying deductibles, co-payments and
out-of-pocket maximums as though such amounts had been paid in accordance with the terms and
conditions of such plan maintained by Parent, the Surviving Company or their respective Subsidiaries, as applicable, for the plan year in which the Closing
occurs.

 
(d)       For each Continuing Employee who is eligible to receive an annual bonus, Parent
shall, and shall cause the Surviving Company

to, pay such Continuing Employee a bonus payment (i) for the Company fiscal year in which the Closing Date occurs and (ii) to the extent unpaid as of the
Closing Date, for the Company fiscal year preceding
the year in which the Closing occurs, in each case, as would have been provided pursuant to the terms
and conditions of the applicable Company Benefit Plan in effect as of immediately prior to the Effective Time.
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(e)       If requested by Parent in writing no later than five Business Days prior to the
Closing Date, the Company shall take (or cause to be

taken) all actions necessary or appropriate to terminate, effective no later than the day prior to the Effective Time, any Company Benefit Plan that contains
a cash or deferred arrangement intended
to qualify under Section 401(k) of the Code (a “Company 401(k) Plan”). If the Company is required to terminate
any Company 401(k) Plan, then the Company shall provide to Parent prior to the Closing Date written evidence of the adoption by the
Company Board (or
such person or persons authorized to take such actions) of resolutions authorizing the termination of such Company 401(k) Plan (the form and substance of
which shall be subject to the prior review and approval of Parent), effective
no later than the day prior to the Closing Date. The Company shall also take
such other actions in furtherance of terminating such Company 401(k) Plan as Parent may reasonably request or as may be required in accordance with
applicable Law. To the
extent such Company 401(k) Plans are terminated, employees of the Company and its Subsidiaries shall be eligible to participate in
a 401(k) plan maintained by Parent or any of its Subsidiaries on or shortly following the Effective Time, provided that
Company’s 401(k) Plan does not
provide for an enrollment waiting period and can accept rollovers (including loans), and shall be entitled to effect a direct rollover of any eligible rollover
distributions (as defined in Section 402(c)(4) of the
Code), including any outstanding loans, to such 401(k) plan maintained by Parent or its Subsidiaries.

 
(f)       The provisions of this Section 7.06 are solely for the benefit of the parties
to this Agreement, and nothing in this Section 7.06 (i)

shall require Parent, the Surviving Company or any of their respective Subsidiaries to continue to employ any particular employee of the Company or any
of the Company Subsidiaries
following the Effective Time, (ii) shall be construed to prohibit Parent, the Surviving Company or any of their respective
Subsidiaries from amending or terminating any Company Benefit Plan in accordance with its terms, (iii) is intended to, or does,
constitute the establishment
of, or an amendment to, any Company Benefit Plan or (iv) cause any Person to be a third-party beneficiary of this Agreement.

 
SECTION 7.07.    Indemnification, Exculpation and Insurance. (a) Parent and Merger Sub agree that all rights to indemnification,

advancement of expenses and exculpation of each former and present director or officer of the
Company or any Company Subsidiary and each person who
served as a director, officer, member, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or
enterprise if such service was at the
request or for the benefit of the Company or any Company Subsidiary (each, together with such person’s heirs,
executors or administrators, a “Company Indemnified Party”), against all claims, losses, liabilities, damages, judgments, inquiries,
fines and reasonable
fees, costs and expenses, including attorneys’ fees and disbursements, incurred in connection with any claim, action, suit or proceeding, whether civil,
criminal, administrative or investigative, with respect to matters existing or
occurring at or prior to the Effective Time (including this Agreement and the
Transactions), arising out of or pertaining to the fact that the Company Indemnified Party is or was an officer or director of the Company or any Company
Subsidiary or is or
was serving at the request of the Company or any Company Subsidiary as a director or officer of another Person, whether asserted or
claimed prior to, at or after the Effective Time as provided in their respective certificates of incorporation or bylaws
(or comparable organizational
documents) as in effect on the date of this Agreement or in any agreement, a correct and complete copy of which agreement has been provided by the
Company to Parent prior to the date hereof, to which the Company or any
Company Subsidiary is a party, shall survive the Merger and continue in full
force and effect in accordance with their terms. For a period of six years from the Effective Time, Parent shall cause the Surviving Company to maintain in
effect the
exculpation, indemnification and advancement of expenses provisions of the Company’s and any Company Subsidiary’s certificate of
incorporation and bylaws or other organizational documents in effect immediately prior to the Effective Time or in any
agreement, a correct and complete
copy of which agreement has been provided by the Company to Parent prior to the date hereof, to which the Company or any Company Subsidiary is a
party, in each case in effect immediately prior to the Effective Time and
not to amend, repeal or otherwise modify any such provisions or the exculpation,
indemnification or advancement of expenses provisions of the Surviving Company’s certificate of incorporation and bylaws in any manner that would
adversely affect the
rights thereunder of any individual who immediately before the Effective Time was a Company Indemnified Party; provided, however,
that all rights to indemnification in respect of any Action pending or asserted or any claim made within
such period shall continue until the disposition of
such Action or resolution of such claim.
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(b)       For a period of six years from the Effective Time, Parent shall cause the Surviving
Company to indemnify and hold harmless (and

advance funds in respect of the foregoing) each Company Indemnified Party to the fullest extent permitted under applicable Law against any costs or
expenses
(including advancing attorneys’ fees and expenses in advance of the final disposition of any claim, suit, proceeding or investigation to each
Company Indemnified Party), judgments, fines, losses, claims, damages, liabilities and amounts paid in
settlement in connection with any Action arising
out of or pertaining to the fact that the Company Indemnified Party is or was an officer or director of the Company or any Company Subsidiary or is or was
serving at
the request of the Company or any Company Subsidiary as a director or officer of another Person, whether asserted or claimed prior to, at or after
the Effective Time. Parent and the Surviving Company
shall reasonably cooperate with the Company Indemnified Party in the defense of any such Action.

 
(c)       The Company shall, at or prior to the Effective Time, purchase a “tail” directors’
and officers’ liability insurance and fiduciary

liability insurance policy covering the six-year period from and after the Effective Time from a carrier with comparable or better credit ratings to the
Company’s existing directors’ and officers’
insurance and fiduciary liability insurance policy carrier and on terms and conditions not less favorable to the
insured Persons than the directors’ and officers’ liability insurance and fiduciary liability insurance coverage currently maintained by
the Company with
respect to claims arising from facts, events, acts or omissions that occurred on or before the Effective Time, provided that, without the prior written consent
of Parent, in no event shall the aggregate premium for such
insurance (the “Maximum Amount”) exceed 350% of the annual premium payable by the
Company for its existing directors’ and officers’ insurance and fiduciary liability insurance policy for the policy period ending October 8, 2023, and in the
event that the cost of obtaining such a “tail” policy exceeds the Maximum Amount, the Company shall obtain the most advantageous “tail” policy that can
reasonably be obtained for an aggregate premium equal to the Maximum Amount.
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(d)       In the event that Parent, the Surviving Company or any of their respective successors
or assigns (i) consolidates with or merges

into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or
substantially all of its properties and assets to any
Person, then, and in each such case, Parent or the Surviving Company shall cause proper provision to be
made so that the successors and assigns of Parent or the Surviving Company, as the case may be, assume the obligations set forth in this Section
7.07.

 
(e)       The provisions of this Section 7.07 (i) shall survive consummation of the
Merger, (ii) are intended to be for the benefit of, and will

be enforceable by, each indemnified or insured party (including the Company Indemnified Parties), his or her heirs and his or her representatives and (iii)
are in addition to, and not in
substitution for, any other rights to indemnification or contribution that any such Person may have by contract or otherwise.

 
SECTION 7.08.    Fees and Expenses. (a) Except as provided in Section 7.08(b) and Section 7.08(c), all fees and expenses incurred in

connection with the Transaction Agreements and the Transactions shall be
paid by the party hereto incurring such fees or expenses, whether or not such
transactions are consummated.

 
(b)       The Company shall pay (or cause to be paid) to Parent the Company Termination Fee if:
 
(i)        Parent terminates this Agreement pursuant to Section 9.01(e); provided
that if either the Company or Parent terminates this

Agreement pursuant to Section 9.01(b)(i) or Section 9.01(b)(iv) at any time after Parent would have been permitted to terminate this Agreement
pursuant to Section 9.01(e),
this Agreement shall be deemed terminated pursuant to Section 9.01(e) for purposes of this Section 7.08(b)(i); or

 
(ii)       (A) this Agreement is terminated pursuant to Section 9.01(b)(i)
or Section 9.01(b)(iv), (B) after the date hereof, but prior to the

date of the Company Stockholder Meeting (in the case of Section 9.01(b)(iv)) or prior to the date this Agreement is terminated (in the case of
Section 9.01(b)(i)),
a third party has made a Company Takeover Proposal that has become known to the public or a third party has publicly
announced an intention to make a Company Takeover Proposal and (C) within 12 months of such termination, the Company enters into a
definitive Contract to consummate any Company Takeover Proposal or any Company Takeover Proposal is consummated. For the purposes of
Section 7.08(b)(ii)(C) only, the term “Company Takeover Proposal” shall have the meaning assigned to such
term in Section 6.02(g)(i) except that
all references to “20%” therein shall be deemed to be references to “50%”.

 
(c)       Parent shall pay (or cause to be paid) to the Company the Parent Termination Fee if:
 
(i)        the Company terminates this Agreement pursuant to Section 9.01(f);
provided that if either the Company or Parent terminates this

Agreement pursuant to Section 9.01(b)(i) or Section 9.01(b)(iii) at any time after the Company would have been permitted to terminate this
Agreement pursuant to Section
9.01(f), this Agreement shall be deemed terminated pursuant to Section 9.01(f) for purposes of this Section 7.08(c)
(i); or
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(ii)       (A) this Agreement is terminated pursuant to Section 9.01(b)(i)
or Section 9.01(b)(iii), (B) after the date hereof, but prior to the

date of the Company Stockholder Meeting (in the case of Section 9.01(b)(iii)) or prior to the date this Agreement is terminated (in the case of
Section
9.01(b)(i)), a third party has made a Parent Takeover Proposal that has become known to the public or a third party has publicly
announced an intention to make a Parent Takeover Proposal and (C) within 12 months of such termination, Parent
enters into a definitive Contract
to consummate any Parent Takeover Proposal or any Parent Takeover Proposal is consummated. For the purposes of Section 7.08(c)(ii)(C) only,
the term “Parent Takeover Proposal” shall have the meaning assigned
to such term in Section 6.03(g)(i) except that all references to “20%” therein
shall be deemed to be references to “50%”.

 
(d)       Any Company Termination Fee due under Section 7.08(b) or any Parent
Termination Fee due under Section 7.08(c) shall be paid

by wire transfer of same-day funds (i) in the case of Section 7.08(b)(i) or Section 7.08(c)(i), on the Business Day immediately following the date of
termination of this
Agreement and (ii) in the case of Section 7.08(b)(ii) or 7.08(c)(ii) on the date of the first to occur of the events referred to in Section
7.08(b)(ii)(C) or 7.08(c)(ii)(C), as applicable.

 
(e)       Parent and the Company acknowledge and agree that the agreements contained in Section
7.08(b) and 7.08(c) are an integral part

of the Transactions, and that, without these agreements, Parent and the Company would not have entered into this Agreement. Accordingly, if either party
hereto fails promptly to pay the amount
due pursuant to Section 7.08(b) or 7.08(c), as applicable, and, in order to obtain such payment, the other party
hereto commences a suit, action or other proceeding that results in a Judgment in its favor for such payment, the Company
or Parent, as applicable, shall
pay to the other party hereto such payment and its costs and expenses (including attorneys’ fees and expenses) in connection with such suit, action or other
proceeding, together with interest on the amount of such
payment from the date such payment was required to be made until the date of payment at the
prime rate of JPMorgan Chase Bank, N.A. in effect on the date such payment was required to be made. In no event shall either party hereto be obligated to
pay
more than one termination fee pursuant to this Section 7.08.

 
SECTION 7.09.    Certain Tax Matters. The Company, Parent and Merger Sub shall each use its reasonable best efforts to cause the

Merger to qualify for the Intended Tax Treatment, including by (i) not taking any action (or
failing to take any action) that such party hereto knows is
reasonably likely to prevent such qualification and (ii) executing such amendments to this Agreement as may be reasonably required in order to obtain such
qualification provided that such
amendments shall be economically neutral and not otherwise adverse to Parent. Each of the Company, Parent and Merger
Sub shall use its reasonable best efforts to obtain the Tax opinion described in Section 8.03(c), including by making the
customary representations and
covenants reasonably requested by tax counsel in order to render such Tax opinion. Each of the Company, Parent and Merger Sub shall use its reasonable
best efforts not to take or cause to be taken any action that would
cause to be untrue (or fail to take or cause not to be taken any action which inaction
would cause to be untrue) any of the representations and covenants made to tax counsel in furtherance of such Tax opinions. To the extent necessary, the
Company,
Parent and Merger Sub shall work together in good faith to effect the combination contemplated by this Agreement using an alternative structure
that would qualify as a reorganization described in Section 368 of the Code and would not be reasonably
expected to have a material adverse tax or other
economic consequence to Parent in the event that (i) the Intended Tax Treatment cannot be achieved or (ii) the Tax opinion described in Section 8.03(c) is
not issued with respect to the Merger.
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SECTION 7.10.    Transaction Litigation. Subject to applicable Law, Parent shall give the Company the opportunity to participate in the

defense or settlement of any litigation by a holder of Parent securities against
Parent or any of its directors or officers relating to the Transactions, and no
such settlement shall be agreed to without the prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or
delayed. Subject to
applicable Law, the Company shall give Parent the opportunity to participate in the defense or settlement of any litigation by a holder of
Company securities against the Company or any of its directors or officers relating to the Transactions, and no
such settlement shall be agreed to without
the prior written consent of Parent, which consent shall not be unreasonably withheld, conditioned or delayed. Without limiting in any way the parties’
obligations under Section 7.03, each of Parent
and the Company shall cooperate, shall cause the Parent Subsidiaries and the Company Subsidiaries, as
applicable, to cooperate, and shall use its reasonable best efforts to cause its directors, officers, employees, agents, legal counsel, financial
advisors,
independent auditors and other advisors and representatives to cooperate, in the defense against such litigation.

 
SECTION 7.11.    Section 16 Matters. Prior to the Effective Time, the Company, Parent and Merger Sub each shall take all such steps as

may be required to cause (a) any dispositions of Company Common Stock (including
derivative securities with respect to Company Common Stock)
resulting from the Transactions by each individual who will be subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to
the Company immediately prior to the
Effective Time to be exempt under Rule 16b-3 promulgated under the Exchange Act and (b) any acquisitions of
Parent Common Stock (including derivative securities with respect to Parent Common Stock) resulting from the Transactions by each individual who
may
become or is reasonably expected to become subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to Parent to be exempt
under Rule 16b-3 promulgated under the Exchange Act.

 
SECTION 7.12.    Public Announcements. Except with respect to any Company Adverse Recommendation Change or Parent Adverse

Recommendation Change made in accordance with the terms of this Agreement and matters related
thereto, Parent and the Company shall consult with
each other before issuing, and give each other the opportunity to review and comment upon, any press release or other public statements with respect to the
Transactions, and shall not issue any such
press release or make any such public statement prior to such consultation, except as such party may reasonably
conclude, based on the advice of external counsel, is required by applicable Law, court process or by obligations pursuant to any listing
agreement with any
national securities exchange (including Nasdaq) or national securities quotation system. The Company and Parent agree that the initial press release to be
issued with respect to the Transactions shall be in the form heretofore agreed
to by the parties hereto. Notwithstanding the foregoing sentences of this
Section 7.12, Parent and the Company may make any oral or written public announcements, releases or statements without complying with the foregoing
requirements if the
substance of such announcements, releases or statements was publicly disclosed and previously subject to the foregoing requirements.
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SECTION 7.13.    Exchange Delisting; Exchange Listing.
 
(a)       Prior to the Closing, the Company shall cooperate with Parent to cause the shares of
Company Common Stock to be delisted from

Nasdaq and deregistered under the Exchange Act as promptly as practicable following the Effective Time.
 
(b)       Parent shall use its reasonable best efforts to cause the shares of Parent Common
Stock to be issued as Merger Consideration to be

approved for listing on Nasdaq, subject to official notice of issuance, prior to the Closing Date.
 

ARTICLE VIII

Conditions Precedent
 

SECTION 8.01.    Conditions to Each Party’s Obligation to Effect the Merger. The respective obligation of each party hereto to effect the
Merger is subject to the satisfaction or waiver on or prior to the Closing Date of
the following conditions:

 
(a)       Stockholder Approvals. The Parent Stockholder Approval and the Company
Stockholder Approval shall have been obtained.
 
(b)       Listing. The shares of Parent Common Stock issuable as Merger
Consideration pursuant to this Agreement shall have been

approved for listing on Nasdaq, subject to official notice of issuance.
 
(c)       HSR Act. Any waiting period applicable to the Merger under the HSR Act
shall have been terminated or shall have expired (it

being understood that the receipt by any party hereto of a Reservation Notice shall not be deemed a failure of such waiting period to expire in connection
with this Section 8.01(c)).

 
(d)       No Legal Restraints. No Judgment enacted, promulgated, issued, entered,
amended or enforced by any Governmental Authority or

applicable Law (collectively, the “Legal Restraints”) shall be in effect that prevents, makes illegal, enjoins or prohibits the consummation of the Merger.
 
(e)       Form S-4. The Form S-4 shall have been declared effective by the SEC
under the Securities Act. No stop order suspending the

effectiveness of the Form S-4 shall have been issued by the SEC and no proceedings for that purpose shall have been initiated or threatened by the SEC.
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SECTION 8.02.    Condition to Parent’s and Merger Sub’s Obligation to Effect the Merger. The obligation of Parent and Merger Sub to

consummate the Merger is further subject to the satisfaction or waiver on or prior to the
Closing Date of the following conditions:
 
(a)       Representations and Warranties. (i) The representations and warranties
of the Company contained in this Agreement (except for

the representations and warranties contained in Sections 5.01, 5.03, 5.04, 5.08(b) and 5.21) shall be true and correct (without giving effect to any
limitation
as to “materiality” or “Company Material Adverse Effect” set forth therein) at and as of the date of this Agreement and at and as of the Closing Date as if
made at and as of such time (except to the extent expressly made as of an earlier
date, in which case as of such earlier date), except where the failure of
such representations and warranties to be true and correct (without giving effect to any limitation as to “materiality” or “Company Material Adverse Effect”
set forth therein),
individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect (it being
agreed that with respect to any representation or warranty with respect to which effects resulting from or arising in
connection with the matters set forth in
clause (B)(2) of the definition of the term “Material Adverse Effect” are not excluded in determining whether a Company Material Adverse Effect has
occurred or would reasonably be expected to occur, such effects
shall similarly not be excluded for purposes of this Section 8.02(a)), (ii) the representations
and warranties of the Company contained in Section 5.03(a) shall be true and correct in all respects at and as of the date of this Agreement
and at and as of
the Closing Date as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date), except
for any de minimis inaccuracies, (iii) the representations and
warranties of the Company contained in Sections 5.01, 5.03(b), 5.03(c), 5.03(d), 5.04 and 5.21
shall be true and correct in all material respects at and as of the date of this Agreement and at and as of
the Closing Date as if made at and as of such time
(except to the extent expressly made as of an earlier date, in which case as of such earlier date) and (iv) the representations and warranties of the Company
contained in Section 5.08(b) shall
be true and correct in all respects at and as of the date of this Agreement and at and as of the Closing Date as if made at
and as of such time. Parent shall have received a certificate signed on behalf of the Company by an executive officer of the
Company to such effect.

 
(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 Closing Date, and Parent shall have received a certificate signed on behalf of the Company by
an executive officer of the Company
to such effect.

 
SECTION 8.03.    Condition to the Company’s Obligation to Effect the Merger. The obligation of the Company to consummate the

Merger is further subject to the satisfaction or waiver on or prior to the Closing Date of the
following conditions:
 
(a)       Representations and Warranties. (i) The representations and warranties
of Parent and Merger Sub contained in this Agreement

(except for the representations and warranties contained in Sections 4.01, 4.03, 4.04, 4.08(b) and 4.16) shall be true and correct (without giving effect to
any limitation as to “materiality” or “Parent Material Adverse Effect” set forth therein) at and as of the date of this Agreement and at and as of the Closing
Date as if made at and as of such time (except to the extent expressly made as of an earlier
date, in which case as of such earlier date), except where the
failure of such representations and warranties to be true and correct (without giving effect to any limitation as to “materiality” or “Parent Material Adverse
Effect” set forth therein),
individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect (it
being agreed that with respect to any representation or warranty with respect to which effects resulting from or arising in
connection with the matters set
forth in clause (B)(2) of the definition of the term “Material Adverse Effect” are not excluded in determining whether a Parent Material Adverse Effect has
occurred or would reasonably be expected to occur, such effects
shall similarly not be excluded for purposes of this Section 8.03(a)), (ii) the representations
and warranties of Parent and Merger Sub contained in Section 4.03(a) shall be true and correct in all respects at and as of the date of this
Agreement and at
and as of the Closing Date as if made at and as of such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date),
except for any de minimis inaccuracies, (iii) the representations
and warranties of Parent and Merger Sub contained in Sections 4.01, 4.03(b), 4.03(c), 4.04
and 4.16 shall be true and correct in all material respects at and as of the date of this Agreement and at and as of the
Closing Date as if made at and as of
such time (except to the extent expressly made as of an earlier date, in which case as of such earlier date) and (iv) the representations and warranties of the
Company contained in Section 4.08(b) shall be
true and correct in all respects at and as of the date of this Agreement and at and as of the Closing Date as if
made at and as of such time. The Company shall have received a certificate signed on behalf of each of Parent and Merger Sub by an
executive officer of
each of Parent and Merger Sub, respectively, to such effect.
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(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 Closing Date, and the Company shall have received a certificate
signed on behalf of each of Parent and Merger Sub
by an executive officer of each of Parent and Merger Sub, respectively, to such effect.

 
(c)       Tax Opinion. The Company shall have received the written opinion of
Cravath, Swaine & Moore LLP (or, if Cravath, Swaine &

Moore LLP is unable to deliver such an opinion, a written opinion of Freshfields Bruckhaus Deringer LLP), dated as of the Closing Date, to the effect that
the Merger will qualify for the
Intended Tax Treatment. In rendering such opinion, Cravath, Swaine & Moore LLP (or Freshfields Bruckhaus Deringer
LLP, if applicable) may require and rely upon (and may incorporate by reference) reasonable and customary representations and
covenants, including those
contained in certificates of officers of the Company and Parent.

 
ARTICLE IX

Termination, Amendment and Waiver
 

SECTION 9.01.    Termination. This Agreement may be terminated at any time prior to the Effective Time, whether before or after the
receipt of the Company Stockholder Approval or the Parent Stockholder Approval (except as
otherwise expressly noted), as follows:

 
(a)       by mutual written consent of the Company and Parent;
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(b)       by either the Company or Parent:
 
(i)        if the Merger is not consummated on or before June 21, 2023 (as such
date may be extended pursuant to the two immediately

succeeding provisos, the “End Date”); provided, that if on the End Date any of the conditions set forth in Section 8.01(c) or Section 8.01(d) (to the
extent relating
to a Legal Restraint in respect of any applicable antitrust, competition, trade regulation or similar Law) shall not have been satisfied
but all other conditions set forth in Article VIII (other than those conditions that by their nature are
to be satisfied at the Closing, but subject to the
satisfaction or (to the extent permitted by Law) waiver of those conditions), then the End Date shall be automatically extended to September 21,
2023; provided, further, that if the
End Date is extended pursuant to the preceding proviso and on such extended End Date any of the conditions
set forth in Section 8.01(c) or Section 8.01(d) (to the extent relating to a Legal Restraint in respect of any applicable
antitrust, competition, trade
regulation or similar Law) shall not have been satisfied but all other conditions set forth in Article VIII (other than those conditions that by their
nature are to be satisfied at the Closing, but subject to the
satisfaction or (to the extent permitted by Law) waiver of those conditions), then the End
Date shall be automatically extended to December 21, 2023; provided, however, that the right to terminate this Agreement under this Section
9.01(b)(i) shall not be available to any party hereto if such failure of the Merger to occur on or before the End Date is a proximate result of a
breach of this Agreement by such party (including, in the case of Parent, Merger Sub);

 
(ii)       if the condition set forth in Section 8.01(d) is not satisfied
and the Legal Restraint giving rise to such non-satisfaction shall have

become final and non-appealable; provided that the terminating party shall have complied with its obligations pursuant to Section 7.03;
 
(iii)      if the Parent Stockholder Approval is not obtained at the Parent
Stockholder Meeting duly convened (unless such Parent

Stockholder Meeting has been adjourned, in which case at the final adjournment thereof); or
 
(iv)      if the Company Stockholder Approval is not obtained at the Company
Stockholder Meeting duly convened (unless such Company

Stockholder Meeting has been adjourned, in which case at the final adjournment thereof); or
 
(c)       by the Company, if Parent or Merger Sub breaches or fails to perform any of its
covenants or agreements contained in this

Agreement, or if any of the representations or warranties of Parent or Merger Sub contained herein fails to be true and correct, which breach or failure (i)
would give rise to the failure of a condition set
forth in Section 8.03(a) or 8.03(b) and (ii) is not reasonably capable of being cured by the End Date or is not
cured by Parent or Merger Sub, as the case may be, within 45 days after receiving written notice from the Company; provided
that the Company shall not
have the right to terminate this Agreement pursuant to this Section 9.01(c) if the Company is then in material breach of any of its representations,
warranties, obligations or agreements under this Agreement;
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(d)       by Parent, if the Company breaches or fails to perform any of its covenants or
agreements contained in this Agreement, or if any

of the representations or warranties of the Company contained herein fails to be true and correct, which breach or failure (i) would give rise to the failure of
a condition set forth in Section
8.02(a) or 8.02(b) and (ii) is not reasonably capable of being cured by the End Date or is not cured by the Company, as the
case may be, within 45 days after receiving written notice from Parent; provided that Parent shall not
have the right to terminate this Agreement pursuant to
this Section 9.01(d) if Parent or Merger Sub is then in material breach of any of its representations, warranties, obligations or agreements under this
Agreement;

 
(e)       by Parent, in the event that a Company Adverse Recommendation Change shall have
occurred; or
 
(f)       by the Company, in the event that a Parent Adverse Recommendation Change shall have
occurred.
 

The party hereto desiring to terminate this Agreement pursuant to clause (b), (c), (d), (e),
or (f) of this Section 9.01 shall give written notice of such
termination to the other parties hereto in accordance with Section 10.02, specifying the provision of this Agreement pursuant to which such termination is
effected.
 

SECTION 9.02.    Effect of Termination. In the event of termination of this Agreement by either Parent or the Company as provided in
Section 9.01, this Agreement shall forthwith become void and have no effect,
without any liability or obligation on the part of the Company, Parent or
Merger Sub, other than the last sentence of Section 7.02(a), the last sentence of Section 7.02(b), Section 7.08, this Section 9.02 and Article
X, which
provisions shall survive such termination, and no such termination shall relieve any party hereto from any liability for fraud, intentional misrepresentation
or intentional breach of any covenant or agreement set forth in this Agreement.

 
SECTION 9.03.    Amendment. Prior to the Effective Time, this Agreement may be amended by the parties hereto at any time before or

after receipt of the Company Stockholder Approval or the Parent Stockholder Approval; provided,
however, that (i) after receipt of the Company
Stockholder Approval, there shall be made no amendment that by Law requires further approval by the stockholders of the Company without the further
approval of such stockholders and (ii) after
receipt of the Parent Stockholder Approval, there shall be made no amendment that by Law requires further
approval by the stockholders of Parent without the further approval of such stockholders. This Agreement may not be amended except by an
instrument in
writing signed on behalf of each of the parties hereto.

 
SECTION 9.04.    Extension; Waiver. At any time prior to the Effective Time, the parties hereto may (a) extend the time for the

performance of any of the obligations or other acts of the other parties hereto, (b) waive any
inaccuracies in the representations and warranties contained in
this Agreement or in any document delivered pursuant to this Agreement, (c) waive compliance with any covenants and agreements contained in this
Agreement or (d) waive the satisfaction of
any of the conditions contained in this Agreement. No extension or waiver by Parent shall require the approval
of the stockholders of Parent unless such approval is required by Law and no extension or waiver by the Company shall require the approval of
the
stockholders of the Company unless such approval is required by Law. Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such party. The
failure of any party hereto to assert any of its rights under this
Agreement or otherwise shall not constitute a waiver of such rights.
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ARTICLE X

General Provisions
 

SECTION 10.01.  Nonsurvival of Representations and Warranties. None of the representations and warranties in this Agreement or in
any instrument delivered pursuant to this Agreement shall survive the Effective Time. This
Section 10.01 shall not limit Section 9.02 or any covenant or
agreement of the parties hereto contained in this Agreement or in any instrument delivered pursuant to this Agreement that by its terms contemplates
performance in whole or in
part after the Effective Time.

 
SECTION 10.02.  Notices. All notices, requests and other communications to any party hereunder shall be in writing and shall be deemed

given if delivered personally, emailed (but only if confirmation of receipt of such
email is requested and received; provided that the recipient shall use
reasonable best efforts to confirm receipt promptly on request) or sent by overnight courier (providing proof of delivery) to the parties hereto at the
following addresses:

 
(a) if to the Company, to:
 

IsoPlexis Corporation
35 NE Industrial Road
Branford, Connecticut 06405
Attention: Richard W. Rew II
Email: [     ]

  
with a copy to:
 
Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Attention: Richard Hall

Andrew C. Elken
Email: rhall@cravath.com

 aelken@cravath.com
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(b) if to Parent or Merger Sub, to:
 

Berkeley Lights, Inc.
5858 Horton Street, Suite 320
Emeryville, CA 94608
Attention: Scott Chaplin
Email: [     ]

 
with a copy to:
 
Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Attention: Damien R. Zoubek

Oliver J. Board
Email: damien.zoubek@freshfields.com

 oliver.board@freshfields.com
 

or such other address or email address as such party may hereafter specify by like notice to the other parties
hereto. All such notices, requests and other
communications shall be deemed received on the date of actual receipt by the recipient thereof if received prior to 5:00 p.m. local time in the place of
receipt and such day is a Business Day in the place
of receipt. Otherwise, any such notice, request or communication shall be deemed not to have been
received until the next succeeding Business Day in the place of receipt.
 

SECTION 10.03.  Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
Law, or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as either the economic
or legal substance of the Transactions is not affected in any manner materially adverse to any party hereto or such party waives its rights under this Section
10.03
with respect thereto. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties hereto as closely as possible in an acceptable manner
to the end that Transactions are fulfilled to the extent possible.

 
SECTION 10.04.  Counterparts. This Agreement may be executed in one or more counterparts (including by electronic signature), each

of which shall be deemed to be an original but all of which taken together shall
constitute one and the same agreement, and shall become effective when
one or more counterparts have been signed by each of the parties hereto and delivered to the other parties hereto.

 
SECTION 10.05.  Entire Agreement; No Third-Party Beneficiaries. This Agreement, taken together with the Parent Disclosure Letter, the

Company Disclosure Letter, the Parent Support Agreement, the Company Support Agreement
and the Confidentiality Agreement, (a) constitutes the entire
agreement, and supersedes all prior agreements and understandings, both written and oral, between the parties hereto with respect to the Transactions and
(b) except for Section 7.07
(if the Effective Time occurs), is not intended to confer upon any Person other than the parties hereto any rights or remedies.
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SECTION 10.06.  Governing Law; Jurisdiction. (a) This Agreement shall be governed by, and construed in accordance with, the laws of

the State of Delaware applicable to contracts executed in and to be performed entirely
within that State, regardless of the laws that might otherwise govern
under any applicable conflict of Laws principles.

 
(b)       All Actions arising out of or relating to this Agreement or the Transactions shall be
heard and determined in the Court of Chancery

of the State of Delaware (or, if the Court of Chancery of the State of Delaware declines to accept jurisdiction over any Action, any state or federal court
within the State of Delaware). The parties
hereto hereby irrevocably (i) submit to the exclusive jurisdiction and venue of such courts in any such Action,
(ii) waive the defense of an inconvenient forum or lack of jurisdiction to the maintenance of any such Action, (iii) agree to not attempt
to deny or defeat
such jurisdiction by motion or otherwise request for leave from any such court and (iv) agree to not bring any Action arising out of or relating to this
Agreement or the Transactions in any court other than the Court of Chancery of
the State of Delaware (or, if the Court of Chancery of the State of Delaware
declines to accept jurisdiction over any Action, any state or federal court within the State of Delaware), except for Actions brought to enforce the judgment
of any such
court. The consents to jurisdiction and venue set forth in this Section 10.06(b) shall not constitute general consents to service of process in the
State of Delaware and shall have no effect for any purpose except as provided in this
paragraph and shall not be deemed to confer rights on any Person
other than the parties hereto. Each party hereto agrees that service of process upon such party in any Action arising out of or relating to this Agreement
shall be effective if notice
is given by overnight courier at the address set forth in Section 10.08 of this Agreement. The parties hereto agree that a final
judgment in any such Action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by
applicable Law.

 
SECTION 10.07.  Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be

assigned, in whole or in part, by operation of Law or otherwise by any of the parties hereto
without the prior written consent of the other parties hereto;
provided that Parent and Merger Sub may assign their rights and obligations pursuant to this Agreement to any direct or indirect wholly owned Subsidiary
of Parent so long as Parent
continues to remain liable for all of such rights and obligations to the extent not discharged by such Subsidiary. Any purported
assignment in violation of this Section 10.07 shall be void. Subject to the preceding sentences, this Agreement
shall be binding upon, inure to the benefit
of, and be enforceable by, the parties hereto and their respective successors and assigns.

 
SECTION 10.08.  Specific Enforcement. The parties hereto agree that irreparable damage for which monetary relief, even if available,

would not be an adequate remedy, would occur in the event that any provision of this
Agreement is not performed in accordance with its specific terms or is
otherwise breached, including if the parties hereto fail to take any action required of them hereunder to consummate this Agreement and the Transactions.
Subject to the following
sentence, the parties hereto acknowledge and agree that (a) the parties hereto shall be entitled to an injunction or injunctions,
specific performance or other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms
and provisions hereof in the
courts described in Section 10.06(b) without proof of damages or otherwise, this being in addition to any other remedy to which they are entitled under this
Agreement, (b) the provisions set forth in Section
7.08 shall not be construed to diminish or otherwise impair in any respect any party’s right to specific
enforcement and (c) the right of specific enforcement is an integral part of the Transactions and without that right neither the Company nor
Parent would
have entered into this Agreement. The parties hereto agree not to assert that a remedy of specific enforcement is unenforceable, invalid, contrary to Law or
inequitable for any reason, and not to assert that a remedy of monetary damages
would provide an adequate remedy or that the parties hereto otherwise
have an adequate remedy at law. The parties hereto acknowledge and agree that any party hereto seeking an injunction or injunctions to prevent breaches of
this Agreement and to
enforce specifically the terms and provisions of this Agreement in accordance with this Section 10.08 shall not be required to
provide any bond or other security in connection with any such order or injunction. Notwithstanding the foregoing, in
no event shall the Company or Parent
be entitled to both (i) specific performance to cause the other party to consummate the Closing and (ii) the payment of the Parent Termination Fee or the
Company Termination Fee, as applicable.
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SECTION 10.09.  WAIVER OF JURY TRIAL. EACH PARTY
HERETO ACKNOWLEDGES AND AGREES THAT ANY

CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT AND ANY OF THE OTHER TRANSACTION AGREEMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY
HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT
UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER VOLUNTARILY AND (D) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 10.09.

 
[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the Company, Parent and Merger Sub have duly executed this Agreement, all as of the date
first written above.
 

  ISOPLEXIS CORPORATION
   
  By: /s/ Sean Mackay
    Name: Sean Mackay
    Title: Chief Executive Officer
 
  BERKELEY LIGHTS, INC.
   
  By: /s/ Siddhartha Kadia
    Name: Siddhartha Kadia
    Title: Chief Executive Officer
 
  ICELAND MERGER SUB INC.
   
  By: /s/ Scott Chaplin
    Name: Scott Chaplin
    Title: President
 

 



 
Exhibit A

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

ISOPLEXIS CORPORATION

The undersigned, for the purpose of organizing a corporation under the General Corporation Law of the State of Delaware (the
“DGCL”), certifies:

FIRST: The name of the corporation is IsoPlexis Corporation (the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State of Delaware is 3500 South Dupont Highway Dover,
Delaware 19901.  The name of the
Corporation’s registered agent at such address is Incorporating Services, Ltd.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under
the DGCL.

FOURTH: The total number of shares of capital stock which the Corporation is authorized to issue is 1,000 shares, which shall
be designated common stock, par
value $0.001 per share.

FIFTH:   The following provisions are inserted for the management of the business and for the conduct of the affairs of the
Corporation, and for further
 definition, limitation and regulation of the powers of the Corporation and of its directors and
stockholders:

(1) The number of directors of the Corporation shall be such as from time to time shall be fixed by, or in the manner provided in, the by-
laws.  Election of directors need not be by ballot unless the by-laws so provide.

(2) The Board of Directors shall have powers without the assent or vote of the stockholders to make, alter, amend, change, add to or repeal
the by-laws of the Corporation; to fix and vary the amount to be reserved for any proper purpose; to
authorize and cause to be executed
mortgages and liens upon all or any part of the property of the Corporation; to determine the use and disposition of any surplus or net
profits; and to fix the times for the declaration and payment of
dividends.

(3) The directors in their discretion may submit any contract or act for approval or ratification at any annual meeting of the stockholders or at
any meeting of the stockholders called for the purpose of considering any such act or contract,
 and any contract or act that shall be
approved or be ratified by the vote of the holders of a majority of the stock of the Corporation which is represented in person or by proxy
at such meeting and entitled to vote thereat (provided that a
lawful quorum of stockholders be there represented in person or by proxy)
shall be as valid and as binding upon the Corporation and upon all the stockholders as though it had been approved or ratified by every
stockholder of the Corporation,
whether or not the contract or act would otherwise be open to legal attack because of directors’ interest,
or for any other reason.



 
(4) In addition to the powers and authorities hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to

exercise all such powers and do all such acts and things as may be exercised or done by the
Corporation; subject, nevertheless, to the
provisions of the statutes of Delaware, of this certificate, and to any by-laws from time to time made by the stockholders; provided,
however, that no by-laws so made shall invalidate any prior act
of the directors which would have been valid if such by-law had not been
made.

SIXTH:   Each person who was or is made a party or is threatened to be made a party to or is involved in any action, suit or
proceeding, whether civil,
criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or
she, or a person of whom he or she is the legal representative, is or was a director or officer of the Corporation or is or was
serving at
the request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint
venture, trust or other enterprise, including service with respect to employee benefit plans, whether the basis of such
proceeding
is alleged action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a
director, officer, employee or agent, shall be indemnified and held harmless by the Corporation to the fullest
extent authorized by
the DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said law permitted
the Corporation to provide
prior to such amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes
or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered
by such person in connection therewith
and such indemnification shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of his or her heirs, executors and administrators; provided,
 however, that, except as provided in paragraph (1)
hereof, the Corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or part
thereof) initiated by such person only if such proceeding (or part thereof)
 was authorized by the Board of Directors of the
Corporation. The right to indemnification conferred in this Article shall be a contract right and shall include the right to be paid
by the Corporation the expenses incurred in defending any such
 proceeding in advance of its final disposition; provided,
however, that, if the DGCL requires, the payment of such expenses incurred by a director or officer in his or her capacity as a
director or officer (and not in any other
capacity in which service was or is rendered by such person while a director or officer,
including, without limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding, shall be
made only upon delivery to the
Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so
advanced if it shall ultimately be determined that such director or officer is not entitled to be indemnified under this Article or
otherwise. The
Corporation may, by action of its Board of Directors, provide indemnification to employees and agents of the
Corporation with the same scope and effect as the foregoing indemnification of directors and officers.

(1) If a claim under the foregoing paragraph is not paid in full by the Corporation within thirty days after a written claim has been received
by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim
and, if successful in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a
defense to any such action (other than an action brought to
enforce a claim for expenses incurred in defending any proceeding in advance
of its final disposition where the required undertaking, if any is required, has been tendered to the Corporation) that the claimant has not
met the standards of
conduct which make it permissible under the DGCL for the Corporation to indemnify the claimant for the amount
claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including its
Board of
Directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because he or she has met the
applicable standard of conduct set forth in
the DGCL, nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its
stockholders) that the claimant has not met such applicable standard of
conduct, shall be a defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct.



 
(2) The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final disposition conferred

in this Article shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the
Certificate of Incorporation, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.

(3) The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the Corporation
or another corporation, partnership, joint venture, trust or other enterprise against any such
expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

SEVENTH: To the fullest extent permitted by the DGCL as it now exists or may hereafter be amended (but, in the case of any
such amendment, only to the extent
such amendment permits the Corporation to provide broader exculpation than permitted prior
thereto), no director of the Corporation shall be liable to the Corporation or its stockholders for monetary damages arising from a
breach of fiduciary duty as
a director.  To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers and agents of the Corporation (and any other persons to
which the DGCL
permits the Corporation to provide indemnification) through provisions in the By-laws, agreements with such
agents or other persons, vote of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement
 otherwise permitted by Section 145 of the DGCL.   Any amendment, repeal or modification of this Article
SEVENTH shall not (a) adversely affect any right or protection of a director, officer
or agent of the Corporation existing at the
time of such amendment, repeal or modification with respect to any act, omission or other matter occurring prior to such
amendment, repeal or modification or (b) increase the liability of any director of
 the Corporation with respect to any acts or
omissions of such director, officer or agent occurring prior to, such amendment, repeal or modification.

EIGHTH: The Corporation reserves the right to amend, repeal and/or add to the provisions of this Certificate of Incorporation in
any manner now or hereafter
 permitted by the DGCL and all rights conferred upon directors, officers, employees or agents
hereby are subject to this reservation except as otherwise provided in Article SEVENTH.

NINTH: Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of them
and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the Corporation or of any creditor or stockholder thereof or on the
application any receiver or receivers
appointed for the Corporation under the provisions of Section 291 of the DGCL or on the
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation under the provisions of Section
279 of the DGCL order a
meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs.  If a majority in number representing
three-fourths
in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation,
as the case may be, agree to any compromise or arrangement and to any reorganization of the Corporation as a consequence of
such
compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned by the
court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the
stockholders or class of stockholders, of the Corporation, as the case may be, and also on the Corporation.



Exhibit 10.1

VOTING AGREEMENT

This Voting Agreement (this “Agreement”), dated as of December 21, 2022, is by and among Berkeley Lights, Inc., a
Delaware corporation (“Parent”), Iceland Merger Sub Inc., a Delaware
 corporation and a wholly owned subsidiary of Parent
(“Merger Sub”), IsoPlexis Corporation, a Delaware corporation (the “Company”), and Igor Y. Khandros and Susan Bloch
(collectively, the “Stockholder”).

RECITALS

WHEREAS, concurrently herewith, the Company, Parent and Merger Sub are entering into an Agreement and Plan of
Merger (as amended, restated, supplemented or otherwise modified from time to time, the “Merger
Agreement”);

WHEREAS, as of the date of this Agreement, the Stockholder is the “beneficial owner” (within the meaning of Rule 13d-
3 under the Exchange Act), including by way of trust, of the approximate number of
shares of Parent Common Stock set forth on
Schedule A hereto, (all of the shares of Parent Common Stock owned of record or beneficially by the Stockholder as of the date
of this Agreement, the “Owned Shares” and, together with any
 additional shares of Parent Common Stock or other voting
securities of Parent of which the Stockholder acquires beneficial ownership after the date of this Agreement, including by
purchase, as a result of a stock dividend, stock split,
 recapitalization, combination, consolidation, reclassification, exchange or
change of such shares, or other similar transaction, or upon exercise or conversion of any securities (including any Parent Stock
Options or any other equity awards), the
Stockholder’s “Covered Shares”);

WHEREAS, as a condition and inducement to the willingness of the Company, Parent and Merger Sub to enter into the
Merger Agreement and to proceed with the transactions contemplated thereby, including
the Merger and the Share Issuance, the
Company, Parent, Merger Sub and the Stockholder are entering into this Agreement; and

WHEREAS, the Stockholder acknowledges that each of the Company, Parent and Merger Sub are entering into the
Merger Agreement in reliance on the representations, warranties, covenants and other
agreements of the Stockholders set forth in
this Agreement and would not enter into the Merger Agreement if the Stockholder did not enter into this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements set forth below and for other good and valuable consideration, the receipt
 and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound, do hereby agree as follows:

1.                   Certain Definitions. All capitalized terms that are used but not defined herein have the respective meanings
ascribed to them in the Merger
Agreement. For all purposes of and under this Agreement, the following terms have the following
respective meanings:

(a)                  “Permitted Liens” means Liens that would not reasonably be expected to interfere adversely with the
performance by the applicable Stockholder of its obligations hereunder.



(b)                    “Termination Date” means the earliest to occur of (i) the Effective Time, (ii) the termination of the
Merger Agreement in accordance with its terms or (iii) the date on which any
amendment to the Merger Agreement is effected, or
any waiver of Parent’s or Merger Sub’s rights or the Company’s obligations under the Merger Agreement is granted, in each case,
without the Stockholder’s prior written consent, that (A) increases the
Merger Consideration to be received by the stockholders of
the Company, (B) changes the form of Merger Consideration payable to the stockholders of the Company, (C) extends the End
Date or imposes any additional conditions to the consummation of the
Merger or (D) affects any of the other material terms of
Article II (The Merger), Section 6.03 (No Solicitation by Parent; Parent Recommendation), Section 7.09 (Certain Tax Matters),
Article VIII (Conditions Precedent) or Article IX (Termination,
Amendment and Waiver) of the Merger Agreement in a manner
that is materially adverse to the Stockholder in his capacity as such.

(c)          A Person will be deemed to have effected a “Transfer” of a security if such Person, whether voluntarily or
involuntarily, directly or indirectly (i) sells, pledges, encumbers,
hypothecates, leases, assigns, gifts, grants an option with respect
to, transfers, exchanges, tenders or disposes (by merger, by testamentary disposition, by operation of law or otherwise) of such
security or any interest in such security, (ii)
creates or permits to exist any Liens (other than Permitted Liens and restrictions on
transfer imposed under applicable securities laws), (iii) deposits such security into a voting trust or enters into a voting agreement
or arrangement or grants any
proxy, power of attorney or other authorization with respect thereto that is inconsistent with this
Agreement or (iv) enters into an agreement to take any of the actions referred to in the foregoing clauses (i) through (iii).

2.          Transfer Restrictions. From the date of this Agreement until the Termination Date, the Stockholder shall not
Transfer (or cause or permit the
 Transfer of) any of his Covered Shares except with the Company’s prior written consent.
Notwithstanding anything to the contrary in this Agreement, this Section 2 shall not prohibit a Transfer of Covered Shares by the
Stockholder to any of
 his Affiliates or limited partners (including, for the avoidance of doubt, any distribution in kind to the
limited partners) or to any member of the Stockholder’s family or to a trust for the benefit of the Stockholder or any member of
the
 Stockholder’s family; provided that such a Transfer shall be permitted only if, as a precondition to such Transfer, the
transferee agrees in writing (in form and substance reasonably satisfactory to the Company) to be bound by all of the
obligations
of the Stockholder under this Agreement with respect to such Covered Shares being Transferred. Any Transfer or attempted
Transfer of any Covered Shares in violation of this Section 2 shall be null and void and of no effect
whatsoever.

3.          Agreement to Vote.

(a)          From the date of this Agreement until the Termination Date, at the Parent Stockholder Meeting and any
other meeting of the stockholders of Parent (and at every adjournment or
 postponement thereof) to vote on any matter
contemplated by this Agreement, however called, or (if applicable) in connection with any written consent of Parent’s
stockholders, the Stockholder shall unconditionally and irrevocably vote, or shall cause
 to be unconditionally and irrevocably
voted, all its Covered Shares held at that time:

(i)          in favor of the Share Issuance;
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(ii)          in favor of the approval of any proposal to adjourn the meeting to a later date, if there is not a
quorum or sufficient affirmative votes (in person or by proxy) to obtain the Parent
Stockholder Approval on the date on which
such meeting is held;

(iii)          against any action or agreement that would reasonably be expected to result in the conditions of
the Transactions not being fulfilled or a breach of a covenant, representation or
 warranty or any other material obligation or
agreement of Parent contained in the Merger Agreement;

(iv)                    against any action, proposal, transaction or agreement that would reasonably be expected to
prevent or materially delay the consummation of the Transactions; and

(v)          against any Parent Takeover Proposal.

(b)          From the date of this Agreement until the Termination Date, the Stockholder shall appear, or shall cause
the applicable entity that is the record holder of any of the Stockholder’s
Covered Shares, as applicable (in person, by proxy or by
any other means permitted by the Parent Bylaws) at each meeting of the stockholders of Parent, or adjournment or postponement
thereof, to vote on any matter contemplated by this Agreement and
shall cause all its Covered Shares to be counted as present
thereat for purposes of calculating a quorum and shall vote all its Covered Shares in accordance with this Section 3.

(c)          Nothing in this Agreement, including this Section 3, limits or restricts the Stockholder, or any Affiliate or
designee of the Stockholder who serves as a member of the Parent
Board in acting or voting in his or her capacity as a director of
Parent and exercising his or her fiduciary duties and responsibilities, it being understood that this Agreement applies to the
Stockholder solely in its capacity as a stockholder of
Parent and does not apply to the Stockholder’s or any such Affiliate or
designee’s actions, judgments or decisions as a director of Parent, and such actions (or failures to act) shall not be deemed to
constitute a breach of this Agreement.

4.                   No Inconsistent Agreements. The Stockholder hereby represents, covenants and agrees that, except as
contemplated by this Agreement, the
 Stockholder (i) has not entered into, and shall not enter into at any time prior to the
Termination Date, any voting agreement or voting trust with respect to any of its Covered Shares and (ii) has not granted, and
shall not grant at any time prior
to the Termination Date of this Agreement, a proxy or power of attorney with respect to any of its
Covered Shares, in either case, that is inconsistent with the Stockholder’s obligations pursuant to this Agreement.
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5.          Representations and Warranties of the Stockholder. The Stockholder hereby represents and warrants to the
Company, solely as to itself and not as to
any other Stockholder or other Person, as follows:

(a)          Power; Organization; Binding Agreement. The Stockholder has the capacity to execute and deliver
this Agreement, to perform his obligations
hereunder and to consummate the transactions contemplated hereby. This Agreement
has been duly executed and delivered by the Stockholder, and, assuming due authorization, execution and delivery by the
Company, this Agreement is enforceable against
 the Stockholder in accordance with its terms, except that such enforceability
may be limited by the Bankruptcy and Equity Exception.

(b)          No Conflicts. None of the execution and delivery by the Stockholder of this Agreement, the performance
by the Stockholder of its obligations
hereunder or the consummation by the Stockholder of the transactions contemplated hereby
will (i) require any consent or approval under, or result in a violation or breach of, any agreement to which the Stockholder is a
party or by which the
Stockholder may be bound, including any voting agreement or voting trust, (ii) result in the creation of any
Lien on any of the assets or properties of the Stockholder, (iii) violate any applicable Law or Judgment or (iv) with respect to the
Stockholder that is not a natural person, violate the organizational documents of the Stockholder, except for such consents,
approvals, breaches, Liens or violations that would not, individually or in the aggregate, prevent or materially delay the
Stockholder from performing his, her or its obligations under this Agreement.

(c)          Ownership of Covered Shares. The Stockholder is the beneficial owner of the Stockholder’s Covered
Shares. All the Stockholder’s Covered Shares are
owned free and clear of any Liens other than Permitted Liens, and no Person
has a right to acquire any of such securities, in each case other than pursuant to this Agreement, the Merger Agreement, under
applicable federal or state securities laws or
pursuant to any written policies of Parent only with respect to restrictions upon the
trading of securities under applicable securities laws. As of the date of this Agreement, except as set forth on Schedule A, other
than the Owned Shares,
the Stockholder does not own beneficially or of record any (i) shares of capital stock or voting securities
of Parent, (ii) securities of Parent convertible into or exchangeable for shares of capital stock or voting securities of Parent or (iii)
options or other rights to acquire from Parent any capital stock, voting securities or securities convertible into or exchangeable for
capital stock or voting securities of Parent.
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(d)                   Voting Power. The Stockholder has the requisite voting power, power of disposition, power to issue
instructions with respect to the matters set
 forth herein and power to agree to all of the matters set forth in this Agreement
necessary to take all actions required under this Agreement, in each case with respect to all of the securities subject to this
Agreement owned by the Stockholder, with
 no limitations, qualifications or restrictions on such rights, subject to applicable
federal securities laws and those arising under the terms of this Agreement.

(e)          Reliance by the Company. The Stockholder understands and acknowledges that each of the Company,
Parent and Merger Sub is entering into the Merger
Agreement in reliance upon the Stockholder’s execution and delivery of this
Agreement.

(f)          Consents and Approvals. The execution and delivery of this Agreement by the Stockholder does not,
and the
 performance by the Stockholder of its obligations under this Agreement and the consummation of the transactions
contemplated hereby will not, require the Stockholder to obtain any consent, approval, authorization or permit of, or to make any
filing
with or notification to, any Governmental Authority, except in each case for filings with the SEC or where the failure to
obtain such consents, approvals, authorizations or permits, or to make such filings and notifications, would not, either
individually or in the aggregate, prevent or materially delay the performance by the Stockholder of any of its obligations
hereunder.

6.          Additional Covered Shares. Prior to the Termination Date, in the event that any Stockholder acquires record or
beneficial ownership of, or the
power to vote or direct the voting of, any additional shares of Parent Common Stock or other
voting interests with respect to Parent, such shares of Parent Common Stock or other voting interests will, without further action
of the parties, be deemed
 Covered Shares and subject to the provisions of this Agreement, the number of shares of Parent
Common Stock held by the Stockholder will be deemed amended accordingly, and such shares of Parent Common Stock or
voting interests will automatically
become subject to the terms of this Agreement as Covered Shares.

7.          Representations and Warranties of the Company and Parent. The Company and the Parent hereby represent
and warrant to the Stockholder as follows:

(a)          Authority; Binding Nature. Each of the Company and Parent has all requisite power and authority to (i)
execute and deliver this Agreement, (ii) perform its covenants and obligations hereunder and (iii) consummate the transactions
contemplated hereby to be consummated by it. The execution and delivery of this Agreement by each of the Company and
Parent, the performance of each of their covenants and obligations hereunder and the consummation of the transactions
contemplated hereby have been duly and validly authorized by all necessary action on the part of the Company and Parent, and
no
additional actions are necessary to authorize (A) the execution and delivery of this Agreement by the Company or Parent; (B)
the performance by each of the Company and Parent of its covenants and obligations hereunder; or (C) the consummation of the
transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by the Company and Parent
(assuming due authorization, execution and delivery by the Stockholder) constitutes a valid and binding obligation of the
Company and Parent, enforceable against the Company and Parent in accordance with its terms, except that such enforceability
may be limited by the Bankruptcy and Equity Exception.
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(b)          No Conflicts. None of the execution and delivery by each of the Company and Parent of this Agreement,
the performance by each of the Company and
Parent of its obligations hereunder or the consummation by each of the Company
and Parent of the transactions contemplated hereby will (i) require any consent or approval under, or result in a violation or
breach of, any agreement to which the
Company or Parent is a party or by which the Company or Parent may be bound, including
any voting agreement or voting trust, (ii) result in the creation of any Lien on any of the assets or properties of the Company or
Parent, (iii) violate any
applicable Law or Judgment or (iv) violate the organizational documents of the Company or Parent.

8.          [intentionally omitted]

9.          [intentionally omitted]

10.                   Stockholder Litigation. The Stockholder agrees not to commence or participate in, and to take all actions
necessary to opt out of any class in any
class action with respect to, any claim, derivative or otherwise, that may be brought
against the Company, Parent, Merger Sub or any of their respective successors and assigns relating to the negotiation, execution
or delivery of this Agreement, the
Merger Agreement or the consummation of the transactions contemplated hereby and thereby;
provided that this Section 10 shall not be deemed a waiver of any rights of the Stockholder or its Affiliates for any breach of this
Agreement
or the Merger Agreement by Parent, the Company or any of their respective Affiliates.

11.          No Solicitation. The Stockholder shall not take any action that Parent would then be prohibited from taking
under Section 6.03 of the Merger
 Agreement. The Stockholder shall cease immediately and cause to be terminated any
solicitations, encouragements, discussions and negotiations that commenced prior to the date of this Agreement with respect to
any Parent Takeover Proposal, or any
inquiry, expression of interest, proposal, discussions, negotiations or offer that constitutes,
or could reasonably be expected to lead to, a Parent Takeover Proposal.   Nothing in this Section 11 shall be construed as
prohibiting, or imposing
any obligation on any Stockholder with respect to, any action (other than actions taken by or on behalf
of the Stockholder) that is taken by any Person other than the Stockholder.

12.          Termination. This Agreement and all rights and obligations of the parties hereunder will terminate and have no
further force or effect as of the
Termination Date; provided that this Section 12 and Section 13 shall survive the termination of
this Agreement. Notwithstanding the foregoing, nothing set forth in this Section 12 or elsewhere in this Agreement
relieves any
party hereto from liability, or otherwise limits the liability of any party hereto, for any willful and material breach of this
Agreement prior to such termination.
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13.          Miscellaneous.

(a)          Severability. If any term, provision, covenant or restriction of this Agreement or the application of any
such provision to any person or
circumstance shall be held invalid, illegal, void or unenforceable in any respect by a court of
competent jurisdiction or other Governmental Authority, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain
in full force and effect and shall in no way be affected, impaired or invalidated. Upon such a holding, the
parties hereto agree to negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely
as
possible in an acceptable manner, in order that the transactions contemplated by this Agreement be consummated as originally
contemplated to the fullest extent possible.

(b)          Assignment. Except in connection with a Transfer of any Covered Shares in accordance with Section 2,
neither this Agreement nor any of the
rights, interests or obligations hereunder shall be assigned, in whole or in part, by operation
of Law or otherwise by any of the parties without the prior written consent of the other parties and any purported assignment in
violation hereof shall be
null and void ab initio. Subject to the preceding sentence, this Agreement shall be binding upon, inure to
the benefit of and be enforceable by, the parties hereto and their respective successors and assigns.

(c)          Amendment and Modification; Waiver. This Agreement may be amended or waived by any party only
if such amendment or waiver is in writing and is
signed by each party to this Agreement. Any failure of any of the parties to
comply with any obligation, covenant, agreement or condition in this Agreement may be waived by any of the parties entitled to
the benefit thereof only by a written
instrument signed by each such party granting such waiver. No failure or delay by any party
in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or
 further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by applicable Law or in
equity.

(d)          Specific Performance. The parties agree that irreparable damage for which monetary damages, even if
available, would not be an adequate remedy,
would occur and that the parties would not have any adequate remedy at law in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that,
in addition to any other remedy to which the parties are entitled at law or in equity, (i) the
parties shall be entitled to an injunction or injunctions, specific performance or other equitable relief, to prevent breaches or
threatened or anticipated
breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in the
courts described in Section 13(h), without proof of damages or otherwise, and (ii) the right of specific performance is an integral
part
 of the transactions contemplated hereby and without that right, none of the Company, Parent, Merger Sub or any of the
Stockholder would have entered into this Agreement. Each of the parties agrees that it waives the defense of adequacy of a
remedy at
law and will not oppose the granting of an injunction or injunctions, specific performance or other equitable relief on
the basis that (A) the other parties have an adequate remedy at law or (B) an award of an injunction, specific performance or
other equitable relief is not an appropriate remedy for any reason at law or equity. The parties acknowledge and agree that any
party seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in accordance with this Section 13(d) shall not be required to provide any bond or other security in
connection with any such order or injunction.
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(e)                    Notices. All notices or other communications required or permitted under, or otherwise given in
connection with, this Agreement shall be in
writing and shall be deemed to have been duly given (i) when delivered, if delivered
in person, (ii) on the next Business Day if transmitted by national overnight courier (with confirmation of delivery) or (iii) on the
date transmitted if sent by
email (provided that no “bounce back” or similar message of non-delivery is received with respect
thereto), as follows (or at such other address for a party as shall be specified by notice given in accordance with this Section
13(e)):

If to the Stockholder:

Igor Y. Khandros and Susan Bloch
25 Haciendas Road
Orinda, CA 94563
Email: [     ]

with a copy (which will not constitute notice or service of process) to:

Loeb & Loeb LLP
10100 Santa Monica Blvd., Suite 2200
Los Angeles, CA 90067
Attention: Arash Khalili
Email: akhalili@loeb.com

If to Parent or Merger Sub, to:

Berkeley Lights, Inc.
5858 Horton Street, Suite 320
Emeryville, CA 94608
Attention: Scott Chaplin
Email: [     ]

with a copy (which will not constitute notice or service of process) to:

Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Attention: Damien R. Zoubek
                 Oliver J. Board
Email: damien.zoubek@freshfields.com
            oliver.board@freshfields.com
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If to any Stockholder or to the Company, to:

IsoPlexis Corporation
35 NE Industrial Road
Branford, CT 06405
Attention: Richard W. Rew II
Email: [     ]

with a copy (which will not constitute notice or service of process) to:

Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Attention: Richard Hall
                 Andrew C. Elken
Email: rhall@cravath.com
            aelken@cravath.com

Notwithstanding anything in this Agreement to the contrary, any notice given in accordance with the foregoing clauses (i) or (ii)
of this Section 13(e) shall only be effective if a duplicative copy of such
notice is also given by email in the method described in
this Section 13(e).

(f)          No Third Party Beneficiaries. This Agreement is not intended to confer upon any person other than the
parties hereto (and their respective
 successors and permitted assigns) any rights (legal, equitable or otherwise) or remedies,
whether as third‑party beneficiaries or otherwise.

(g)          Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of
the State of Delaware applicable to contracts
executed in and to be performed entirely within that State, regardless of the laws
that might otherwise govern under any applicable conflict of Laws principles.

(h)          Jurisdiction. All Actions arising out of or relating to this Agreement shall be heard and determined in
the Court of Chancery of the State of
 Delaware (or, if the Court of Chancery of the State of Delaware declines to accept
jurisdiction over any Action, any state or federal court within the State of Delaware). The parties hereto hereby irrevocably (i)
submit to the exclusive jurisdiction
and venue of such courts in any such Action, (ii) waive the defense of an inconvenient forum
or lack of jurisdiction to the maintenance of any such Action, (iii) agree to not attempt to deny or defeat such jurisdiction by
motion or otherwise request
for leave from any such court and (iv) agree to not bring any Action arising out of or relating to this
Agreement or the Transactions in any court other than the Court of Chancery of the State of Delaware (or, if the Court of
Chancery of the State of
Delaware declines to accept jurisdiction over any Action, any state or federal court within the State of
Delaware), except for Actions brought to enforce the judgment of any such court. The consents to jurisdiction and venue set forth
in this Section
13(h) shall not constitute general consents to service of process in the State of Delaware and shall have no effect
for any purpose except as provided in this paragraph and shall not be deemed to confer rights on any Person other than the
parties
hereto. Each party hereto agrees that service of process upon such party in any Action arising out of or relating to this Agreement
shall be effective if notice is given by overnight courier at the address set forth in Section 13(e)
of this Agreement. The parties
hereto agree that a final judgment in any such Action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by applicable Law; provided, however,
that nothing in the foregoing shall restrict any
party’s rights to seek any post-judgment relief regarding, or any appeal from, a final trial court judgment.
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(i)          WAIVER OF JURY TRIAL. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES,
 AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HERETO CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER VOLUNTARILY AND (D) IT HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVER AND CERTIFICATIONS
IN THIS SECTION 13(i).

(j)          Rules of Construction. Each of the parties hereto acknowledges that it has been represented by counsel
of its choice throughout all negotiations
that have preceded the execution of this Agreement, and that it has executed the same
with the advice of such counsel. Each party and its counsel cooperated and participated in the drafting and preparation of this
Agreement and the documents referred
to in this Agreement, and any and all drafts relating thereto exchanged among the parties
shall be deemed the work product of all of the parties and may not be construed against any party by reason of its drafting or
preparation. Accordingly, any
 rule of law or any legal decision that would require interpretation of any ambiguities in this
Agreement against any party that drafted or prepared it is of no application and is hereby expressly waived by each of the parties
hereto.

(k)          Entire Agreement. This Agreement, taken together with the Schedules attached hereto and the Merger
Agreement to the extent referenced herein,
constitutes the entire agreement among the parties hereto with respect to the subject
matter hereof, and supersedes all prior agreements and understandings, both written and oral, among the parties hereto with
respect thereto.

(l)          Interpretation. The rules of interpretation set forth in Section 1.03 of the Merger Agreement shall apply
to this Agreement, mutatis mutandis.

(m)          Expenses. Except as otherwise expressly provided in this Agreement or the Merger Agreement, all fees
and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party
hereto incurring such fees or expenses.
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(n)          No Recourse. This Agreement may only be enforced against, and any claims or causes of action that
may be based upon, arise out of or relate to
this Agreement, or the negotiation, execution or performance of this Agreement, may
only be made against, the entities that are expressly identified as parties hereto and no former, current or future equity holders,
controlling persons, directors,
 officers, employees, agents or Affiliates of any party hereto or any former, current or future
stockholder, controlling person, director, officer, employee, general or limited partner, member, manager, agent or Affiliate of any
of the foregoing shall
have any liability for any obligations or liabilities of the parties to this Agreement or for any claim (whether
in tort, contract or otherwise) based on, in respect of, or by reason of, the transactions contemplated hereby or in respect of any
representations made or alleged to be made in connection herewith.

14.                    Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an
original, with the same effect as if the
 signatures thereto and hereto were upon the same instrument. This Agreement shall
become effective when each party hereto shall have received a counterpart hereof signed by all of the other parties hereto, it
being understood and agreed that all
parties hereto need not sign the same counterpart. Until and unless each party has received a
counterpart hereof signed by each other party hereto, this Agreement shall have no effect and no party shall have any right or
obligation hereunder (whether
 by virtue of any other oral or written agreement or other communication). Signatures to this
Agreement transmitted by electronic mail in PDF form, or by any other electronic means designed to preserve the original
graphic and pictorial appearance of
 a document (including DocuSign), will be deemed to have the same effect as physical
delivery of the paper document bearing the original signatures.

15.          [intentionally omitted]

16.                    No Ownership Interest. The Stockholder has agreed to enter into this Agreement and act in the manner
specified in this Agreement for
consideration. Except as expressly set forth in this Agreement, all rights and all ownership and
economic benefits of and relating to the Stockholder’s Covered Shares will remain vested in and belong to the Stockholder, and
nothing herein will, or
will be construed to, grant the Company any power, sole or shared, to direct or control the voting or
disposition of any of such Covered Shares. Nothing in this Agreement will be interpreted as creating or forming a “group” with
any other Person,
 including other holders listed on Schedule A, for purposes of Rule 13d-5(b)(1) of the Exchange Act or any
other similar provision of applicable Law.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

  BERKELEY LIGHTS, INC.
   
   
  /s/ Siddhartha Kadia
  Name: Siddhartha Kadia
  Title: Chief Executive Officer
   
   
  ICELAND MERGER SUB INC.
   
   
  /s/ Scott Chaplin
  Name: Scott Chaplin
  Title: President

[Signature Page to Voting Agreement]



  ISOPLEXIS CORPORATION
   
   
  /s/ Richard W. Rew II
  Name: Richard W. Rew II
  Title: Senior Vice President, General Counsel & Secretary

[Signature Page to Voting Agreement]



  /s/ Igor Y. Khandros
  Igor Y. Khandros 
   
   
  /s/ Susan Bloch
  Susan Bloch

[Signature Page to Voting Agreement]



Schedule A

Approximate Number of Beneficially Owned Shares: 8,800,000 shares of Parent Common Stock*

*If any additional shares of Parent Common Stock are owned by the Stockholder as of the date of this Agreement, such shares
shall be automatically deemed to be “Owned Shares” notwithstanding the contents of this Schedule
A.



Exhibit 10.2

VOTING AGREEMENT

This Voting Agreement (this “Agreement”),
dated as of December 21, 2022, is by and among Berkeley Lights, Inc., a Delaware corporation
(“Parent”), Iceland Merger Sub Inc., a Delaware corporation and
a wholly owned subsidiary of Parent (“Merger Sub”), IsoPlexis Corporation, a Delaware
corporation (the “Company”), and the Persons listed on the attached Schedule A who are signatories to this Agreement (each, a “Stockholder” and
collectively, the “Stockholders”).

RECITALS

WHEREAS, concurrently herewith, the Company, Parent and Merger Sub are entering into an Agreement and Plan of Merger (as amended,
restated, supplemented or otherwise modified from time to time, the “Merger Agreement”);

WHEREAS, as of the date of this Agreement, each Stockholder is the “beneficial owner” (within the meaning of Rule 13d-3 under the
Exchange
Act) of the number of shares of Company Common Stock set forth next to such Stockholder’s name on Schedule A hereto, being all of the shares of
Company Common Stock owned of record or beneficially by such Stockholder as of the date of this Agreement (collectively with respect to such
Stockholder, the “Owned
Shares” and, together with any additional shares of Company Common Stock or other voting securities of the Company of which
such Stockholder acquires beneficial ownership after the date of this Agreement, including by purchase, as a
 result of a stock dividend, stock split,
recapitalization, combination, consolidation, reclassification, exchange or change of such shares, or other similar transaction, or upon exercise or
conversion of any securities (including any Company Stock
Options, Company Restricted Shares or any other equity awards), such Stockholder’s “Covered
Shares”);

WHEREAS, as a condition and inducement to the willingness of the Company, Parent and Merger Sub to enter into the Merger Agreement and
to
proceed with the transactions contemplated thereby, including the Merger and the Share Issuance, the Company, Parent, Merger Sub and the Stockholders
are entering into this Agreement; and

WHEREAS, the Stockholders acknowledge that each of the Company, Parent and Merger Sub are entering into the Merger Agreement in
reliance
on the representations, warranties, covenants and other agreements of the Stockholders set forth in this Agreement and would not enter into the Merger
Agreement if the Stockholders did not enter into this Agreement.



AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth
below
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally
bound, do hereby agree as follows:

1. Certain Definitions. All capitalized terms that are used but not defined herein have the respective meanings ascribed to them in the
Merger Agreement. For all purposes of and under this Agreement, the following terms
have the following respective meanings:

(a) “Permitted Liens”
 means Liens that would not reasonably be expected to interfere adversely with the performance by the
applicable Stockholder of its obligations hereunder.

(b) “Termination Date”
means the earliest to occur of (i) the Effective Time, (ii) the termination of the Merger Agreement in
accordance with its terms or (iii) the date on which any amendment to the Merger Agreement is effected, or any waiver of the Company’s rights
under the
Merger Agreement is granted, in each case, without the Stockholders’ prior written consent, that (A) diminishes the Merger Consideration to be received by
the stockholders of the Company, (B) changes the form of Merger Consideration
payable to the stockholders of the Company, (C) extends the End Date or
imposes any additional conditions to the consummation of the Merger or (D) affects any of the other material terms of Article II (The Merger), Section 6.02
(No Solicitation
by the Company; Company Recommendation), Section 7.07 (Indemnification, Exculpation and Insurance), Section 7.09 (Certain Tax
Matters), Article VIII (Conditions Precedent) or Article IX (Termination, Amendment and Waiver) of the Merger Agreement
in a manner that is materially
adverse to any of the Stockholders in their capacity as such.

(c) A Person will be deemed to have effected a “Transfer” of a security if such Person, whether voluntarily or involuntarily, directly
or indirectly (i) sells, pledges, encumbers, hypothecates, leases, assigns, gifts, grants an option with respect to,
transfers, exchanges, tenders or disposes (by
merger, by testamentary disposition, by operation of law or otherwise) of such security or any interest in such security, (ii) creates or permits to exist any
Liens (other than Permitted Liens and
restrictions on transfer imposed under applicable securities laws), (iii) deposits such security into a voting trust or
enters into a voting agreement or arrangement or grants any proxy, power of attorney or other authorization with respect
thereto that is inconsistent with
this Agreement or (iv) enters into an agreement to take any of the actions referred to in the foregoing clauses (i) through (iii).

2. Transfer Restrictions. From the date of this Agreement until the Termination Date, no Stockholder shall Transfer (or cause or permit the
Transfer of) any of its Covered Shares except with Parent’s prior written
consent. Notwithstanding anything to the contrary in this Agreement, this Section
2 shall not prohibit a Transfer of Covered Shares by a Stockholder to
(i) any other Stockholder or (ii) any of its Affiliates or limited partners (including, for
the avoidance of doubt, any distribution in kind to the limited partners) or, if the Stockholder is a natural person, to any member of the Stockholder’s
immediate family or to a trust for the benefit of the Stockholder or any member of the Stockholder’s immediate family; provided that, in the case of
this
clause (ii), such a Transfer shall be permitted only if, as a precondition to such Transfer, the transferee agrees in writing (in form and substance reasonably
satisfactory to Parent) to be bound by all of the obligations of the
Stockholder under this Agreement with respect to such Covered Shares being Transferred.
Any Transfer or attempted Transfer of any Covered Shares in violation of this Section
2 shall be null and void and of no effect whatsoever. In furtherance
of the foregoing, from the date of this Agreement until the Termination Date, no Stockholder shall make any demands to register any of its Covered Shares
pursuant to the terms of that certain Sixth Amended and Restated Investors’ Rights Agreement, dated as of December 30, 2020, by and among the
Company and the other parties thereto from time to time (as amended, restated, supplemented or
otherwise modified from time to time, the “Investors’
Rights Agreement”).
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3. Agreement to Vote.

(a) From the date of this Agreement until the Termination Date, at the Company Stockholder Meeting and
any other meeting of the
stockholders of the Company (and at every adjournment or postponement thereof) to vote on any matter contemplated by this Agreement, however called,
or (if applicable) in connection with any written consent of the
Company’s stockholders, each Stockholder shall unconditionally and irrevocably vote, or
shall cause to be unconditionally and irrevocably voted, all its Covered Shares held at that time:

(i) in favor of the adoption of the Merger Agreement and approval of the Merger and the other transactions
contemplated
by the Merger Agreement;

(ii) in favor of the approval of any proposal to adjourn the meeting to a later date, if there is not a
quorum or sufficient
affirmative votes (in person or by proxy) to obtain the Company Stockholder Approval on the date on which such meeting is held;

(iii) against any action or agreement that would reasonably be expected to result in the conditions of the
Transactions not
being fulfilled or a breach of a covenant, representation or warranty or any other material obligation or agreement of the Company contained in the Merger
Agreement;

(iv) against any action, proposal, transaction or agreement that would reasonably be expected to prevent or
materially delay
the consummation of the Transactions; and

(v) against any Company Takeover Proposal.

(b) From the date of this Agreement until the Termination Date, each Stockholder shall appear (in person,
by proxy or by any other
means permitted by the Company Bylaws) at each meeting of the stockholders of the Company, or adjournment or postponement thereof, to vote on any
matter contemplated by this Agreement and shall cause all its Covered
Shares to be counted as present thereat for purposes of calculating a quorum and
shall vote all its Covered Shares in accordance with this Section 3.

(c) Nothing in this Agreement, including this Section 3, limits or restricts (i) any Affiliate or designee of any Stockholder who
serves as a member of the Company Board or (ii) any Stockholder serving as an officer in acting or voting in his or her
 capacity as a director of the
Company or as an officer and exercising his or her fiduciary duties and responsibilities, it being understood that this Agreement applies to each Stockholder
solely in its capacity as a stockholder of the Company
 and does not apply to any such actions, judgments or decisions as a director or officer of the
Company, and such actions (or failures to act) shall not be deemed to constitute a breach of this Agreement.

(d) In the event of a Company Adverse Recommendation Change made in compliance with the terms of the Merger
Agreement,
then during the pendency thereof, the aggregate number of shares that shall be considered Covered Shares hereunder shall be reduced (with such reduction
applying to each Stockholder on a pro rata basis in accordance with each
Stockholder’s relative Covered Shares and rounded up to the nearest whole
Covered Share) without any action by the Company or the Stockholders such that the number of Covered Shares held, collectively, by all Stockholders
shall represent in the
aggregate (after such reduction) thirty percent (30%) of the total number of outstanding shares of Company Common Stock as of the
time the applicable Company Notice of Recommendation Change is delivered by the Company to Parent.
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4. No Inconsistent Agreements.

Each Stockholder hereby represents, covenants and agrees that, except as contemplated by this Agreement, such Stockholder (i) has not
entered into, and shall not enter into at any time prior to the Termination Date, any voting agreement or voting trust with respect to any of its Covered
Shares and (ii) has not granted, and shall not grant at any time prior to the Termination
Date, a proxy or power of attorney with respect to any of its
Covered Shares, in either case, that is inconsistent with such Stockholder’s obligations pursuant to this Agreement.

5. Representations and Warranties of the Stockholders. Each Stockholder hereby represents and warrants to Parent and Merger Sub,
solely as to itself and not as to any other Stockholder or other Person, as follows:

(a) Power;
Organization; Binding Agreement. Such Stockholder has the power and authority (in the case of each Stockholder
that is not a natural person) or capacity (in the case of each Stockholder that is a natural person) to execute and deliver
this Agreement, to perform its
obligations hereunder and to consummate the transactions contemplated hereby. With respect to each Stockholder that is not a natural person, (i) the
execution, delivery and performance by such Stockholder of this
Agreement, and the consummation by such Stockholder of the transactions contemplated
hereby, have been duly authorized by all necessary corporate, limited liability company, limited liability partnership or similar equivalent action on the part
of such Stockholder and (ii) such Stockholder is duly organized, validly existing and in good standing under the applicable Law of its jurisdiction of
formation. This Agreement has been duly executed and delivered by such Stockholder, and,
assuming due authorization, execution and delivery by Parent
and Merger Sub, this Agreement is enforceable against such Stockholder in accordance with its terms, except that such enforceability may be limited by the
Bankruptcy and Equity
Exception.

(b) No
Conflicts. None of the execution and delivery by such Stockholder of this Agreement, the performance by such Stockholder
of its obligations hereunder or the consummation by such Stockholder of the transactions contemplated hereby will
 (i) require any consent or approval
under, or result in a violation or breach of, any agreement to which such Stockholder is a party or by which such Stockholder may be bound, including any
voting agreement or voting trust, (ii) result in the
creation of any Lien on any of the assets or properties of such Stockholder, (iii) violate any applicable
Law or Judgment or (iv) with respect to each Stockholder that is not a natural person, violate the organizational documents of such
Stockholder, except for
such consents, approvals, breaches, Liens or violations that would not, individually or in the aggregate, prevent or materially delay such Stockholder from
performing his, her or its obligations under this Agreement.
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(c) Ownership
of Covered Shares. Such Stockholder is the beneficial owner of such Stockholder’s Covered Shares. All such
Stockholder’s Covered Shares are owned free and clear of any Liens other than Permitted Liens, and no Person has a right to
acquire any of such securities,
in each case other than pursuant to this Agreement, the Merger Agreement or the Investors’ Rights Agreement, under applicable federal or state securities
laws or pursuant to any written policies of the Company only
with respect to restrictions upon the trading of securities under applicable securities laws. As
of the date of this Agreement, except as set forth on Schedule A,
other than the Owned Shares, such Stockholder does not own beneficially or of record any
(i) shares of capital stock or voting securities of the Company, (ii) securities of the Company convertible into or exchangeable for shares of capital stock
or
voting securities of the Company or (iii) options or other rights to acquire from the Company any capital stock, voting securities or securities convertible
into or exchangeable for capital stock or voting securities of the Company.

(d) Voting
Power. Such Stockholder has the requisite voting power, power of disposition, power to issue instructions with respect
to the matters set forth herein and power to agree to all of the matters set forth in this Agreement necessary to take
all actions required under this
Agreement, in each case with respect to all of the securities subject to this Agreement owned by such Stockholder, with no limitations, qualifications or
restrictions on such rights, subject to applicable federal
securities laws and those arising under the terms of this Agreement.

(e) Reliance
by Parent and Merger Sub. Such Stockholder understands and acknowledges that each of the Company, Parent and
Merger Sub is entering into the Merger Agreement in reliance upon such Stockholder’s execution and delivery of this Agreement.

(f) Consents
and Approvals. The execution and delivery of this Agreement by such Stockholder does not, and the performance by
such Stockholder of
its obligations under this Agreement and the consummation of the transactions contemplated hereby will not, require such Stockholder
to obtain any consent, approval, authorization or permit of, or to make any filing with or notification to, any
Governmental Authority, except in each case
for filings with the SEC or where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings and notifications, would
not, either individually or in the
aggregate, prevent or materially delay the performance by such Stockholder of any of its obligations hereunder.

6. Additional Covered Shares. Prior to the Termination Date, in the event that any Stockholder acquires record or beneficial ownership of,
or the power to vote or direct the voting of, any additional shares of Company
Common Stock or other voting interests with respect to the Company, such
shares of Company Common Stock or other voting interests will, without further action of the parties, be deemed Covered Shares and subject to the
provisions of this
Agreement, the number of shares of Company Common Stock held by such Stockholder will be deemed amended accordingly, and such
shares of Company Common Stock or voting interests will automatically become subject to the terms of this Agreement as
Covered Shares.
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7. Representations and Warranties of Parent and Merger Sub. Parent and Merger Sub hereby represent and warrant to the Stockholders
as follows:

(a) Authority;
Binding Nature. Each of Parent and Merger Sub has all requisite power and authority to (i) execute and deliver this
Agreement,
(ii) perform its covenants and obligations hereunder and (iii) consummate the transactions contemplated hereby to be consummated by it. The
execution and delivery of this Agreement by each of Parent and Merger Sub, the performance of each of
their covenants and obligations hereunder and the
consummation by each of them of the transactions contemplated hereby have been duly and validly authorized by all necessary action on the part of Parent
and Merger Sub, and no additional actions
are necessary to authorize (A) the execution and delivery of this Agreement by Parent or Merger Sub; (B) the
performance by each of Parent and Merger Sub of its covenants and obligations hereunder; or (C) the consummation of the transactions
 contemplated
hereby. This Agreement has been duly and validly executed and delivered by Parent and Merger Sub and (assuming due authorization, execution and
delivery by the Stockholders) constitutes a valid and binding obligation of Parent and
 Merger Sub, enforceable against Parent and Merger Sub in
accordance with its terms, except that such enforceability may be limited by the Bankruptcy and Equity Exception.

(b) No
Conflicts. None of the execution and delivery by each of Parent and Merger Sub of this Agreement, the performance by each
of Parent and Merger Sub of its obligations hereunder or the consummation by each of Parent and Merger Sub of the
transactions contemplated hereby will
(i) require any consent or approval under, or result in a violation or breach of, any agreement to which Parent or Merger Sub is a party or by which Parent
or Merger Sub may be bound, including any voting
agreement or voting trust, (ii) result in the creation of any Lien on any of the assets or properties of
Parent or Merger Sub, (iii) violate any applicable Law or Judgment or (iv) violate the organizational documents of Parent or Merger Sub.

8. Spousal Consent. If a Stockholder is a married individual and any of its Owned Shares constitutes community property or otherwise
needs spousal or other approval for this Agreement to be legal, valid and binding,
such Stockholder shall deliver to Parent, concurrently herewith, a duly
executed consent of such Stockholder’s spouse, in the form attached hereto as Schedule B.

9. [intentionally omitted]

10. Stockholder Litigation. Each Stockholder agrees not to commence or participate in, and to take all actions necessary to opt out of any
class in any class action with respect to, any claim, derivative or otherwise,
that may be brought against the Company, Parent, Merger Sub or any of their
respective successors and assigns relating to the negotiation, execution or delivery of this Agreement, the Merger Agreement or the consummation of the
transactions
contemplated hereby and thereby; provided that this Section 10
shall not be deemed a waiver of any rights of the Stockholder or its Affiliates
for any breach of this Agreement or the Merger Agreement by Parent, the Company or any of their respective Affiliates.
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11. No Solicitation. Each Stockholder shall not take any action that the Company would then be prohibited from taking under Section 6.02
of the Merger Agreement. Each Stockholder shall cease immediately and cause to be
 terminated any solicitations, encouragements, discussions and
negotiations that commenced prior to the date of this Agreement with respect to any Company Takeover Proposal, or any inquiry, expression of interest,
proposal, discussions,
negotiations or offer that constitutes, or could reasonably be expected to lead to, a Company Takeover Proposal.   Nothing in this
Section 11 shall be
construed as prohibiting, or imposing any obligation on any Stockholder with respect to, any action (other than actions taken by or on
behalf of such Stockholder) that is taken by any Person that is not a Stockholder.

12. Termination. This Agreement and all rights and obligations of the parties hereunder will terminate and have no further force or effect as
of the Termination Date; provided that this Section 12 and Section
13 shall survive the termination of this Agreement. Notwithstanding the foregoing,
nothing set forth in this Section 12 or elsewhere in
 this Agreement relieves any party hereto from liability, or otherwise limits the liability of any party
hereto, for any willful and material breach of this Agreement prior to such termination.

13. Miscellaneous.

(a) Severability.
If any term, provision, covenant or restriction of this Agreement or the application of any such provision to any
person or circumstance shall be held invalid, illegal, void or unenforceable in any respect by a court of competent jurisdiction
 or other Governmental
Authority, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated. Upon such a holding, the
parties hereto agree to negotiate in good faith to modify this Agreement so as to effect the
original intent of the parties as closely as possible in an acceptable manner, in order that the transactions contemplated by this Agreement be
consummated
as originally contemplated to the fullest extent possible.

(b) Assignment.
Except in connection with a Transfer of any Covered Shares in accordance with Section 2, neither this Agreement
nor any of the rights, interests or
obligations hereunder shall be assigned, in whole or in part, by operation of Law or otherwise by any of the parties
without the prior written consent of the other parties and any purported assignment in violation hereof shall be null and void ab initio. Subject to the
preceding sentence, this Agreement shall be binding upon, inure to the benefit of and be enforceable by, the parties
hereto and their respective successors
and assigns.

(c) Amendment
and Modification; Waiver. This Agreement may be amended or modified only if such amendment or
modification is in writing and is signed by each party to this Agreement. Any failure of any of the parties to comply with any obligation,
covenant,
agreement or condition in this Agreement may be waived by any of the parties entitled to the benefit thereof only by a written instrument signed by each
such party granting such waiver. No failure or delay by any party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights
and remedies
herein provided shall be cumulative and not exclusive of any rights or remedies provided by applicable Law or in equity.
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(d) Specific
Performance. The parties agree that irreparable damage for which monetary damages, even if available, would not be
an adequate remedy, would occur and that the parties would not have any adequate remedy at law in the event that any of
the provisions of this Agreement
were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that, in addition to any other remedy to
which the parties are entitled at law or in equity, (i)
 the parties shall be entitled to an injunction or injunctions, specific performance or other equitable
relief, to prevent breaches or threatened or anticipated breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement in
the courts described in Section 13(h), without proof of damages or otherwise, and (ii) the right of specific performance is an
integral part of the transactions
contemplated hereby and without that right, none of the Company, Parent, Merger Sub or any of the Stockholders would have entered into this Agreement.
Each of the parties agrees that it waives the defense of
 adequacy of a remedy at law and will not oppose the granting of an injunction or injunctions,
specific performance or other equitable relief on the basis that (A) the other parties have an adequate remedy at law or (B) an award of an
 injunction,
specific performance or other equitable relief is not an appropriate remedy for any reason at law or equity. The parties acknowledge and agree that any
party seeking an injunction or injunctions to prevent breaches of this Agreement
and to enforce specifically the terms and provisions of this Agreement in
accordance with this Section 13(d) shall not be required to provide any bond
or other security in connection with any such order or injunction.

(e) Notices.
 All notices or other communications required or permitted under, or otherwise given in connection with, this
Agreement shall be in writing and shall be deemed to have been duly given (i) when delivered, if delivered in person, (ii) on the next
Business Day if
transmitted by national overnight courier (with confirmation of delivery) or (iii) on the date transmitted if sent by email (provided
that no “bounce back” or
similar message of non-delivery is received with respect thereto), as follows (or at such other address for a party as shall be specified by notice given in
accordance with this Section 13(e)):

If to Northpond Ventures, LP, Northpond Capital, LP, SMC Growth Capital Partners II, LP, SMC Private Equity
Holdings, LP, SMC
Holdings II, LP or Connecticut Innovations, Incorporated:

Northpond Ventures, LP
Northpond Capital, LP
7500 Old Georgetown Road, Suite 850
Bethesda, MD, 20814
Attention: Patrick Smerkers, Senior Vice President, Finance and Operations

Paul Hodgdon, General Counsel
Email:

SMC Growth Capital Partners II, LP
SMC Private Equity Holdings, LP
SMC Holdings II, LP
650 Madison Avenue, 20th Floor
New York, NY, 10022
Attention: Gregory P. Ho, Managing Member

Tara Sharp, General Counsel
Email:
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Connecticut Innovations, Incorporated
470 James Street, Suite 8
New Haven, CT 06513
Attention: Matthew Storeygard
Email:

with a copy (which will not constitute notice or service of process) to:

Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
1250 Broadway, 23rd Floor
New York, NY 10001
Attention: Brian Snyder
Email:                  bsnyder@gunderson.com

If to North Sound Trading, LP,

Brian P Miller and Giovanna R Miller, JTWROS,

The Miller Family 2011 Trust or Brian Paul Miller:

North Sound Trading, LP
Brian P Miller and Giovanna R Miller, JTWROS


The Miller Family 2011 Trust

Brian Paul Miller
c/o North Sound Trading, LP


115 East Putnam Ave

Greenwich CT, 06830

Attention: Brian Miller
Email:
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If to Perceptive Life Sciences Master Fund, Ltd., Perceptive Credit Holdings III, LP or PCOP EQ AIV III, LP:

Perceptive Life Sciences Master Fund, Ltd.
Perceptive Credit Holdings III, LP
PCOP EQ AIV III, LP
c/o Perceptive Advisors
51 Astor Place
10th Floor
New York, NY 10003
Attention: COO
Email:

with a copy (which will not constitute notice or service of process) to:

Schulte Roth & Zabel LLP
919 Third Avenue
New York, NY 10022
Attention: Michael R. Flynn
Email: Michael.flynn@srz.com

If to Rong Fan:

Rong Fan
20 Hidden Place
Cheshire, CT 06410
Attention: Rong Fan
Email:

If to Sean Mackay:

Sean Mackay
PO Box 491763
Los Angeles, CA 90049
Attention: Sean Mackay
Email:
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with a copy (which will not constitute notice or service of process) to:

Wiggin and Dana LLP
One Century Tower
265 Church Street, 17th Floor
New Haven, CT 06510
Attention: Evan S. Kipperman
Email: Ekipperman@wiggin.com

If to Parent or Merger Sub, to:

Berkeley Lights, Inc.
5858 Horton Street, Suite 320
Emeryville, CA 94608
Attention: Scott Chaplin


Email:

with a copy (which will not constitute notice or service of process) to:

Freshfields Bruckhaus Deringer US LLP
601 Lexington Avenue, 31st Floor
New York, NY 10022
Attention: Damien R. Zoubek


Oliver J. Board

Email: damien.zoubek@freshfields.com

oliver.board@freshfields.com

If to any Stockholder or to the Company, to:

IsoPlexis Corporation
35 NE Industrial Road
Branford, CT 06405
Attention: Richard W. Rew II
Email:

 
with a copy (which will not constitute notice or service of process) to:

Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
Attention: Richard Hall

Andrew C. Elken
Email: rhall@cravath.com


aelken@cravath.com

Notwithstanding anything in this Agreement to the contrary, any notice given in accordance with the foregoing clauses (i) or (ii) of this Section 13(e) shall
only be effective if a duplicative copy of such notice is also given by email in the method described in this Section 13(e).

11



(f) No
Third Party Beneficiaries. This Agreement is not intended to confer upon any person other than the parties hereto (and
their respective successors and permitted assigns) any rights (legal, equitable or otherwise) or remedies, whether
as third‑party beneficiaries or otherwise.

(g) Governing
Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware
applicable to contracts executed in and to be performed entirely within that State, regardless of the laws that might
otherwise govern under any applicable
conflict of Laws principles.

(h) Jurisdiction.
All Actions arising out of or relating to this Agreement shall be heard and determined in the Court of Chancery of
the State of Delaware (or, if the Court of Chancery of the State of Delaware declines to accept jurisdiction over any Action, any
state or federal court within
the State of Delaware). The parties hereto hereby irrevocably (i) submit to the exclusive jurisdiction and venue of such courts in any such Action, (ii) waive
the defense of an inconvenient forum or lack of
jurisdiction to the maintenance of any such Action, (iii) agree to not attempt to deny or defeat such
jurisdiction by motion or otherwise request for leave from any such court and (iv) agree to not bring any Action arising out of or relating to
this Agreement
or the Transactions in any court other than the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware declines to
accept jurisdiction over any Action, any state or federal court within
the State of Delaware), except for Actions brought to enforce the judgment of any such
court. The consents to jurisdiction and venue set forth in this Section 13(h)
shall not constitute general consents to service of process in the State of
Delaware and shall have no effect for any purpose except as provided in this paragraph and shall not be deemed to confer rights on any Person other than
the parties
hereto. Each party hereto agrees that service of process upon such party in any Action arising out of or relating to this Agreement shall be
effective if notice is given by overnight courier at the address set forth in Section 13(e) of this Agreement. The parties hereto agree that a final judgment in
any such Action shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by applicable Law;
provided, however,
that nothing in the foregoing shall restrict any party’s rights to seek any post-judgment relief regarding, or any appeal from, a final trial
court judgment.

(i) WAIVER OF JURY TRIAL.
EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HERETO CERTIFIES AND
ACKNOWLEDGES THAT
(A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT
UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER VOLUNTARILY AND (D)
IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS
IN THIS SECTION 13(i).
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(j) Rules
of Construction. Each of the parties hereto acknowledges that it has been represented by counsel of its choice throughout
all negotiations that have preceded the execution of this Agreement, and that it has executed the same with the
advice of such counsel. Each party and its
counsel cooperated and participated in the drafting and preparation of this Agreement and the documents referred to in this Agreement, and any and all
drafts relating thereto exchanged among the parties
shall be deemed the work product of all of the parties and may not be construed against any party by
reason of its drafting or preparation. Accordingly, any rule of law or any legal decision that would require interpretation of any ambiguities in
this
Agreement against any party that drafted or prepared it is of no application and is hereby expressly waived by each of the parties hereto.

(k) Entire
Agreement. This Agreement, taken together with the Schedules attached hereto and the Merger Agreement to the extent
referenced herein, constitutes the entire agreement among the parties hereto with respect to the subject matter hereof,
and supersedes all prior agreements
and understandings, both written and oral, among the parties hereto with respect thereto. For the avoidance of doubt, each Stockholder agrees that it will
not claim that such Stockholder or any of its
Affiliates has registration or similar rights under the Investors’ Rights Agreement following the Effective
Time.

(l) Interpretation.
The rules of interpretation set forth in Section 1.03 of the Merger Agreement shall apply to this Agreement,
mutatis mutandis.

(m) Expenses.
Except as otherwise expressly provided in this Agreement or the Merger Agreement, all fees and expenses incurred
in connection with this Agreement and the transactions contemplated hereby shall be paid by the party hereto incurring such fees or
expenses.

(n) No
Recourse. This Agreement may only be enforced against, and any claims or causes of action that may be based upon, arise
out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement, may only be made
against, the entities that are expressly
identified as parties hereto and no former, current or future equity holders, controlling persons, directors, officers, employees, agents or Affiliates of any
party hereto or any former, current or future
stockholder, controlling person, director, officer, employee, general or limited partner, member, manager, agent
or Affiliate of any of the foregoing shall have any liability for any obligations or liabilities of the parties to this Agreement or
for any claim (whether in tort,
contract or otherwise) based on, in respect of, or by reason of, the transactions contemplated hereby or in respect of any representations made or alleged to
be made in connection herewith.
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14. Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same effect as
if the signatures thereto and hereto were upon the same instrument. This
Agreement shall become effective when each party hereto shall have received a
counterpart hereof signed by all of the other parties hereto, it being understood and agreed that all parties hereto need not sign the same counterpart. Until
and
unless each party has received a counterpart hereof signed by each other party hereto, this Agreement shall have no effect and no party shall have any
right or obligation hereunder (whether by virtue of any other oral or written agreement or
other communication). Signatures to this Agreement transmitted
by electronic mail in PDF form, or by any other electronic means designed to preserve the original graphic and pictorial appearance of a document
(including DocuSign), will be
deemed to have the same effect as physical delivery of the paper document bearing the original signatures.

15. Stockholder Obligations Several and Not Joint. The obligations of each Stockholder hereunder shall be several and not
joint, and no
Stockholder shall be liable for any breach of the terms of this Agreement by any other Stockholder. Further, Parent and Merger Sub each agrees that no
Stockholder will be liable for any claims, losses, damages, liabilities or
 other obligations resulting from Parent or Merger Sub’s breach of the Merger
Agreement.

16. No Ownership Interest. Each Stockholder has agreed to enter into this Agreement and act in the manner specified in this Agreement for
consideration. Except as expressly set forth in this Agreement, all
 rights and all ownership and economic benefits of and relating to a Stockholder’s
Covered Shares will remain vested in and belong to such Stockholder, and nothing herein will, or will be construed to, grant Parent or Merger Sub any
power, sole or
shared, to direct or control the voting or disposition of any of such Covered Shares. Nothing in this Agreement will be interpreted as creating
or forming a “group” with any other Person, including other holders listed on Schedule A, for purposes of Rule 13d-5(b)(1) of the Exchange Act or any
other similar provision of applicable Law.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

  BERKELEY LIGHTS, INC.
 

  /s/ Siddhartha Kadia
  Name: Siddhartha Kadia
  Title: Chief Executive Officer

  ICELAND MERGER SUB INC.
 

  /s/ Scott Chaplin
  Name: Scott Chaplin
  Title: President

[Signature Page to Voting
Agreement]



  ISOPLEXIS CORPORATION
 

  /s/ Richard W. Rew II
  Name: Richard W. Rew II
  Title: Senior Vice President, General Counsel & Secretary

[Signature Page to Voting
Agreement]



  NORTHPOND VENTURES, LP
 

  /s/ Paul Hodgdon
  Name: Paul Hodgdon
  Title: Authorized Signatory

  NORTHPOND CAPITAL, LP
 

  /s/ Paul Hodgdon
  Name: Paul Hodgdon
  Title: Authorized Signatory

[Signature Page to Voting
Agreement]



  SMC Growth Capital Partners II, LP
By: SMC Growth Capital II GP, LLC, its general partner
 

  By: /s/ Tara Sharp
  Name: Tara Sharp
  Title: General Counsel

  SMC Private Equity Holdings, LP
By: SMC Private Equity Holdings G.P., LLC, its general partner
 

  By: /s/ Tara Sharp
  Name: Tara Sharp
  Title: General Counsel

  SMC Holdings II, LP
By: SMC Holdings II G.P., LLC, its general partner
 

  By: /s/ Tara Sharp
  Name: Tara Sharp
  Title: General Counsel

[Signature Page to Voting
Agreement]



  CONNECTICUT INNOVATIONS, INCORPORATED
 

  By: /s/ Matthew Storeygard
  Name: Matthew Storeygard
  Title: Senior Managing Director

[Signature Page to Voting
Agreement]



  PERCEPTIVE LIFE SCIENCES MASTER FUND, LTD.
 

  By: Perceptive Advisors, LLC
 

  By: /s/ James H. Mannix
  Name: James H. Mannix
  Title: COO

  PERCEPTIVE CREDIT HOLDINGS III, LP
 

  By: Perceptive Credit Opportunities GP, LLC, its general partner
 

  By: /s/ Sandeep Dixit
  Name: Sandeep Dixit
  Title: Chief Credit Officer

 
     
  By: /s/ Sam Chawla
  Name: Sam Chawla
  Title: Portfolio Manager

[Signature Page to Voting
Agreement]



  PCOF EQ AIV III, LP

  By: PCOF EQ AIV GP, LLC, its general partner
 

  By: /s/ Sandeep Dixit
  Name: Sandeep Dixit
  Title: Chief Credit Officer
     
  By: /s/ Sam Chawla
  Name: Sam Chawla
  Title: Portfolio Manager

[Signature Page to Voting
Agreement]



  BRIAN PAUL MILLER
 

  By: /s/ Brian P. Miller
  Name: Brian P. Miller

[Signature Page to Voting
Agreement]



  NORTH SOUND TRADING, LP
 

  By: /s/ Brian P. Miller
  Name: Brian P. Miller
  Title: Authorized Signatory

[Signature Page to Voting
Agreement]



  BRIAN P. MILLER AND GIOVANNA R. MILLER, JTWROS
 

  By: /s/ Brian P. Miller
  Name: Brian P. Miller
  Title: Authorized Signatory

[Signature Page to Voting
Agreement]



  THE MILLER FAMILY 2011 TRUST
 

  By: /s/ Giovanna R. Miller
  Name: Giovanna R. Miller
  Title: Authorized Signatory

[Signature Page to Voting
Agreement]



  RONG FAN
 

  By: /s/ Rong Fan
  Name: Rong Fan

[Signature Page to Voting
Agreement]



  SEAN MACKAY
 

  By: /s/ Sean Mackay
  Name: Sean Mackay

[Signature Page to Voting
Agreement]



Schedule A

Stockholder Name Owned Shares*
Northpond Ventures, LP 6,727,570
Northpond Capital, LP 2,080,961

SMC Growth Capital Partners II, LP 3,726,732
SMC Private Equity Holdings, LP 2,270,287

SMC Holdings II, LP 67,642
Connecticut Innovations, Incorporated 2,731,449

North Sound Trading, LP 1,243,987
Brian P Miller and Giovanna R Miller, JTWROS 1,660,995

The Miller Family 2011 Trust 549,436
Brian Paul Miller Roth Contributory IRA 190,000

Perceptive Life Sciences Master Fund, Ltd 3,554,587
Perceptive Credit Holdings III, LP(1) 335,962

PCOF EQ AIV III, LP 204,949
Rong Fan(2) 981,600

Sean Mackay(3) 914,366

(1) In addition to the above, Perceptive Credit Holdings III, LP holds warrants exercisable for 811,374 shares of Company Common Stock.

(2) In addition to the above, Rong Fan holds options exercisable for 100,000 shares of Company Common Stock.

(3) In addition to the above, Sean Mackay holds options exercisable for 1,430,542 shares of Company Common Stock.

*If any additional shares of Company Common Stock are owned by any of the Stockholders as of the date of this Agreement, such shares shall be
automatically deemed to be “Owned Shares” notwithstanding the contents of this Schedule A.



Schedule B

SPOUSAL CONSENT

The undersigned represents that the undersigned is the spouse of                  and that the undersigned is familiar with the terms of the Voting
Agreement (the “Agreement”),
entered into as of December 21, 2022, by and among Berkeley Lights, Inc., a Delaware corporation (“Parent”), Iceland
Merger Sub Inc., a Delaware
 corporation and a wholly owned subsidiary of Parent, IsoPlexis Corporation, a Delaware corporation, the undersigned’s
spouse and the other persons listed on Schedule A to the Agreement who are signatories thereto. The undersigned hereby agrees
that the interest of the
undersigned’s spouse in all property which is the subject of the Agreement shall be irrevocably bound by the terms of the Agreement and by any
amendment, modification, waiver or termination signed by the undersigned’s
spouse. The undersigned further agrees that the undersigned’s community
property interest in all property which is the subject of the Agreement shall be irrevocably bound by the terms of the Agreement, and that the Agreement
shall be binding on
the executors, administrators, heirs and assigns of the undersigned. The undersigned further authorizes the undersigned’s spouse to
amend, modify or terminate the Agreement, or waive any rights thereunder, and that each such amendment,
modification, waiver or termination signed by
the undersigned’s spouse shall be binding on the community property interest of the undersigned in all property which is the subject of the Agreement and
on the executors, administrators, heirs and
assigns of the undersigned, each as fully as if the undersigned had signed such amendment, modification, waiver
or termination.

Dated: December       , 2022  
  Name:



Exhibit 99.1

Berkeley Lights to Acquire IsoPlexis, Creating a Premier Functional
Cell Biology Company

Complementary Technologies, Customer Bases, and Commercial Channels to Strengthen
Leadership in High-Growth, Single-Cell Biology

Significant Cost Synergies to Increase Profitability and Accelerate Breakeven Horizon in 2024,
Earlier Than Berkeley Lights Expected as a Standalone Entity

Companies to Host Joint Conference Call and Webcast Today at 5:00 p.m. ET

EMERYVILLE, CA and BRANFORD, Conn. – December 21, 2022 – Berkeley Lights (Nasdaq: BLI), a life sciences tools
company, and IsoPlexis (Nasdaq: ISO), a
company empowering labs to leverage the cells and proteome changing the course of
human health, today announced a definitive agreement under which Berkeley Lights will acquire IsoPlexis in an all-stock
transaction valued at $57.8 million.

The combined company, which will be named PhenomeX (Nasdaq: CELL), will be a premier functional cell biology company
that provides live cell biology
research tools which deliver deep insights into cellular function and new perspectives on
phenomes. Under the terms of the agreement, which was unanimously approved by the Boards of Directors of both companies,
IsoPlexis shareholders will receive
0.612 shares of Berkeley Lights stock for each IsoPlexis share they hold. Following the close
of the transaction, Berkeley Lights shareholders will own approximately 75.2 percent of the combined company, and IsoPlexis
shareholders will own
approximately 24.8 percent of the combined company.

“The combination of Berkeley Lights and IsoPlexis represents an important milestone and fuels our transformation into a
growing, profitable, and sustainable
life sciences company,” said Siddhartha Kadia, Ph.D., chief executive officer of Berkeley
Lights. “This transaction accelerates our progress across every core pillar of our strategic plan and creates a path to achieving
positive operating cash flow
earlier than we expected to as a standalone company. We look forward to joining forces with the
IsoPlexis team as we embark on this next chapter and create value for our shareholders, employees, and customers.”

Sean Mackay, co-founder and chief executive officer of IsoPlexis, said, “This transaction brings together two companies whose
innovative solutions will help
establish a technology leader in functional cell biology. The combined company will have a world-
class team with complementary cultures and competencies to drive outcomes for customers and shareholders. We look forward to
working together with the
wonderful team at Berkeley Lights.”

Compelling Strategic and Financial Benefits

As the combination of Berkeley Lights and IsoPlexis, PhenomeX’s mission is to empower researchers to leverage the full
potential of functional cell biology
and shape the next wave of scientific revolution.



 
This transaction fully supports the five pillars of Berkeley Lights’ strategic plan by:

• Building a world-class team with a proven track
record in profitably scaling life sciences tools and services companies. The combined
company will be led by Berkeley Lights’ experienced Board of Directors and a proven management team that leverages the talent within both
organizations. Berkeley Lights’ management team is highly experienced in company integration and consolidating organizations.

o Siddhartha Kadia will serve as CEO and a member of the combined company’s Board of Directors; and

o Sean Mackay is expected to be appointed chief product officer of the combined company and will add significant expertise to an already
strong
leadership team at Berkeley Lights.

• Prioritizing R&D return on investment through
increased focus and rigor on development initiatives. The combined company will unite
complementary portfolios that will extend its leadership through the functional cell biology continuum with highly differentiated technology.
It
will accelerate innovation by:

o Focusing resources on the highest-return initiatives;

o Using the lower-cost IsoPlexis platform to offer enhanced functionality from Berkeley Lights’ technology portfolio; and

o Sustaining its competitive advantage through an intellectual property estate of more than 600 issued patents.

• Delivering consistent commercial execution through
a new sales structure, enhanced product portfolio and pricing strategy. The
combination will strengthen commercial execution with an enhanced geographical footprint. This will be done through:

o Diversifying the customer base, uniting Berkeley Lights’ position in the biopharma segment and IsoPlexis’ foothold in the academic
segment;

o Expanding its product portfolio offering with increased accessibility to meet customers’ workflow needs;

o Strengthening its global reach with a 75% increase in the size of Berkeley Lights’ sales organization; and

o Enhancing the focus on recurring revenue.

• Creating a platform for further consolidation in
high-growth functional cell biology tools by:

o Participating in a larger cell biology market with a wide range of tools and services through cross-selling opportunities to existing and
new
customers;

o Enabling significant productivity through combined R&D, G&A and supply chain / manufacturing infrastructure; and



 
o Evaluating M&A opportunities that will further accelerate profitable growth and leverage a combined cost structure.

• Generating positive operating cash flow by 2024. The
combined company anticipates delivering cost synergies of approximately $70 million
annualized by 2024, which will increase profitability and accelerate the timeline to breakeven. The new company is expected to generate positive
operating
cash flow at $150 million in revenue by 2024, which is earlier than Berkeley Lights was expected to achieve positive operating cash
flow as a standalone company.

Timing and Approvals

The transaction is expected to close in the first quarter of 2023, subject to approval by shareholders of both Berkeley Lights and
IsoPlexis and other
customary closing conditions.

Existing shareholders of IsoPlexis representing approximately 68% of the outstanding IsoPlexis shares have agreed to vote their
shares in support of the
transaction. Dr. Igor Khandros, co-founder of Berkeley Lights, and entities related to him have also
agreed to vote their shares representing approximately 13% of the outstanding Berkeley Lights shares in favor of the transaction.

Advisors

Cowen is acting as financial advisor to Berkeley Lights, and Freshfields Bruckhaus Deringer LLP is serving as legal counsel. For
IsoPlexis,
Evercore is serving as financial advisor, and Cravath, Swaine & Moore LLP is serving as legal counsel.

Conference Call and Webcast

A joint conference call and webcast will be held today at 2:00 p.m. Pacific Time / 5:00 p.m. Eastern Time to discuss this
announcement. The live webcast,
along with the related presentation, will be available to interested parties via Berkeley Lights’
IR website at http://investors.berkeleylights.com and IsoPlexis’ IR website at https://investors.isoplexis.com/. The webcast will
be archived and
available for replay for at least 90 days after the event.

About Berkeley Lights

Berkeley Lights is a life sciences tools company focused on enabling and accelerating the rapid development and
commercialization of biotherapeutics and
other cell-based products for our customers. The Berkeley Lights Platform captures
deep phenotypic, functional, and genotypic information for thousands of single cells in parallel and can also deliver the live
biology customers desire in the form
of the best cells. Our platform is a fully integrated, end-to-end solution, comprising
proprietary consumables, including our OptoSelect® chips and reagent kits, advanced automation systems, and application
software. We developed the Berkeley
Lights Platform to provide the most advanced environment for rapid functional
characterization of single cells at scale, the goal of which is to establish an industry standard for our customers throughout their
cell-based product value chain.

About IsoPlexis

IsoPlexis is empowering labs to leverage the cells and proteome changing the course of human health. Its platforms provide
insights into how
multi-functional immune cells communicate and respond, assisting researchers in understanding and predicting
disease progression, treatment resistance and therapeutic efficacy.

IsoPlexis has been named Top Innovation or Design by The Scientist Magazine, Fierce, BIG Innovation, Red Dot and multiple
others. The IsoPlexis platform is
used globally by researchers, including those at the top 15 global pharmaceutical companies by
revenue and 78% of leading U.S. comprehensive cancer centers.



 
Forward-Looking Statements

Certain statements in this communication regarding the proposed transaction between Berkeley Lights and IsoPlexis, the
expected timetable for completing
the transaction, benefits and synergies of the transaction, future opportunities for the combined
company and products and any other statements regarding Berkeley Lights’ and IsoPlexis’ future expectations, beliefs, plans,
objectives, financial
conditions, assumptions or future events or performance that are not historical facts are “forward-looking”
statements made within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are often, but not
always, made
through the use of words or phrases such as “may”, “believe,” “anticipate,” “would,” “could”, “should,” “intend,”
“seek,” “plan,” “will,” “expect(s),” “estimate(s),” “predict(s),” “project(s),” “target(s),” “forecast(s)”, “continue(s),”
“contemplate(s),” “positioned,” “potential,” “strategy,” “outlook,” “forward,” “continuing,” “ongoing” and similar expressions.
All such forward-looking statements involve estimates and assumptions that are subject to risks, uncertainties and other
factors
that could cause actual results to differ materially from the results expressed in the statements. Among the key factors that could
cause actual results to differ materially from those projected in the forward-looking statements are the
following:  the risk that the
proposed transaction may not be completed in a timely manner or at all; the failure to receive, on a timely basis or otherwise, the
required approvals of the proposed transaction by both Berkeley Lights’ stockholders
and IsoPlexis’ stockholders; the possibility
that any or all of the various conditions to the consummation of the proposed transaction may not be satisfied or waived,
including the failure to receive any required regulatory approvals from any
applicable governmental entities (or any conditions,
limitations or restrictions placed on such approvals); the occurrence of any event, change or other circumstance that could give
rise to the termination of the definitive transaction agreement
 relating to the proposed transaction, including in circumstances
which would require Berkeley Lights or IsoPlexis to pay a termination fee; the effect of the announcement, pendency or
completion of the proposed transaction on each of Berkeley
 Lights’ and IsoPlexis’ ability to attract, motivate or retain key
employees, its ability to maintain relationships with its customers, suppliers, distributors and others with whom it does business,
or its operating results and business generally;
risks related to the proposed transaction diverting management’s attention from
each of Berkeley Lights’ and IsoPlexis’ ongoing business operations; the risk of stockholder litigation in connection with the
proposed transaction, including resulting
 expense or delay; the possibility that the parties may be unable to achieve expected
synergies and operating efficiencies in connection with the proposed transaction within the expected timeframes or at all and to
successfully integrate IsoPlexis’
operations into those of Berkeley Lights; the integration of IsoPlexis’ operations into those of
Berkeley Lights being more difficult, time-consuming or costly than expected; effects relating to the announcement of the
proposed transaction or any
further announcements or the consummation of the proposed transaction on the market price of the
common stock of each of Berkeley Lights and IsoPlexis; the possibility that each of Berkeley Lights’ and IsoPlexis’ expectations
as to expenses, cash
usage and cash needs may prove not to be correct for reasons such as changes in plans or actual events being
different than its assumptions; the impacts of changes in general economic and business conditions, including changes in the
financial
 markets; the implementation of each of Berkeley Lights’ and IsoPlexis’ business model and strategic plans for its
products and technologies, and challenges inherent in developing, manufacturing, launching, marketing and selling existing and
new
 products; uncertainties in contractual relationships, including interruptions or delays in the supply of components or
materials for, or manufacturing of, products for each of Berkeley Lights and IsoPlexis; the ability of each of Berkeley Lights
and
IsoPlexis to establish and maintain intellectual property protection for products or avoid or defend claims of infringement; risks
relating to competition within the industry in which each of Berkeley Lights and IsoPlexis operate; the impacts
 of potential
product performance and quality issues; changes to and the impact of the laws, rules and regulations that regulate each of
Berkeley Lights’ and IsoPlexis’ operations; and any other risks discussed in each of Berkeley Lights’ and
IsoPlexis’ filings with
the SEC, including Berkeley Lights’ and IsoPlexis’ Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current
Reports on Form 8‑K.  Berkeley Lights and IsoPlexis assume no obligation to update or revise publicly
the information in this
communication, whether as a result of new information, future events or otherwise, except as otherwise required by law. Readers
are cautioned not to place undue reliance on these forward-looking statements that speak only as
of the date hereof.



 
Participants in the Solicitation

Berkeley Lights, IsoPlexis and their respective directors, executive officers and other members of management and employees
may be deemed to be
participants in the solicitation of proxies in connection with the proposed transaction between Berkeley
Lights and IsoPlexis under the rules of the SEC. Information regarding Berkeley Lights’ directors and executive officers is set
forth in
Berkeley Lights’ Proxy Statement on Schedule 14A for its 2022 Annual Meeting of Stockholders, which was filed with
the SEC on April 15, 2022, and in certain of Berkeley Lights’ Current Reports on Form 8-K. To the extent holdings of Berkeley
Lights’
securities by Berkeley Lights’ directors and executive officers have changed since the amounts set forth in such proxy
statement, such changes have been or will be reflected on subsequent statements of beneficial ownership filed with the SEC.
Information regarding IsoPlexis’ directors and executive officers is set forth in IsoPlexis’ revised Proxy Statement on Schedule
14A for its 2022 Annual Meeting of Stockholders, which was filed with the SEC on April 29, 2022, and in certain of
IsoPlexis’
Current Reports on Form 8-K. To the extent holdings of IsoPlexis’ securities by IsoPlexis’ directors and executive officers have
changed since the amounts set forth in such proxy statement, such changes have been or will be reflected on
 subsequent
statements of beneficial ownership filed with the SEC. These documents can be obtained free of charge from the sources
indicated below. Additional information regarding the interests of these participants will be set forth in the joint
 proxy
statement/prospectus relating to the proposed transaction when it becomes available.

Additional Information and Where to Find It

In connection with the proposed transaction between Berkeley Lights and IsoPlexis, Berkeley Lights and IsoPlexis intend to file
relevant materials with the
SEC, including a Berkeley Lights registration statement on Form S‑4 that will include a joint proxy
statement of Berkeley Lights and IsoPlexis that also constitutes a prospectus of Berkeley Lights.  INVESTORS AND
SECURITY HOLDERS ARE URGED TO READ
THE JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT BERKELEY LIGHTS, ISOPLEXIS AND THE PROPOSED
TRANSACTION. The joint proxy
statement/prospectus and other documents relating to the proposed transaction (when they are
available) can be obtained free of charge from the SEC’s website at www.sec.gov. These documents (when they are available) can
also be obtained free of
charge from Berkeley Lights’ investor relations website at www.investors.berkeleylights.com or from
IsoPlexis’ investor relations website at www.investors.isoplexis.com.



 
No Offer or Solicitation

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

Berkeley Lights Investor Contact
IR@berkeleylights.com

Berkeley Lights Media Contact
media@berkeleylights.com

IsoPlexis Media Contact
press@isoplexis.com

IsoPlexis Investor Contact
investors@isoplexis.com
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 Forward-Looking Statements  Certain statements in this communication regarding the
proposed transaction between Berkeley Lights and IsoPlexis, the expected timetable for completing the transaction, benefits and synergies of the transaction, future opportunities for the combined company and products and any other statements
regarding Berkeley Lights' and IsoPlexis’ future expectations, beliefs, plans, objectives, financial conditions, assumptions or future events or performance that are not historical facts are “forward-looking” statements made within the meaning of
the Private Securities Litigation Reform Act of 1995. These statements are often, but not always, made through the use of words or phrases such as “may”, “believe,” “anticipate,” “would,” “could”, “should,” “intend,” “seek,” “plan,” “will,”
“expect(s),” “estimate(s),” “predict(s),” “project(s),” “target(s),” “forecast(s)”, “continue(s),” “contemplate(s),” “positioned,” “potential,” “strategy,” “outlook,” “forward,” “continuing,” “ongoing” and similar expressions. All such
forward-looking statements involve estimates and assumptions that are subject to risks, uncertainties and other factors that could cause actual results to differ materially from the results expressed in the statements. Among the key factors that
could cause actual results to differ materially from those projected in the forward-looking statements are the following: the risk that the proposed transaction may not be completed in a timely manner or at all; the failure to receive, on a
timely basis or otherwise, the required
approvals of the proposed transaction by both Berkeley Lights' stockholders and IsoPlexis’ stockholders; the possibility that any or all of the various conditions to the consummation of the proposed
transaction may not be satisfied or waived, including the failure to receive any required regulatory approvals from any applicable governmental entities (or any conditions, limitations or restrictions placed on such approvals); the occurrence of
any event, change or other circumstance that could give rise to the termination of the definitive transaction agreement relating to the proposed transaction, including in circumstances which would require Berkeley Lights or IsoPlexis to pay a
termination fee; the effect of the announcement, pendency or completion of the proposed transaction on each of Berkeley Lights' and IsoPlexis’ ability to attract, motivate or retain key employees, its ability to maintain relationships with its
customers, suppliers, distributors and others with whom it does business, or its operating results and business generally; risks related to the proposed transaction diverting management’s attention from each of Berkeley Lights' and IsoPlexis’
ongoing business operations; the risk of stockholder litigation in connection with the proposed transaction, including resulting expense or delay; the possibility that the parties may be unable to achieve expected synergies and operating
efficiencies in connection with the proposed transaction within the expected timeframes or at all and to successfully integrate IsoPlexis’ operations into those of Berkeley
Lights; the integration of IsoPlexis’ operations into those of Berkeley
Lights being more difficult, time-consuming or costly than expected; effects relating to the announcement of the proposed transaction or any further announcements or the consummation of the proposed transaction on the market price of the common
stock of each of Berkeley Lights and IsoPlexis; the possibility that each of Berkeley Lights' and IsoPlexis’ expectations as to expenses, cash usage and cash needs may prove not to be correct for reasons such as changes in plans or actual events
being different than its assumptions; the impacts of changes in general economic and business conditions, including changes in the financial markets; the implementation of each of Berkeley Lights' and IsoPlexis’ business model and strategic plans
for its products and technologies, and challenges inherent in developing, manufacturing, launching, marketing and selling existing and new products; uncertainties in contractual relationships, including interruptions or delays in the supply of
components or materials for, or manufacturing of, products for each of Berkeley Lights and IsoPlexis; the ability of each of Berkeley Lights and IsoPlexis to establish and maintain intellectual property protection for products or avoid or defend
claims of infringement; risks relating to competition within the industry in which each of Berkeley Lights and IsoPlexis operate; the impacts of potential product performance and quality issues; changes to and the impact of the laws, rules and
regulations that regulate
each of Berkeley Lights' and IsoPlexis’ operations; and any other risks discussed in each of Berkeley Lights' and IsoPlexis’ filings with the SEC, including Berkeley Lights' and IsoPlexis’ Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8 K. Berkeley Lights and IsoPlexis assume no obligation to update or revise publicly the information in this communication, whether as a result of new information, future events or
otherwise, except as otherwise required by law. Readers are cautioned not to place undue reliance on these forward-looking statements that speak only as of the date hereof.  Participants in the Solicitation  Berkeley Lights, IsoPlexis and their
respective directors, executive officers and other members of management and employees may be deemed to be participants in the solicitation of proxies in connection with the proposed transaction between Berkeley Lights and IsoPlexis under the
rules of the SEC. Information regarding Berkeley Lights' directors and executive officers is set forth in Berkeley Lights' Proxy Statement on Schedule 14A for its 2022 Annual Meeting of Stockholders, which was filed with the SEC on April 15,
2022, and in certain of Berkeley Lights' Current Reports on Form 8-K. To the extent holdings of Berkeley Lights' securities by Berkeley Lights' directors and executive officers have changed since the amounts set forth in such proxy statement,
such changes have been or will be reflected on subsequent statements of beneficial ownership filed with the SEC.
Information regarding IsoPlexis’ directors and executive officers is set forth in IsoPlexis’ revised Proxy Statement on Schedule 14A
for its 2022 Annual Meeting of Stockholders, which was filed with the SEC on April 29, 2022, and in certain of IsoPlexis’ Current Reports on Form 8-K. To the extent holdings of IsoPlexis’ securities by IsoPlexis’ directors and executive officers
have changed since the amounts set forth in such proxy statement, such changes have been or will be reflected on subsequent statements of beneficial ownership filed with the SEC. These documents can be obtained free of charge from the sources
indicated below. Additional information regarding the interests of these participants will be set forth in the joint proxy statement/prospectus relating to the proposed transaction when it becomes available.  Additional Information and Where to
Find It   In connection with the proposed transaction between Berkeley Lights and IsoPlexis, Berkeley Lights and IsoPlexis intend to file relevant materials with the SEC, including a Berkeley Lights registration statement on Form S 4 that will
include a joint proxy statement of Berkeley Lights and IsoPlexis that also constitutes a prospectus of Berkeley Lights. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS FILED
WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT BERKELEY
LIGHTS, ISOPLEXIS AND THE PROPOSED TRANSACTION. The joint proxy statement/prospectus and other documents relating to the proposed transaction
(when they are available) can be obtained free of charge from the SEC’s website at www.sec.gov. These documents (when they are available) can also be obtained free of charge from Berkeley Lights’s investor relations website at
www.investors.berkeleylights.com or from IsoPlexis’ investor relations website at www.investors.isoplexis.com.  No Offer or Solicitation   This communication is not intended to and shall not constitute an offer to buy or sell or the solicitation
of an offer to buy or sell any securities, nor shall there be any offer, solicitation or sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.  2 

 



 3  Presenters  Siddhartha Kadia, Ph.D.  CEO, BERKELEY LIGHTS  Sean Mackay  CEO,
ISOPLEXIS  Mehul Joshi  CFO, BERKELEY LIGHTS 

 



 A Transformational Combination  Most comprehensive technology portfolio to isolate,
manipulate, and characterize live cells   (Nasdaq: CELL)   A FUNCTIONAL CELL BIOLOGY COMPANY  LIVE CELL, FUNCTIONAL BIOLOGY  DEEP PROFILING OF SINGLE CELLS  The only single-cell platform enabling functional proteomics  +  4  New, Combined Company
Name:  

 



 PhenomeX: The Functional Cell Biology Company  WHAT WE DO  Enable scientists to
unlock the potential of cell biology for research and clinical applications  HOW WE DO IT  By providing a deeper analysis of cell function while preserving the live cells of interest  WHY IT MATTERS  Because understanding the phenome is central
to all questions in biology  Provides live cell biology research tools and services that deliver deep insights into cellular function and gain new perspectives on phenomes  5 

 



 Transaction Summary  6  All-stock transaction valued at $57.8 million  ISO
shareholders will receive 0.612 shares of Berkeley Lights stock for each IsoPlexis share they hold  BLI shareholders will own approximately 75.2% and ISO shareholders will own approximately 24.8% of PhenomeX  Siddhartha Kadia, Ph.D. will serve as
CEO and a member of PhenomeX’s Board of Directors  Sean Mackay expected to be appointed Chief Product Officer of PhenomeX  Management team will leverage talent from both organizations  Governed by BLI’s experienced Board of Directors  Expected to
close in the first quarter of 2023, subject to approval by shareholders of both BLI and ISO, and other customary closing conditions  Existing shareholders of ISO representing approximately 68% of the outstanding ISO shares have agreed to vote
their shares in support of the transaction  Dr. Igor Khandros, co-founder of BLI, and entities related to him have also agreed to vote their shares representing approximately 13% of the outstanding BLI shares in favor of the
transaction  CONSIDERATION  LEADERSHIP  PATH TO CLOSE 

 



 IsoPlexis at a Glance  7   Highly Multiplexed Proteomic Barcoding  2. Single-cell
capture   3. Highly multiplexed proteomic detection  1. Sample loaded onto chip   30+ Proteins Per Cell  Rapidly Growing Installed Base  Installed Base (Total Instruments)  ‘21  ‘22  Accelerating the fight against our toughest diseases by
revealing the true functional biology of every patient cell via proteomics and transcriptomics  277  LEADING CUSTOMER BASE   in Pharma, Biotech, Medical Centers  100% of top 15 pharma(1)  81% of comprehensive cancer centers(2)  (1): By 2020
revenue.  (2): Based on the National Cancer Institute’s list of Comprehensive Cancer Centers.  instruments in the field  116  publications  $18.9M  TTM revenue 

 



 Accelerates Progress Across Every Pillar of Berkeley Lights’ Strategic
Plan  8  Building a world-class team  Prioritizing R&D return on investment   Delivering consistent commercial execution   Led by Berkeley Lights’ experienced Board of Directors   Enhances a proven management team highly experienced in
company integration and consolidating organizations  Unites complementary portfolios that will extend its leadership through the entire functional cell biology continuum with highly differentiated technology  Accelerating innovation by:  Focusing
resources on the highest-return initiatives  Using the lower-cost IsoPlexis platform to offer enhanced functionality from Berkeley Lights’ technology portfolio  Sustaining competitive advantage through a formidable intellectual property estate of
more than 600 issued patents   Diversifies customer base, uniting positions in biopharma & academic segments  Expands product portfolio offering with increased accessibility to meet customers’ workflow needs  Strengthens global reach with a
75% increase in the size of the sales organization  Enhances the focus on recurring revenue 

 



 9  Participating in a larger cell biology market with a wide range of tools and
services through cross-selling opportunities to existing and new customers  Enabling significant productivity through combined R&D, G&A and supply chain / manufacturing infrastructure   Evaluating M&A opportunities that will further
accelerate profitable growth and leverage a combined cost structure  Anticipated cost synergies of approximately $70 million annualized by 2024  Expected positive operating cash flow generation at $150 million in revenue by 2024, earlier than
Berkeley Lights expected to as a standalone company  Creating a platform for further consolidation in high-growth cell biology tools   Generating positive operating cash flow by 2024   Accelerates Progress Across Every Pillar of Berkeley Lights’
Strategic Plan 

 



 IsoPlexis Addresses Key Elements of Berkeley Lights’ M&A
Framework  10  Accelerate Profitable Growth  Leverage Current Cost Structure  Synergistic M&Aoptions that expand total addressable market  Complementary technology tuck-ins that expands BLI offerings  Expansion of service offerings to
existing and new customers  Compelling value creation opportunity  Opportunities to leverage commercial infrastructure  Opportunities to drive significant R&D, G&A and supply chain/manufacturing synergies 

 



 PhenomeX: Investment Highlights   11  Expanded and balanced product portfolio at
different price points with a focus on recurring revenue  Platform for further consolidation in high-growth, single-cell biology tools space   Substantially expanded access to larger cell biology market, enhanced commercial scale, and diversified
customer base  Cost synergies will increase profitability and accelerate timeline to breakeven   Led by a world-class team committed to unlocking value for shareholders 

 



 Combination with ISO facilitates entry into high-growth academic research segments
  Creates balanced product portfolio   Lower ASP solutions affiliated with a variety of different customer segments  Unlocks various new applications  Expanding installed base  Provides ability to further leverage existing commercial
infrastructure  Accelerated Development Path for Expanded and Balanced Product Portfolio  12  ACCELERATING BEACON DEVELOPMENT TIMELINES  Beacon System  IsoSpark & IsoLight  Beacon Select  Beacon Quest  Future Systems  Number of
Nests  4  4-8  2  1  TBD  Availability  Launched  Launched  Q1’23  Q2’23  TBD  List Price  $$$$  $  $$$  $$  $  Application  Antibody Discovery  Cell Line Development   Immunology/oncologySingle-cell secretome & intracellular proteome  Cell
LineDevelopment  Immuno-Oncology  Functional Biology  Basic Research& Development  CustomerSegment  Large Biopharma  Top CROs / CDMOs  Biopharma  CROs/CDMOs  Academic Research Institutes  Translational Research Centers  Mid-size
Biopharma  Mid-size CROs / CDMOs   Academic Research Institutes  Translational Research Centers  Enable research & development across multiple customer segments  Consumables Pricing  $$$  $  $$$$  $$  $  PurchaseOptions  Capital
Placement  Lease-to-OwnReagent Rental  Capital Placement  Capital Placement  Reagent Rental  Capital Placement  Reagent Rental  Capital Placement  Reagent Rental 

 



 Significantly Expanded Overall Customer Base  Meaningfully expands breadth of BLI’s
customer base and cross-selling opportunities while enhancing relationship with key overlapping accounts  13  Berkeley Lights Customers  IsoPlexis Customers  Overlapping commercial channels and significant customer complementarity strengthen
BLI’s existing position in the biopharma segment, while ISO’s foothold in the academic segment expands our reach in this key market 

 



 Cost Synergies Will Increase Profitability and Accelerate Timeline to Breakeven
  14  ~$70Mcost synergies annualized by 2024  ~$150Min revenue, generating positive operating cash flow by 2024  General and Administrative Cost Synergies  Marketing Resources and Sales Operations  Complementary R&D
Capabilities  Prioritization of High-value R&D Initiatives  Manufacturing, Supply Chain, Logistics and Operations Synergies 

 



 Investment Highlights   15  Expanded and balanced product portfolio at different
price points with a focus on recurring revenue  Platform for further consolidation in high-growth, single-cell biology tools space   Substantially expanded access to larger cell biology market, enhanced commercial scale, and diversified customer
base  Cost synergies will increase profitability and accelerate timeline to breakeven   Led by a world-class team committed to unlocking value for shareholders 

 



 A FUNCTIONAL CELL BIOLOGY COMPANY 

 



 Q&A Session 
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From: Siddhartha Kadia
To:
All Employees
Date: Wednesday, December 21, 2022
Subject: Berkeley Lights to Acquire IsoPlexis

Dear Berkeley Lights team,

Today we are taking a pivotal step toward building a growing, profitable, and
sustainable life sciences company by acquiring IsoPlexis. This will
bring together two industry pioneers with talented teams and proven capabilities, united in their dedication to advancing functional cell biology. We’ve
spoken a great deal
about the importance of our strategic plan to achieving our potential. This combination accelerates our progress across every strategic
pillar and creates a path to achieving positive operating cash flow earlier than we expected to as a standalone
company.

Known for its leading IsoCode cellular behavior multiplexing platform, IsoPlexis is well-respected by researchers and clinicians for its scientific results and
its easy-to-use
software and hardware. They have a unique cell library of proteomically active cells and are an emerging immune profiling leader in single-
cell proteomics with targeted proteomics and single-cell multiomics platforms under development. Once the transaction is completed, the combined
company, which will be named PhenomeX (Nasdaq: CELL), will be a premier functional cell biology company.
We will unite complementary
portfolios that will provide live cell biology tools which deliver deep insights into cellular function and new perspectives on phenomes.

There is a lot to be excited about as a combined company. Our commercial execution will be strengthened with a diversified customer base, broadened
sales team, enhanced geographical footprint, and emphasis on accessible pricing for our
customers and recurring revenue growth. And we will serve as a
platform for further consolidation in the high-growth functional cell biology tools space. In addition, having spent time with members of the IsoPlexis
team, I am confident that this
combination will also be a strong fit culturally and strategically and support a smooth integration for our stakeholders.
Together, we will build on our shared cultures to deliver for customers and shareholders and create expanded opportunities for
career development for our
employees.

As we move forward, please keep in mind that this announcement is only the first step. We expect the transaction to close in the first quarter of 2023,
subject to approval by
shareholders of both Berkeley Lights and IsoPlexis, and other customary closing conditions. Until that time, Berkeley Lights and
IsoPlexis will continue to operate as separate companies, and it remains business as usual.

We understand that you may have questions about this announcement and what it means for our company and you – and we are committed to keeping you
informed. Tomorrow morning at
8:00 am PT, I will be hosting a town hall meeting, where I look forward to sharing more information about IsoPlexis and
the opportunity we see for the combined organization. In the near term, I am attaching an FAQ, which you can also access here
[LINK]. For additional
questions about this announcement, please email blicommunication@berkeleylights.com.

We expect today’s announcement will lead to increased interest in Berkeley Lights from the media and our investors. It is important that our company
speaks with one voice. If you
receive questions, please forward them to Suzanne Hatcher at suzanne.hatcher@berkeleylights.com.

As always, thank you all for your hard work and dedication to Berkeley Lights and our customers. I could not be more excited about this new chapter in
our story.

Wishing you all a happy holiday!

Sincerely,

Siddhartha



Forward-Looking Statements
 
Certain statements in this communication regarding the proposed transaction between Berkeley Lights and IsoPlexis, the expected timetable for completing
the transaction, benefits
and synergies of the transaction, future opportunities for the combined company and products and any other statements regarding
Berkeley Lights’ and IsoPlexis’ future expectations, beliefs, plans, objectives, financial conditions, assumptions or
future events or performance that are not
historical facts are “forward-looking” statements made within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are
often, but not always, made through the use of words or
phrases such as “may”, “believe,” “anticipate,” “would,” “could”, “should,” “intend,” “seek,”
“plan,” “will,” “expect(s),” “estimate(s),” “predict(s),” “project(s),” “target(s),” “forecast(s)”, “continue(s),” “contemplate(s),” “positioned,”
“potential,”
“strategy,” “outlook,” “forward,” “continuing,” “ongoing” and similar expressions. All such forward-looking statements involve estimates and assumptions
that are subject to risks, uncertainties and other factors that could cause actual
results to differ materially from the results expressed in the statements.
Among the key factors that could cause actual results to differ materially from those projected in the forward-looking statements are the following:  the risk
that the
proposed transaction may not be completed in a timely manner or at all; the failure to receive, on a timely basis or otherwise, the required approvals
of the proposed transaction by both Berkeley Lights’ stockholders and IsoPlexis’ stockholders; the
possibility that any or all of the various conditions to the
consummation of the proposed transaction may not be satisfied or waived, including the failure to receive any required regulatory approvals from any
applicable governmental entities (or any
conditions, limitations or restrictions placed on such approvals); the occurrence of any event, change or other
circumstance that could give rise to the termination of the definitive transaction agreement relating to the proposed transaction,
including in circumstances
which would require Berkeley Lights or IsoPlexis to pay a termination fee; the effect of the announcement, pendency or completion of the proposed
transaction on each of Berkeley Lights’ and IsoPlexis’ ability to attract,
motivate or retain key employees, its ability to maintain relationships with its
customers, suppliers, distributors and others with whom it does business, or its operating results and business generally; risks related to the proposed
transaction
diverting management’s attention from each of Berkeley Lights’ and IsoPlexis’ ongoing business operations; the risk of stockholder litigation in
connection with the proposed transaction, including resulting expense or delay; the possibility that the
parties may be unable to achieve expected synergies
and operating efficiencies in connection with the proposed transaction within the expected timeframes or at all and to successfully integrate IsoPlexis’
operations into those of Berkeley Lights; the
integration of IsoPlexis’ operations into those of Berkeley Lights being more difficult, time-consuming or
costly than expected; effects relating to the announcement of the proposed transaction or any further announcements or the consummation of the
proposed
transaction on the market price of the common stock of each of Berkeley Lights and IsoPlexis; the possibility that each of Berkeley Lights’ and IsoPlexis’
expectations as to expenses, cash usage and cash needs may prove not to be correct for
reasons such as changes in plans or actual events being different
than its assumptions; the impacts of changes in general economic and business conditions, including changes in the financial markets; the implementation
of each of Berkeley Lights’ and
IsoPlexis’ business model and strategic plans for its products and technologies, and challenges inherent in developing,
manufacturing, launching, marketing and selling existing and new products; uncertainties in contractual relationships, including
interruptions or delays in
the supply of components or materials for, or manufacturing of, products for each of Berkeley Lights and IsoPlexis; the ability of each of Berkeley Lights
and IsoPlexis to establish and maintain intellectual property
protection for products or avoid or defend claims of infringement; risks relating to competition
within the industry in which each of Berkeley Lights and IsoPlexis operate; the impacts of potential product performance and quality issues; changes to
and
the impact of the laws, rules and regulations that regulate each of Berkeley Lights’ and IsoPlexis’ operations; and any other risks discussed in each of
Berkeley Lights’ and IsoPlexis’ filings with the SEC, including Berkeley Lights’ and
IsoPlexis’ Annual Reports on Form 10-K, Quarterly Reports on Form
10-Q and Current Reports on Form 8‑K.  Berkeley Lights and IsoPlexis assume no obligation to update or revise publicly the information in this
communication, whether as a result of new
information, future events or otherwise, except as otherwise required by law. Readers are cautioned not to place
undue reliance on these forward-looking statements that speak only as of the date hereof.
 



Participants in the Solicitation
 
Berkeley Lights, IsoPlexis and their respective directors, executive officers and other members of management and employees may be deemed to be
participants in the solicitation
of proxies in connection with the proposed transaction between Berkeley Lights and IsoPlexis under the rules of the
SEC. Information regarding Berkeley Lights’ directors and executive officers is set forth in Berkeley Lights’ Proxy Statement on
Schedule 14A for its 2022
Annual Meeting of Stockholders, which was filed with the SEC on April 15, 2022, and in certain of Berkeley Lights’ Current Reports on Form 8-K. To the
extent holdings of Berkeley Lights’ securities by Berkeley Lights’
directors and executive officers have changed since the amounts set forth in such proxy
statement, such changes have been or will be reflected on subsequent statements of beneficial ownership filed with the SEC. Information regarding
IsoPlexis’
directors and executive officers is set forth in IsoPlexis’ revised Proxy Statement on Schedule 14A for its 2022 Annual Meeting of Stockholders,
which was filed with the SEC on April 29, 2022, and in certain of IsoPlexis’ Current Reports on Form
8-K. To the extent holdings of IsoPlexis’ securities
by IsoPlexis’ directors and executive officers have changed since the amounts set forth in such proxy statement, such changes have been or will be
reflected on subsequent statements of beneficial
ownership filed with the SEC. These documents can be obtained free of charge from the sources indicated
below. Additional information regarding the interests of these participants will be set forth in the joint proxy statement/prospectus relating to
the proposed
transaction when it becomes available.
 
Additional Information and Where to Find It
 
In connection with the proposed transaction between Berkeley Lights and IsoPlexis, Berkeley Lights and IsoPlexis intend to file relevant materials with the
SEC, including a
Berkeley Lights registration statement on Form S‑4 that will include a joint proxy statement of Berkeley Lights and IsoPlexis that also
constitutes a prospectus of Berkeley Lights.  INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE JOINT PROXY
STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT BERKELEY LIGHTS, ISOPLEXIS AND THE PROPOSED
TRANSACTION. The joint proxy statement/prospectus
and other documents relating to the proposed transaction (when they are available) can be obtained
free of charge from the SEC’s website at www.sec.gov. These documents (when they are available) can also be obtained free of charge from Berkeley
Lights’ investor relations website at www.investors.berkeleylights.com or from IsoPlexis’ investor relations website at www.investors.isoplexis.com.
 
No Offer or Solicitation
 
This communication is not intended to and shall not constitute an offer to buy or sell or the solicitation of an offer to buy or sell any securities, nor shall
there be any
offer, solicitation or sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offer of securities shall be made
except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended.

 



Exhibit 99.4

EMPLOYEE FAQ

About The Acquisition
1. Why is Berkeley Lights acquiring IsoPlexis?

• Berkeley Lights and IsoPlexis are leaders in the functional assessment of live cells and are united in our dedication
to changing the course of
human health and enabling scientific breakthroughs. Between the two companies we
have both cutting edge and highly complementary platforms and technology portfolios.

• This transaction strengthens both companies to achieve our overall mission, accelerates our progress across every
core pillar of our strategic plan,
and fuels our transformation into a growing, profitable, and sustainable life
sciences company.

2. What does this mean for Berkeley Lights?
• This transaction accelerates our progress across every core pillar of our strategic plan, and creates a path to

achieving positive operating cash
flow earlier than Berkeley Lights expected as a standalone company.
• By combining with IsoPlexis, we will become a premier functional cell biology company.

3. How does IsoPlexis’ culture compare to Berkeley Lights’?
• The two companies share performance-based cultures and highly complementary values. We look forward to

building on this strong foundation.

4. What are the terms of the acquisition?
• The acquisition terms are detailed in the joint press release issued by Berkeley Lights and IsoPlexis.
• The full terms of the acquisition are in the merger agreement, which is publicly filed on the Berkeley Lights

website, under Investor Relations –
Financials – SEC Filings.

5. What approvals are required prior to finalizing the acquisition?
• Closing of the transaction is subject to approval by shareholders of both Berkeley Lights and IsoPlexis and other

customary closing conditions.
• Existing shareholders of IsoPlexis representing approximately 68% of the outstanding IsoPlexis shares have

agreed to vote their shares in support of
the transaction.
• Dr. Igor Khandros, co-founder of Berkeley Lights, and entities related to him have also agreed to vote their shares

representing approximately 13%
of the outstanding Berkeley Lights shares in favor of the transaction.



6. How long before the acquisition is completed?
• We anticipate completing the acquisition in the first quarter of 2023, subject to approval by shareholders of both

Berkeley Lights and IsoPlexis and other customary
closing conditions.
• We will communicate any updates as we make progress toward closing.

7. What are the integration plans?
• We will define the members of the Berkeley Lights and IsoPlexis integration planning teams in the coming weeks

and will share that information with employees.
• The integration planning team will work hand-in-hand to ensure a smooth transition.
• Importantly, prior to closing, Berkeley Lights and IsoPlexis remain separate and independent companies and it is

business as usual for all of us.

Next Steps
8. What can Berkeley Lights employees expect between now and close?

• It is imperative that our teams stay focused on delivering on our key priorities.
• We have several innovative products underway, and it is important to remain focused on providing the service and

commitment that our customers and stakeholders
expect.
• Rest assured that we will communicate with you every step of the way.

9. What will happen to our branding? Will there be a name change?
• Yes. There will be a change in branding to reflect our future as a premier functional cell biology company.
• The combined company will be named PhenomeX (Nasdaq: CELL).

Workforce Integration
10. Will my job change as a result of this acquisition?

• Prior to closing, there will be no changes to titles, job levels, or roles resulting from the acquisition. Post close, we
anticipate that we will align roles to a
common organizational structure.

• The go-forward organizational structure will be defined as part of the integration planning process.
• We will provide further updates as additional information becomes available.

11. How will Berkeley Lights be structured post close?
• The integration planning team, including members from both IsoPlexis and Berkeley Lights, will work together to

define the post-close
organizational structure.



12. Will reporting structures change? Will I have the same boss?
• No reporting structure changes are anticipated between now and close as a result of the acquisition.
• Integration planning teams will be working to define the new organizational structure for post-close alignment,

and we will continue to keep
you updated as that process progresses.

Compensation & Equity
13. Will promotions and our annual base salary increase continue as scheduled?

• We will continue with our annual salary and promotion review process as planned in January/February 2023.

14. What happens to my existing BLI stock?
• There are no changes to your BLI stock holdings.

15. What happens if I am currently enrolled in the ESPP?
• There are no changes to the BLI ESPP program.

Benefits
16. How will this acquisition impact my benefits?

• Your Berkeley Lights benefits will continue uninterrupted. Benefits that were selected during open enrollment will
continue through 2023.

17. I’ve got vacation scheduled in the next month. Can I still take it?
• Between now and the transaction close, we will continue to manage time off in accordance with our existing

policies. Your ability to take vacation is between you
and your manager.

Performance Management and Goal Setting
18. Should I still complete the 2022 performance self/manager assessment in ADP?

• Employees and managers should complete 2022 performance reviews according to the schedule that was
communicated previously.

19. Will we still set 2023 goals?
• We will follow our planned 2023 goal-setting process that will kick off in early Q1.



Business Operations
20. How will this acquisition impact any current customers, partnerships or services?

• There should not be an impact to any of our customers, partnerships or services at this time.
• We will operate as business as usual between now and closing. It is imperative that we remain focused on

execution.

21. Will this acquisition impact any of our relationships with existing partners and vendors?
• We have a robust communication plan to reach out to each of our partners and vendors.
• Existing contracts remain unchanged, and we foresee no
changes to any of our existing external relationships

through the close of this transaction.

22. Will we maintain our current offices?
• We will continue to maintain a presence in Emeryville as well as Branford, CT where IsoPlexis is located.

23. Will we continue to hire new employees and contractors?
• Yes, it is business as usual.
• Throughout the integration planning period, we will continue to hire critical roles that help us further advance our

priorities.

24. What will happen with pending offers of employment?
• We plan to onboard all individuals to whom we have already made offers of employment.

Additional Questions
25. What should I do if I receive a call from a reporter or
investor?

• It is important that we communicate consistently during this integration planning period. Do not respond to any
calls or inquiries from reporters or investors and
direct any external requests to Suzanne Hatcher, Vice President of
Communication & Investors Relations at Suzanne.hatcher@berkeleylights.com.

26. Can I trade Berkeley Lights stock during the integration
planning period?
• Employees may trade in Berkeley Lights stock, subject to applicable insider trading rules and policies, and any

blackout periods, and unless otherwise communicated
to you.

27. Can I reach out to my friends or
colleagues at IsoPlexis to discuss the transaction and
how we will work together?

• No. Until the transaction closes, there are very clear restrictions about information that can be shared between
IsoPlexis employees and Berkeley Lights employees.
You should not have discussions with IsoPlexis employees
outside of the formal integration planning process that the integration planning team has approved. Once the
transaction closes, we will provide additional guidance about what
types of information can be shared.

28. Where can I get more information about the transaction?
• We will be creating a Confluence page to provide employees with up-to-date information about the acquisition and

will share the link as soon as the page is
available.
• If you have additional questions, please reach out to your manager or HR business partner. You can also send

questions to blicommunications@berkeleylights.com, and we will route them to the appropriate person for a
response.



Forward-Looking Statements

Certain statements in this communication regarding the proposed transaction between Berkeley Lights and IsoPlexis, the
expected timetable for completing the transaction,
benefits and synergies of the transaction, future opportunities for the combined
company and products and any other statements regarding Berkeley Lights’ and IsoPlexis’ future expectations, beliefs, plans,
objectives, financial conditions,
assumptions or future events or performance that are not historical facts are “forward-looking”
statements made within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are often, but not
always, made through
the use of words or phrases such as “may”, “believe,” “anticipate,” “would,” “could”, “should,” “intend,”
“seek,” “plan,” “will,” “expect(s),” “estimate(s),” “predict(s),” “project(s),” “target(s),” “forecast(s)”, “continue(s),”
“contemplate(s),”
“positioned,” “potential,” “strategy,” “outlook,” “forward,” “continuing,” “ongoing” and similar expressions.
All such forward-looking statements involve estimates and assumptions that are subject to risks, uncertainties and other factors
that
could cause actual results to differ materially from the results expressed in the statements. Among the key factors that could
cause actual results to differ materially from those projected in the forward-looking statements are the following: 
the risk that the
proposed transaction may not be completed in a timely manner or at all; the failure to receive, on a timely basis or otherwise, the
required approvals of the proposed transaction by both Berkeley Lights’ stockholders and
IsoPlexis’ stockholders; the possibility
that any or all of the various conditions to the consummation of the proposed transaction may not be satisfied or waived,
including the failure to receive any required regulatory approvals from any
applicable governmental entities (or any conditions,
limitations or restrictions placed on such approvals); the occurrence of any event, change or other circumstance that could give
rise to the termination of the definitive transaction agreement
relating to the proposed transaction, including in circumstances
which would require Berkeley Lights or IsoPlexis to pay a termination fee; the effect of the announcement, pendency or
completion of the proposed transaction on each of Berkeley
Lights’ and IsoPlexis’ ability to attract, motivate or retain key
employees, its ability to maintain relationships with its customers, suppliers, distributors and others with whom it does business,
or its operating results and business generally;
risks related to the proposed transaction diverting management’s attention from
each of Berkeley Lights’ and IsoPlexis’ ongoing business operations; the risk of stockholder litigation in connection with the
proposed transaction, including
resulting expense or delay; the possibility that the parties may be unable to achieve expected
synergies and operating efficiencies in connection with the proposed transaction within the expected timeframes or at all and to
successfully integrate
IsoPlexis’ operations into those of Berkeley Lights; the integration of IsoPlexis’ operations into those of
Berkeley Lights being more difficult, time-consuming or costly than expected; effects relating to the announcement of the
proposed
transaction or any further announcements or the consummation of the proposed transaction on the market price of the
common stock of each of Berkeley Lights and IsoPlexis; the possibility that each of Berkeley Lights’ and IsoPlexis’ expectations
as to expenses, cash usage and cash needs may prove not to be correct for reasons such as changes in plans or actual events being
different than its assumptions; the impacts of changes in general economic and business conditions, including
changes in the
financial markets; the implementation of each of Berkeley Lights’ and IsoPlexis’ business model and strategic plans for its
products and technologies, and challenges inherent in developing, manufacturing, launching, marketing and
selling existing and
new products; uncertainties in contractual relationships, including interruptions or delays in the supply of components or
materials for, or manufacturing of, products for each of Berkeley Lights and IsoPlexis; the ability of
each of Berkeley Lights and
IsoPlexis to establish and maintain intellectual property protection for products or avoid or defend claims of infringement; risks
relating to competition within the industry in which each of Berkeley Lights and
IsoPlexis operate; the impacts of potential
product performance and quality issues; changes to and the impact of the laws, rules and regulations that regulate each of
Berkeley Lights’ and IsoPlexis’ operations; and any other risks discussed in
each of Berkeley Lights’ and IsoPlexis’ filings with
the SEC, including Berkeley Lights’ and IsoPlexis’ Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current
Reports on Form 8 K.  Berkeley Lights and IsoPlexis assume no
obligation to update or revise publicly the information in this
communication, whether as a result of new information, future events or otherwise, except as otherwise required by law. Readers
are cautioned not to place undue reliance on these
forward-looking statements that speak only as of the date hereof.



Participants in the Solicitation

Berkeley Lights, IsoPlexis and their respective directors, executive officers and other members of management and employees
may be deemed to be participants in the
solicitation of proxies in connection with the proposed transaction between Berkeley
Lights and IsoPlexis under the rules of the SEC. Information regarding Berkeley Lights’ directors and executive officers is set
forth in Berkeley Lights’ Proxy
Statement on Schedule 14A for its 2022 Annual Meeting of Stockholders, which was filed with
the SEC on April 15, 2022, and in certain of Berkeley Lights’ Current Reports on Form 8-K. To the extent holdings of Berkeley
Lights’ securities by
Berkeley Lights’ directors and executive officers have changed since the amounts set forth in such proxy
statement, such changes have been or will be reflected on subsequent statements of beneficial ownership filed with the SEC.
Information
regarding IsoPlexis’ directors and executive officers is set forth in IsoPlexis’ revised Proxy Statement on Schedule
14A for its 2022 Annual Meeting of Stockholders, which was filed with the SEC on April 29, 2022, and in certain of IsoPlexis’
Current Reports on Form 8-K. To the extent holdings of IsoPlexis’ securities by IsoPlexis’ directors and executive officers have
changed since the amounts set forth in such proxy statement, such changes have been or will be reflected on
subsequent
statements of beneficial ownership filed with the SEC. These documents can be obtained free of charge from the sources
indicated below. Additional information regarding the interests of these participants will be set forth in the joint
proxy
statement/prospectus relating to the proposed transaction when it becomes available.

Additional Information and Where to Find It

In connection with the proposed transaction between Berkeley Lights and IsoPlexis, Berkeley Lights and IsoPlexis intend to file
relevant materials with the SEC, including a
Berkeley Lights registration statement on Form S 4 that will include a joint proxy
statement of Berkeley Lights and IsoPlexis that also constitutes a prospectus of Berkeley Lights.  INVESTORS AND
SECURITY HOLDERS ARE URGED TO READ THE JOINT PROXY
STATEMENT/PROSPECTUS AND ANY OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT BERKELEY LIGHTS, ISOPLEXIS AND THE PROPOSED
TRANSACTION. The joint proxy
statement/prospectus and other documents relating to the proposed transaction (when they are
available) can be obtained free of charge from the SEC’s website at www.sec.gov. These documents (when they are available) can
also be obtained free of
charge from Berkeley Lights’ investor relations website at www.investors.berkeleylights.com or from
IsoPlexis’ investor relations website at www.investors.isoplexis.com.

No Offer or Solicitation

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


