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Item 1.01

Entry into a Material Definitive Agreement.

Merger Agreement
On January 5, 2019, Eli Lilly and Company, an Indiana corporation (“Parent”), Bowfin Acquisition Corporation, a Delaware corporation and a wholly
owned subsidiary of Parent (“Merger Sub”), and Loxo Oncology, Inc., a Delaware corporation (the “Company”) entered into an Agreement and Plan of
Merger (the “Merger Agreement”). The Merger Agreement provides that, subject to the terms of the Merger Agreement, Merger Sub will commence a
cash tender offer (the “Offer”) to purchase all of the outstanding shares (the “Shares”) of the Company common stock, par value $0.0001 per share, at a
price of $235.00 per share (the “Offer Price”), net to the seller in cash, without interest, and subject to withholding taxes.
Consummation of the Offer is subject to various conditions set forth in the Merger Agreement, including (i) a majority of shares of the Company
common stock then outstanding being tendered in the Offer, (ii) the expiration or termination of the waiting period under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, (iii) the accuracy of the Company’s representations and warranties contained in the Merger
Agreement (except, generally, for any inaccuracies that have not had a Company Material Adverse Effect), (iv) the Company’s performance in all
material respects of its obligations under the Merger Agreement and (v) the other conditions set forth in Exhibit A to the Merger Agreement. The
consummation of the Offer and Merger is not subject to a financing condition.
The Offer will expire at one minute after 11:59 p.m., Eastern time, on the date that is 20 business days following the commencement date of the Offer
unless extended in accordance with the terms of the Offer and the Merger Agreement and the applicable rules and regulations of the United States
Securities and Exchange Commission (the “SEC”).
Following consummation of the Offer, Merger Sub will merge with and into the Company, with the Company surviving as a wholly owned subsidiary
of Parent (the “Merger”). In the Merger, each outstanding Share that is not tendered and accepted pursuant to the Offer (other than the Shares held in
the treasury of the Company, Shares held by Parent or Merger Sub, and Shares as to which appraisal rights have been perfected in accordance with
applicable law) will be cancelled and converted into the right to receive the Offer Price, on the terms and conditions set forth in the Merger Agreement.
The Merger Agreement provides that the Merger will be governed by Section 251(h) of the Delaware General Corporation Law (the “DGCL”) and shall
be effected by Merger Sub and the Company as soon as practicable following the consummation of the Offer without a stockholders meeting pursuant
to the DGCL.
The Merger Agreement contains customary representations and warranties by Parent, Merger Sub and the Company. The Merger Agreement also
contains customary covenants and agreements, including with respect to the operations of the business of the Company between signing and closing,
governmental filings and approvals and other matters.
The Merger Agreement contains customary non-solicitation restrictions prohibiting the Company’s solicitation of proposals relating to alternative
business combination transactions and restricts the Company’s ability to furnish non-public information to, or participate in any discussions or
negotiations with, any third party with respect to any such transaction, subject to customary exceptions in the event of an acquisition proposal that was
not solicited in violation of these restrictions and that the Company’s board of directors determines constitutes or could reasonably be expected to lead
to a Superior Company Proposal (as defined in the Merger Agreement).
The Merger Agreement contains termination rights for each of Parent, Merger Sub and the Company including by either Parent or the Company if the
Offer Closing Time (as defined in the Merger Agreement) shall not have occurred on or before July 5, 2019, or by the Company to enter into an
alternative transaction that constitutes a Superior Company Proposal (as defined in the Merger Agreement), and further provides that upon termination
of the Merger Agreement under specified circumstances the Company may be required to pay Parent a termination fee of $265 million.
A copy of the Merger Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The foregoing description of the Merger
Agreement is qualified in its entirety by reference to the full text of the Merger Agreement. The Merger Agreement has been attached to provide
investors with information regarding its terms. It is not intended to provide any other factual information about the Company, Merger Sub or Parent. In
particular, the assertions embodied in the representations and warranties contained in the Merger Agreement are qualified by information in
confidential disclosure schedules provided by the parties thereto in connection with the signing of the Merger Agreement. These disclosure schedules
include information that modifies, qualifies and creates exceptions to the representations, warranties and covenants set forth in the Merger Agreement.
Moreover, certain representations and warranties in the Merger Agreement were used for the purpose of

allocating risk between the Company, Merger Sub and Parent, rather than establishing matters of fact. Accordingly, the representations and warranties
in the Merger Agreement may not constitute the actual state of facts about the Company, Merger Sub or Parent.
Tender and Support Agreement
On January 5, 2019, in connection with the Merger Agreement, Aisling Capital III, LP (“Aisling Capital”) in its capacity as a stockholder of the
Company and who beneficially owns approximately 6.6% of the outstanding Shares, entered into a Tender and Support Agreement (the “Tender and
Support Agreement”) with Parent and Merger Sub. The Tender and Support Agreement provides, among other things, that Aisling Capital will tender
all of the Shares held by it in the Offer.
The Tender and Support Agreement has been included to provide information regarding its terms. It is not intended to modify or supplement any
factual disclosures about the applicable stockholder or the Company, Parent or Merger Sub in any public reports filed with the SEC by the Company,
Parent or Merger Sub.
The foregoing descriptions of each of the Merger Agreement and the Tender and Support Agreement do not purport to be complete and are qualified in
their entirety by reference to the full text of each such agreement, which are attached hereto as Exhibits 2.1 and 10.1, respectively, and are incorporated
herein by reference.
Item 8.01

Other Events.

On January 7, 2019, the Company and Parent issued a joint press release announcing the execution of the Merger Agreement. A copy of the press
release is attached as Exhibit 99.1 to this Current Report on Form 8-K.
Additional Information about the Acquisition and Where to Find It
The Offer for the outstanding shares of the Company referenced in this communication has not yet commenced. This announcement is for
informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of the Company, nor is it a substitute for the
Offer materials that Parent and Merger Sub will file with the SEC upon commencement of the Offer. At the time the Offer is commenced, Parent and
Merger Sub will file Offer materials on Schedule TO, and the Company will file a Solicitation/Recommendation Statement on Schedule 14D-9 with the
SEC with respect to the Offer. THE OFFER MATERIALS (INCLUDING AN OFFER TO PURCHASE, A RELATED LETTER OF TRANSMITTAL AND
CERTAIN OTHER OFFER DOCUMENTS) AND THE SOLICITATION/RECOMMENDATION STATEMENT WILL CONTAIN IMPORTANT
INFORMATION. HOLDERS OF SHARES OF THE COMPANY ARE URGED TO READ THESE DOCUMENTS CAREFULLY WHEN THEY BECOME
AVAILABLE (AS EACH MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO TIME) BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION THAT HOLDERS OF THE COMPANY SECURITIES SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING
TENDERING THEIR SECURITIES. The Offer to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the
Solicitation/Recommendation Statement, will be made available to all holders of shares of the Company at no expense to them. The Offer materials and
the Solicitation/Recommendation Statement will be made available for free at the SEC’s web site at www.sec.gov.
In addition to the Offer to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the
Solicitation/Recommendation Statement, Parent and the Company file annual, quarterly and current reports and other information with the SEC.
Parent’s and the Company’s filings with the SEC are available for free to the public from commercial document-retrieval services and at the website
maintained by the SEC at www.sec.gov.
Cautionary Notice Regarding Forward-Looking Statements
This Form 8-K contains “forward-looking statements” relating to the acquisition of Company by Parent. Such forward-looking statements include the
ability of the Company and Parent to complete the transactions contemplated by the Merger Agreement, including the parties’ ability to satisfy the
conditions to the consummation of the Offer and the other conditions set forth in the Merger Agreement and the possibility of any termination of the
Merger Agreement, as well as the role of targeted genetics and diagnostics in oncology treatment and acceleration of our work in developing
medicines. Such forward-looking statements are based upon current expectations that involve risks, changes in circumstances, assumptions and
uncertainties. Actual results may differ materially from current expectations because of risks associated with uncertainties as to the timing of the Offer
and the subsequent Merger; uncertainties as to how many of the Company’s stockholders will tender their Shares in the Offer; the risk that competing
offers or acquisition proposals will be made; the possibility that various conditions to the consummation of

the Offer or the Merger may not be satisfied or waived; the effects of disruption from the transactions contemplated by the Merger Agreement on the
Company’s business and the fact that the announcement and pendency of the transactions may make it more difficult to establish or maintain
relationships with employees, suppliers and other business partners; the risk that stockholder litigation in connection with the Offer or the Merger may
result in significant costs of defense, indemnification and liability; other uncertainties pertaining to the business of the Company, including those set
forth in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of the Company’s
Annual Report on Form 10-K for the year ended December 31, 2017, which is on file with the SEC and available on the SEC’s website at www.sec.gov.
Additional factors may be set forth in those sections of the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2018, filed
with the SEC in the fourth quarter of 2018. In addition to the risks described above and in the Company’s other filings with the SEC, other unknown or
unpredictable factors could also affect the Company’s results. No forward-looking statements can be guaranteed and actual results may differ materially
from such statements. The information contained in this Form 8-K is provided only as of the date of this report, and the Company undertakes no
obligation to update any forward-looking statements either contained in or incorporated by reference into this report on account of new information,
future events, or otherwise, except as required by law.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

2.1

Agreement and Plan of Merger, dated January 5, 2019, by and among Eli Lilly and Company, Bowfin Acquisition Corporation and Loxo
Oncology, Inc.*

10.1

Tender and Support Agreement, dated as of January 5, 2019, by and among Eli Lilly and Company, Bowfin Acquisition Corporation and
Aisling Capital III, LP.

99.1

Joint Press Release issued by Eli Lilly and Company and Loxo Oncology, Inc., dated January 7, 2019.

* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule will be furnished supplementally to the
SEC upon request.
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AGREEMENT AND PLAN OF MERGER dated as of January 5, 2019 (this “Agreement”), among Eli Lilly and Company, an Indiana corporation
(“Parent”), Bowfin Acquisition Corporation, a Delaware corporation (“Merger Sub”) and a wholly owned subsidiary of Parent, and Loxo Oncology,
Inc., a Delaware corporation (the “Company”).
WHEREAS, on the terms and subject to the conditions of this Agreement, Parent has agreed to cause Merger Sub to commence a cash tender offer
(as it may be amended from time to time in accordance with the terms of this Agreement, the “Offer”) to purchase all the outstanding shares of common
stock, par value $0.0001 per share, of the Company (the “Company Common Stock”), at a price per share of Company Common Stock of $235.00
(such amount or, if the Offer is amended in accordance with the terms of this Agreement and a different amount per share is paid pursuant to the Offer,
such different amount, the “Offer Price”), net to the seller in cash, without interest, on the terms and subject to the conditions set forth in this
Agreement;
WHEREAS, on the terms and subject to the conditions set forth in this Agreement and in accordance with Section 251(h) of the Delaware General
Corporation Law (the “DGCL”), Merger Sub shall be merged with and into the Company (the “Merger”), with the Company continuing as the
surviving corporation, and pursuant to the Merger, each share of Company Common Stock that is not validly tendered and irrevocably accepted for
purchase pursuant to the Offer, except as provided in this Agreement, shall be converted in the Merger into the right to receive an amount equal to the
Merger Consideration, net to the seller in cash and without interest;
WHEREAS, Parent, Merger Sub and the Company acknowledge and agree that the Merger shall be governed by and effected under
Section 251(h) of the DGCL and, subject to the terms of this Agreement, effected as soon as practicable following the consummation (as defined in
Section 251(h) of the DGCL) of the Offer;
WHEREAS, the Board of Directors of the Company (the “Company Board”) has unanimously (i) determined that the Offer, the Merger and the
other transactions contemplated by this Agreement (collectively, the “Transactions”) are fair to and in the best interests of the Company and its
stockholders, (ii) duly authorized and approved the execution, delivery and performance by the Company of this Agreement and the consummation by
the Company of the Transactions, (iii) declared this Agreement and the Transactions advisable and (iv) recommended that the Company’s stockholders
tender their shares of Company Common Stock in the Offer;
WHEREAS, the Board of Directors of each of Parent and Merger Sub has duly authorized and approved the execution, delivery and performance
by each of Parent and Merger Sub of this Agreement and the consummation by Parent and Merger Sub of the Transactions, and the Board of Directors
of Merger Sub has declared this Agreement and the Transactions advisable and recommended that Parent, as sole stockholder of Merger Sub, adopt this
Agreement;
WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Parent’s and Merger Sub’s
willingness to enter into this Agreement, a stockholder of the Company is executing and delivering a Tender and Support Agreement in favor of Parent
and Merger Sub (the “Tender and Support Agreement”), pursuant to which such stockholder, among other things, will agree to tender all shares of
Company Common Stock beneficially owned by it to Merger Sub in the Offer; and
WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection
with the Offer and the Merger and also to prescribe various conditions to the Offer and the Merger.
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NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I
THE OFFER
SECTION 1.01 The Offer.
(a) Provided that this Agreement shall not have been terminated in accordance with Section 8.01 and provided further that the Company
is prepared (in accordance with Section 1.02(a)), to file with the SEC, and to disseminate to holders of shares of Company Common Stock, the Schedule
14D-9 on the same date as Merger Sub commences the Offer, subject to the terms and conditions of this Agreement, as promptly as practicable (but in
no event later than 11 business days after the date of this Agreement), Merger Sub shall, and Parent shall cause Merger Sub to, commence (within the
meaning of the applicable rules and regulations of the Securities and Exchange Commission (the “SEC”)) the Offer at the Offer Price. The obligations
of Merger Sub to, and of Parent to cause Merger Sub to, accept for payment, and pay for, any shares of Company Common Stock tendered pursuant to
the Offer shall be subject only to the satisfaction or waiver of the conditions set forth in Exhibit A hereto (the “Offer Conditions”). The initial
expiration date of the Offer shall be at the time that is one minute following 11:59 p.m., Eastern time, on the date that is 20 business days (determined
using Rule 14d-1(g)(3) of the Securities Exchange Act of 1934, as amended (together with the rules and regulations promulgated thereunder, the
“Exchange Act”)) after the date the Offer is first commenced (within the meaning of Rule 14d-2 promulgated under the Exchange Act). Merger Sub
expressly reserves the right to waive, in its sole discretion, in whole or in part, any Offer Condition or modify the terms of the Offer in any manner not
inconsistent with this Agreement, except that, without the prior written consent of the Company, Merger Sub shall not, and Parent shall not permit
Merger Sub to, (i) reduce the number of shares of Company Common Stock subject to the Offer, (ii) reduce the Offer Price, (iii) waive, amend or modify
the Minimum Tender Condition or the Termination Condition, (iv) add to the Offer Conditions or impose any other conditions on the Offer or amend,
modify or supplement any Offer Condition in any manner adverse to the holders of Company Common Stock, (v) except as otherwise provided in this
Section 1.01(a), terminate, or extend or otherwise amend or modify the expiration date of, the Offer, (vi) change the form or terms of consideration
payable in the Offer, (vii) otherwise amend, modify or supplement any of the terms of the Offer in any manner adverse to the holders of Company
Common Stock or (viii) provide any “subsequent offering period” in accordance with Rule 14d-11 of the Exchange Act. Notwithstanding the
foregoing, Merger Sub shall, and Parent shall cause Merger Sub to, (A) extend the Offer for one or more consecutive increments of not more than ten
business days each (or for such longer period as may be agreed to by Parent and the Company), if at the scheduled expiration date of the Offer any of
the Offer Conditions (other than the Minimum Tender Condition) shall not have been satisfied or waived, until such time as such conditions shall have
been satisfied or waived (irrespective of whether the Minimum Tender Condition has been satisfied) and (B) extend the Offer for the minimum period
required by any rule, regulation or interpretation or position of the SEC or the staff thereof or The Nasdaq Global Market (“Nasdaq”) applicable to the
Offer; provided that Merger Sub shall not be required to extend the Offer beyond the Outside Date. In addition, if at the otherwise scheduled expiration
date of the Offer each Offer Condition (other than the Minimum Tender Condition) shall have been satisfied or waived and the Minimum Tender
Condition shall not have been satisfied, Merger Sub may elect to (and if so requested by the Company, Merger Sub shall, and Parent shall cause Merger
Sub to), extend the Offer for one or more consecutive increments of such duration as requested by the Company but not more than ten business days
each (or for such longer period as may be agreed to by Parent and the Company); provided that the Company shall not request Merger Sub to, and
Parent shall not be required to cause Merger Sub to, extend the Offer pursuant to this sentence on more than three occasions; provided, further, that
Merger Sub shall not, and shall not be required to extend the Offer beyond the Outside Date. On the terms and subject only to the conditions of the
Offer and this Agreement,
2

Merger Sub shall, and Parent shall cause Merger Sub to, accept for payment, and pay for, all shares of Company Common Stock validly tendered and
not properly withdrawn pursuant to the Offer that Merger Sub becomes obligated to purchase pursuant to the Offer as promptly as practicable after the
expiration of the Offer (which shall be the next business day after the expiration of the Offer absent extenuating circumstances) and, in any event, no
more than three business days after the expiration of the Offer. The time at which Merger Sub first irrevocably accepts for purchase the shares of
Company Common Stock tendered in the Offer is referred to as the “Offer Closing Time”. The Offer may not be terminated or withdrawn prior to its
expiration date (as such expiration date may be extended and re-extended in accordance with this Section 1.01(a)), unless this Agreement is validly
terminated in accordance with Section 8.01. If this Agreement is validly terminated in accordance with Section 8.01, Merger Sub shall promptly
terminate the Offer and return, and shall cause any depository acting on behalf of Merger Sub to return, all tendered shares of Company Common Stock
to the registered holders thereof. Nothing contained in this Section 1.01(a) shall affect any termination rights set forth in Section 8.01.
(b) As promptly as reasonably practicable on the date of commencement of the Offer, Parent and Merger Sub shall (i) file with the SEC a
Tender Offer Statement on Schedule TO with respect to the Offer, which shall include an offer to purchase and a related letter of transmittal and
summary advertisement containing the terms set forth in this Agreement and Exhibit A hereto (such Schedule TO, as amended from time to time, and
the documents included therein pursuant to which the Offer will be made, together with any supplements or amendments thereto, the “Offer
Documents”) and (ii) disseminate the Offer Documents to the holders of Company Common Stock as and to the extent required by applicable U.S.
federal securities Law. The Company shall furnish to Parent and Merger Sub all information concerning the Company required by the Exchange Act to
be set forth in the Offer Documents. Each of Parent, Merger Sub and the Company shall promptly correct any information provided by it for use in the
Offer Documents if and to the extent that such information shall have become false or misleading in any material respect, and to correct any material
omissions therefrom, and each of Parent and Merger Sub shall take all steps necessary to amend or supplement the Offer Documents and to cause the
Offer Documents, as so amended or supplemented, to be filed with the SEC and disseminated to the holders of Company Common Stock, in each case
as and to the extent required by applicable Law. Parent and Merger Sub shall provide the Company and its counsel with copies of any written
comments, and shall inform the Company and its counsel of any oral comments, that Parent, Merger Sub or their counsel may receive from the SEC or
its staff with respect to the Offer Documents promptly after the receipt of such comments. Except from and after an Adverse Recommendation Change,
prior to the filing of the Offer Documents (including any amendment or supplement thereto) with the SEC or the dissemination thereof to the holders of
Company Common Stock, or responding to any comments of the SEC or its staff with respect to the Offer Documents, Parent and Merger Sub shall
(x) provide the Company and its counsel a reasonable opportunity to review and comment on such Offer Documents or response (it being understood
that the Company and its counsel shall provide any comments thereon as soon as reasonably practicable) and (y) give reasonable and good faith
consideration to any comments made by the Company or its counsel. Parent and Merger Sub shall respond promptly to any comments of the SEC or its
staff with respect to the Offer Documents.
(c) Parent shall provide or cause to be provided to Merger Sub on a timely basis the funds necessary to purchase any shares of Company
Common Stock that Merger Sub becomes obligated to purchase pursuant to the Offer.
(d) If, between the date of this Agreement and the Offer Closing Time, the outstanding shares of Company Common Stock are changed
into a different number or class of shares by reason of any stock split, division or subdivision of shares, stock dividend, reverse stock split,
consolidation of shares, reclassification, recapitalization or other similar transaction, then the Offer Price shall be appropriately adjusted.
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SECTION 1.02 Company Actions.
(a) On the date the Offer Documents are filed with the SEC, the Company shall file with the SEC a Solicitation/Recommendation
Statement on Schedule 14D-9 with respect to the Offer (such Schedule 14D-9, as amended from time to time, together with any exhibits, amendments or
supplements thereto, the “Schedule 14D-9”), including a description of the Company Board Recommendation (subject to Section 5.02) and shall
disseminate the Schedule 14D-9 to the holders of Company Common Stock, as and to the extent required by applicable U.S. federal securities Law. The
Schedule 14D-9 shall also contain the notice of appraisal rights required to be delivered by the Company under Section 262(d) of the DGCL at the time
the Company first files the Schedule 14D-9 with the SEC and the fairness opinion delivered by Goldman, Sachs & Co. LLC (together with a description
of such firm’s related analyses). Parent and Merger Sub shall furnish to the Company all information concerning Parent and Merger Sub required by
applicable Law to be set forth in the Schedule 14D-9. Each of the Company, Parent and Merger Sub shall promptly correct any information provided
by it for use in the Schedule 14D-9 if and to the extent that such information shall have become false or misleading in any material respect, and to
correct any material omissions therefrom, and the Company shall take all steps necessary to amend or supplement the Schedule 14D-9 and to cause the
Schedule 14D-9, as so amended or supplemented, to be filed with the SEC and disseminated to the holders of Company Common Stock, in each case as
and to the extent required by applicable Law. The Company shall provide Parent and its counsel with copies of any written comments, and shall inform
Parent and its counsel of any oral comments, that the Company or its counsel may receive from the SEC or its staff with respect to the Schedule 14D-9
promptly after the receipt of such comments. Except from and after an Adverse Recommendation Change or in connection with any disclosures made
in compliance with Section 5.02, prior to the filing of the Schedule 14D-9 (including any amendment or supplement thereto) with the SEC or the
dissemination thereof to the holders of Company Common Stock, or responding to any comments of the SEC or its staff with respect to the Schedule
14D-9, the Company shall (x) provide Parent and its counsel a reasonable opportunity to review and comment on such Schedule 14D-9 or response (it
being understood that Parent and its counsel shall provide any comments thereon as soon as reasonably practicable) and (y) give reasonable and good
faith consideration to any comments made by Parent or its counsel. The Company shall respond promptly to any comments of the SEC or its staff with
respect to the Schedule 14D-9. The Company hereby consents to the inclusion in the Offer Documents of a description of the Company Board
Recommendation (except to the extent that the Company Board shall have withdrawn or modified the Company Board Recommendation in
accordance with Section 5.02(b)).
(b) In connection with the Offer, the Company shall cause its transfer agent to promptly furnish Parent or Merger Sub with mailing labels
containing the names and addresses of the record holders of shares of Company Common Stock as of the most recent practicable date preceding the
date on which the Offer is commenced and of those Persons becoming record holders subsequent to such date, together with copies of all lists of
stockholders, security position listings, computer files and all other information in the Company’s possession or control regarding the beneficial
owners of shares of Company Common Stock, and shall furnish to Parent or Merger Sub such information and reasonable assistance (including updated
lists of stockholders, security position listings and computer files) as Parent or Merger Sub may reasonably request in communicating the Offer and
disseminating the Offer Documents to the Company’s stockholders. Subject to the requirements of applicable Law, and except for such steps as are
necessary to disseminate the Offer Documents and any other documents necessary to consummate the Transactions, Parent and Merger Sub shall hold
in confidence the information contained in any such labels, listings and files, shall use such information only in connection with the Offer and the
Merger and, if this Agreement shall be terminated, shall, upon request, deliver to the Company or destroy (and shall direct their agents to deliver to the
Company or destroy) all copies of such information (and certify in writing to the Company such destruction, if applicable).
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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 (including
Section 251(h) of the DGCL), Merger Sub shall be merged with and into the Company at the Effective Time. At the Effective Time, the separate
corporate existence of Merger Sub shall cease and the Company shall continue as the surviving corporation (the “Surviving Corporation”).
SECTION 2.02 Merger Closing. The closing of the Merger (the “Merger Closing”) shall take place at the offices of Fenwick & West LLP, 555
California Street, San Francisco, California, 94104 at 10:00 A.M. Eastern time, on a date to be specified by Parent and the Company, which date shall
be as soon as practicable following the Offer Closing Time, subject to 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 VII, other than those conditions that by their nature are to be satisfied at the Merger
Closing, (but in no event later than the second business day following such satisfaction or waiver of such conditions) unless another date, time or place
is agreed to in writing by Parent and the Company. The date on which the Merger Closing occurs is referred to in this Agreement as the “Merger
Closing Date”.
SECTION 2.03 Effective Time. Prior to the Merger Closing, Parent and the Company shall prepare, and on the Merger Closing Date, the
Company shall file with the Secretary of State of the State of Delaware, a certificate of merger or other appropriate documents (in any such case, the
“Certificate of Merger”) executed in accordance with the relevant provisions of the DGCL and shall make all other filings or recordings required
under the DGCL to effectuate the Merger. The Merger shall become effective at such time as the Certificate of Merger is duly filed with the Secretary of
State of the State of Delaware or at such other time as Parent and the Company shall agree and specify in the Certificate of Merger (the time the Merger
becomes effective is referred to in this Agreement as the “Effective Time”).
SECTION 2.04 Merger Without Meeting of Stockholders. The Merger shall be governed by and effected under Section 251(h) of the DGCL,
without a vote on the adoption of this Agreement by the holders of shares of Company Common Stock. The parties agree to take all necessary and
appropriate action to cause the Merger to become, and that the Merger shall become, effective as soon as practicable following the consummation
(within the meaning of Section 251(h) of the DGCL) of the Offer, without a vote of stockholders of the Company in accordance with Section 251(h) of
the DGCL.
SECTION 2.05 Effects of Merger. The Merger shall have the effects provided in this Agreement and as set forth in Section 259 of the DGCL.
SECTION 2.06 Certificate of Incorporation and Bylaws.
(a) At the Effective Time, the Certificate of Incorporation of the Surviving Corporation shall be amended and restated in its entirety to be
in the form attached as Exhibit B and, as so amended and restated, such certificate of incorporation shall be the Certificate of Incorporation of the
Surviving Corporation, until thereafter changed or amended as provided therein or permitted by applicable Law (including the DGCL), subject to
Section 6.04.
(b) The bylaws of Merger Sub as in effect immediately prior to the Effective Time shall be the bylaws of the Surviving Corporation from
and after the Effective Time until thereafter changed or amended as provided therein or permitted by applicable Law, subject to Section 6.04, except
that references to the name of Merger Sub shall be replaced by the name of the Surviving Corporation.
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SECTION 2.07 Directors and Officers.
(a) The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation immediately
following the Effective Time, until the earlier of their resignation or removal or until their respective successors are duly elected and qualified, as the
case may be. The Company shall use commercially reasonable efforts to cause each director of the Company immediately prior to the Effective Time to
execute and deliver a letter effectuating his or her resignation as a member of the Company Board, to be effective as of the Effective Time.
(b) The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Corporation, until the earlier
of their resignation or removal or until their respective successors are duly elected or appointed and qualified, as the case may be.
SECTION 2.08 Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of the holder of any
shares of Company Common Stock or any shares of capital stock of Merger Sub:
(a) Capital Stock of Merger Sub. Each share of capital stock of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and become one fully paid and nonassessable share of common stock, par value $0.0001 per share, of the Surviving
Corporation and shall constitute the only outstanding shares of capital stock of the Surviving Corporation.
(b) Cancelation of Treasury Stock and Parent-Owned Stock. Each share of Company Common Stock that (i) is owned by the Company or
the Company Subsidiary immediately prior to the Effective Time, (ii) was owned by Parent, Merger Sub or any subsidiary of Parent at the
commencement of the Offer and is owned by Parent, Merger Sub or any subsidiary of Parent immediately prior to the Effective Time or (iii) was
irrevocably accepted for purchase in the Offer shall no longer be outstanding and shall automatically be canceled and shall cease to exist, and no
consideration shall be delivered or deliverable in exchange therefor.
(c) Conversion of other Company Common Stock. Subject to Sections 2.08(b) and 2.08(d), each issued and outstanding share of
Company Common Stock shall be converted into the right to receive the Offer Price in cash and without interest (the “Merger Consideration“), less
any applicable tax withholding. As of the Effective Time, all such shares of Company Common Stock shall no longer be outstanding and shall cease to
exist, and each holder of any such shares of Company Common Stock shall cease to have any rights with respect thereto, except the right to receive the
Merger Consideration in accordance with Section 2.09, without interest.
(d) Appraisal Rights. Notwithstanding anything in this Agreement to the contrary, shares (“Appraisal Shares”) of Company Common
Stock that are outstanding immediately prior to the Effective Time and that are held by any Person who is entitled to demand and properly demands
appraisal of such Appraisal Shares pursuant to, and who complies in all respects with, Section 262 of the DGCL (“Section 262”) shall not be converted
into the Merger Consideration as provided in Section 2.08(c), but instead, at the Effective Time, the Appraisal Shares shall no longer be outstanding
and shall automatically be canceled and shall cease to exist, and the holders of Appraisal Shares shall cease to have any rights with respect thereto
except the right to payment of the fair value of such Appraisal Shares in accordance with Section 262; provided that if any such holder shall fail to
perfect or otherwise shall waive, withdraw or lose the right to appraisal under Section 262 with respect to such Appraisal Shares or a court of competent
jurisdiction shall determine that such holder is not entitled to the relief provided by Section 262, then the right of such holder to be paid the fair value
of such holder’s Appraisal Shares shall cease and such Appraisal Shares shall be deemed to have been converted as of the Effective Time into, and to
have become
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exchangeable solely for the right to receive, the Merger Consideration as provided in Section 2.08(c), without interest. The Company shall give prompt
written notice to Parent of any demands received by the Company for appraisal of any shares of Company Common Stock, and Parent shall have the
right to participate in, and direct all negotiations and Proceedings with respect to such demands. The Company shall not, without the prior written
consent of Parent, make any payment with respect to, or settle or offer to settle, any such demands, or agree to do any of the foregoing. Prior to the Offer
Closing Time, Parent shall not, except with the prior written consent of the Company, require the Company to make any payment with respect to any
demands for appraisal or offer to settle or settle any such demands.
SECTION 2.09 Payment of Merger Consideration.
(a) Paying Agent. Prior to the Effective Time, Parent shall select a bank or trust company reasonably acceptable to the Company to act as
paying agent (the “Paying Agent”) for the payment of the Merger Consideration to former holders of Company Common Stock. Parent shall, or shall
cause the Surviving Corporation to, deposit with the Paying Agent, at or immediately after the Effective Time, cash necessary to pay the Merger
Consideration in respect of the shares of Company Common Stock converted into the right to receive cash pursuant to Section 2.08(c) (such cash being
hereinafter referred to as the “Payment Fund”).
(b) Payment Procedure. As promptly as reasonably practicable after the Effective Time (but in no event later than three business days after
the Effective Time), the Surviving Corporation or Parent shall cause the Paying Agent to mail to each holder of record of a certificate or certificates that
immediately prior to the Effective Time represented outstanding shares of Company Common Stock (the “Certificates”) that were converted into the
right to receive the Merger Consideration pursuant to Section 2.08 (i) a letter of transmittal (which shall specify that delivery shall be effected, and risk
of loss and title to the Certificates shall pass, only upon proper delivery of the Certificates to the Paying Agent, and shall be in such form and have such
other provisions as are customary and reasonably acceptable to the Company and Parent) and (ii) instructions for effecting the surrender of the
Certificates in exchange for the Merger Consideration. Upon surrender of a Certificate to the Paying Agent for cancelation, together with such letter of
transmittal, duly executed and in proper form, and such other documents as may reasonably be required by the Paying Agent, the holder of such
Certificate shall be entitled to receive in exchange therefor the amount of cash into which the shares of Company Common Stock theretofore
represented by such Certificate shall have been converted pursuant to Section 2.08, and the Certificate so surrendered shall forthwith be canceled. In
the event of a transfer of ownership of Company Common Stock that is not registered in the transfer records of the Company, payment may be made to
a Person other than the Person in whose name the Certificate so surrendered is registered, if such Certificate shall be properly endorsed or otherwise be
in proper form for transfer and the Person requesting such payment shall pay any transfer or other Taxes required by reason of the payment to a Person
other than the registered holder of such Certificate or establish to the satisfaction of Parent that such Tax has been paid or is not applicable. Until
surrendered as contemplated by this Section 2.09, each Certificate shall be deemed at any time after the Effective Time to represent only the right to
receive upon such surrender the amount of cash, without interest, into which the shares of Company Common Stock theretofore represented by such
Certificate have been converted pursuant to Section 2.08. No interest shall be paid or accrue on the cash payable upon surrender of any Certificate.
(c) Treatment of Book-Entry Shares. No holder of record of Book-Entry Shares shall be required to deliver a Certificate or an executed
letter of transmittal to the Paying Agent to receive the Merger Consideration in respect of such Book-Entry Shares. In lieu thereof, such holder of record
shall upon receipt by the Paying Agent of an “agent’s message” in customary form (or such other evidence, if any, as the Paying Agent may reasonably
request), be entitled to receive, and the Surviving Corporation or Parent shall cause the Paying Agent to pay and deliver as promptly as reasonably
practicable after the
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Effective Time (but in no event later than three business days after the Effective Time to each such holder of record as of the Effective Time), an
amount of U.S. dollars equal to the aggregate amount of Merger Consideration, without interest and less any applicable tax withholding, to which such
holder is entitled hereunder, and such Book-Entry Shares shall forthwith be canceled. Payment of the Merger Consideration with respect to Book-Entry
Shares shall only be made to the Person in whose name such Book-Entry Shares are registered.
(d) Adjustments. If, between the date of this Agreement and the Effective Time, the outstanding shares of Company Common Stock are
changed into a different number or class of shares by reason of any stock split, division or subdivision of shares, stock dividend, reverse stock split,
consolidation of shares, reclassification, recapitalization or other similar transaction, then the Merger Consideration shall be appropriately adjusted.
(e) No Further Ownership Rights in Company Common Stock. The Merger Consideration paid in accordance with the terms of this Article
II as a result of the conversion of any shares of Company Common Stock shall be deemed to have been paid in full satisfaction of all rights pertaining
to such shares of Company Common Stock. After the Effective Time there shall be no further registration of transfers on the stock transfer books of the
Surviving Corporation of shares of Company Common Stock that were outstanding immediately prior to the Effective Time. If, after the Effective
Time, any Certificates are presented to the Surviving Corporation or the Paying Agent for any reason, such Certificates shall be canceled and
exchanged as provided in this Article II.
(f) Lost, Stolen or Destroyed Certificates. Notwithstanding the requirements to surrender a Certificate contained in Section 2.09, 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 Corporation, the posting by such Person of a bond, in such reasonable amount as Parent may
direct, as indemnity against any claim that may be made against it with respect to such Certificate, the Paying Agent will pay, in exchange for the
shares of Company Common Stock formerly represented by such lost, stolen or destroyed Certificate, the applicable Merger Consideration to be paid
in respect of such shares, without interest and less any applicable tax withholding.
(g) Termination of Payment Fund. Any portion of the Payment Fund (and any interest or other income earned thereon) that remains
undistributed as of the six-month anniversary of the Merger Closing Date shall be delivered to Parent or its designated affiliate, upon demand, and any
former holder of Company Common Stock entitled to payment of Merger Consideration who has not theretofore complied with this Article II shall
thereafter look only to Parent or any successor-in-interest of Parent for payment of its claim for Merger Consideration (subject to applicable abandoned
property, escheat and other similar Law).
(h) No Liability. None of Parent, Merger Sub, the Company, the Surviving Corporation or the Paying Agent shall be liable to any Person
in respect of any cash from the Payment Fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. If
any Certificate has not been surrendered prior to the date on which the Merger Consideration in respect of such Certificate would otherwise escheat to
or become the property of any Governmental Entity, any such Merger Consideration in respect of such Certificate shall, to the extent permitted by
applicable Law, immediately prior to such date become the property of the Surviving Corporation or its designated affiliate, free and clear of any
claims or interest of any such holders or their successors, assigns or personal representative previously entitled thereto, subject to the claims of any
former holder of Company Common Stock entitled to payment of Merger Consideration who has not theretofore complied with this Article II.
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(i) Investment of Payment Fund. The Payment Fund shall be invested by the Paying Agent as directed by Parent. Nothing contained in
this Section 2.09(i) and no investment losses resulting from the investment of the Payment Fund shall diminish the rights of the stockholders of the
Company to receive the Merger Consideration. To the extent there are losses or the Payment Fund for any reason (including Appraisal Shares losing
their status as such) is less than the level required to promptly pay the Merger Consideration pursuant to Section 2.08(c), Parent shall replace, restore or
add to the cash in the Payment Fund to ensure the prompt payment of the Merger Consideration. Any interest and other income resulting from such
investments shall be the property of, and paid to, Parent or its designated affiliate.
(j) Withholding Rights. Each of the Company, the Surviving Corporation, Parent and the Paying Agent shall be entitled to deduct and
withhold from the amounts otherwise payable pursuant to this Agreement or the Offer such amounts as are required to be deducted and withheld with
respect to the making of such payment under the Internal Revenue Code of 1986, as amended (the “Code”), or under any provision of state, local or
foreign Tax Law. Amounts so deducted or withheld and paid over to the appropriate Tax Authority shall be treated for all purposes of this Agreement
as having been paid to the Person in respect of whom such deduction or withholding was made.
SECTION 2.10 Equity Awards.
(a) As of immediately prior to the Effective Time, each Company Stock Option that is then outstanding but not then vested or exercisable
shall become immediately vested and exercisable in full. At the Effective Time, each Company Stock Option that is then outstanding shall be canceled
and the holder thereof shall be entitled to receive an amount in cash without interest, less any applicable tax withholding, equal to the product
obtained by multiplying (i) the excess, if any, of the Merger Consideration over the exercise price per share of Company Common Stock underlying
such Company Stock Option by (ii) the number of shares of Company Common Stock underlying such Company Stock Option (such amount, the
“Company Stock Option Cash Consideration”). Any Company Stock Option that has an exercise price that equals or exceeds the Merger
Consideration shall be canceled for no consideration. Parent shall cause the Surviving Corporation to pay the Company Stock Option Cash
Consideration at or reasonably promptly after the Effective Time (but in no event later than five business days after the Effective Time).
(b) As soon as practicable following the date hereof, the Company shall take all actions with respect to the Company ESPP that are
necessary to provide that (i) with respect to the offering period under the Company ESPP in effect as of the date hereof, if any (the “ESPP Offering
Period”), no individual who was not a participant in the Company ESPP as of the date hereof may enroll in the Company ESPP with respect to such
ESPP Offering Period and no participant may increase the percentage amount of his or her payroll deduction election from that in effect on the date
hereof for such ESPP Offering Period, (ii) no new offering period shall be commenced under the Company ESPP prior to the Effective Time,
(iii) immediately prior to the Effective Time, the Company ESPP shall terminate and (iv) if the applicable purchase date with respect to the ESPP
Offering Period would otherwise occur on or after the Offer Closing Time, then the ESPP Offering Period will be shortened and the applicable purchase
date with respect to the ESPP Offering Period will occur on the day immediately preceding the date on which the Offer Closing Time occurs.
(c) Prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof administering any Company Stock Plan or
the Company ESPP) shall adopt such resolutions or take such action by written consent in lieu of a meeting, providing for the transactions
contemplated by this Section 2.10. The Company shall provide that, on and following the Effective Time, no holder of any Company Stock Option
shall have the right to acquire any equity interest in the Company or the Surviving Corporation in respect thereof and each Company Stock Plan shall
terminate as of the Effective Time and no participant in the Company ESPP shall have any further right under the Company ESPP.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as (i) disclosed in the reports, schedules, forms, statements and other documents filed by the Company with, or furnished by the Company
to, the SEC and publicly available at least two business days prior to the date of this Agreement (the “Filed Company SEC Documents”) (but
excluding in the case of this clause (i) any risk factor disclosure under the headings “Risk Factors” or “Forward Looking Statements” or other similar
cautionary, predictive or forward-looking disclosures contained in such Filed Company SEC Documents; it being understood and agreed that any
historical or current factual information contained within such disclosure shall not be excluded) or (ii) set forth in the letter, dated as of the date of this
Agreement, from the Company to Parent and Merger Sub (which shall be arranged in numbered and lettered sections corresponding to the numbered
and lettered sections contained in this Article III, and the disclosure in any section shall be deemed to qualify or apply to other sections in this Article
III to the extent that it is reasonably apparent on its face that such disclosure also qualifies or applies to such other sections) (the “Company Disclosure
Letter”), the Company represents and warrants to Parent and Merger Sub as follows:
SECTION 3.01 Organization, Standing and Power. The Company is duly organized, validly existing and in good standing under the laws of the
State of Delaware. The Company (a) has full power and authority necessary to enable it to own, lease or otherwise hold its properties and assets and to
conduct its business as presently conducted and (b) is duly qualified or licensed to do business in each jurisdiction where the nature of its business or
its ownership or leasing of its properties makes such qualification or licensing necessary, other than where the failure to have such power and authority
or to be so qualified or licensed has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. True and complete copies of the certificate of incorporation of the Company, as amended to the date of this Agreement (as so amended,
the “Company Charter”), and the Bylaws of the Company, as amended to the date of this Agreement (as so amended, the “Company Bylaws”), are
included in the Filed Company SEC Documents. The Company Charter and the Company Bylaws are in full force and effect and the Company is not in
violation of any of the provisions of the Company Charter and is not in material violation of any of the provisions of the Company Bylaws.
SECTION 3.02 Capital Structure.
(a) The authorized capital stock of the Company consists of 125,000,000 shares of Company Common Stock, par value $0.0001 per share
and 5,000,000 shares of preferred stock, par value $0.0001 per share (the “Company Preferred Stock”). At the close of business on January 4, 2019
(the “Measurement Date”), (i) 30,754,634 shares of Company Common Stock were issued and outstanding, (ii) no shares of Company Common Stock
were held by the Company in its treasury, (iii) 4,736,533 shares of Company Common Stock were subject to outstanding Company Stock Options, with
a weighted average exercise price of $69.10 per share, (iv) 6,458,788 shares of Company Common Stock are reserved for issuance pursuant to the 2014
Equity Incentive Plan of which 2,002,293 shares were available for future issuance, (v) 1,544,601 shares of Company Common Stock were reserved for
issuance pursuant to the 2013 Equity Incentive Plan of which no shares were available for future issuance, (vi) 149,600 shares of Company Common
Stock were available for issuance under the Company ESPP, (vii) no shares of Company Common Stock were subject to outstanding rights under the
Company ESPP and (viii) no shares of Company Preferred Stock were issued or outstanding. Except as set forth above, at the close of business on the
Measurement Date, no shares of capital stock of the Company were issued, reserved for issuance or
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outstanding. From the Measurement Date to the date of this Agreement, there have been no issuances by the Company of shares of capital stock or
other voting securities or equity interests of the Company or options, warrants, convertible or exchangeable securities, stock-based performance units
or other rights to acquire shares of capital stock or other voting securities or equity interests of the Company or other rights that give the holder thereof
any economic or voting interest of a nature accruing to the holders of Company Common Stock, other than the issuance of Company Common Stock
upon the exercise of Company Stock Options in accordance with their terms. No shares of Company Common Stock are held by the Company
Subsidiary.
(b) All outstanding shares of Company Common Stock are, and all such shares that may be issued prior to the Effective Time will be
when issued, duly authorized, validly issued, fully paid and nonassessable and not subject to preemptive rights.
(c) As of the date of this Agreement, 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 holders of Company Common Stock may vote by
virtue of their ownership thereof (“Voting Company Debt”).
(d) Except as set forth in Section 3.02(a), as of the date of this Agreement, there are no options, warrants, convertible or exchangeable
securities, stock-based performance units or other rights or Contracts to which the Company is a party or by which the Company is bound (i) obligating
the Company to issue, grant, deliver or sell, or cause to be issued, granted, delivered or sold, additional shares of capital stock of, or other voting
securities or equity interests in, or any security convertible or exchangeable for any shares of capital stock of, or other voting securities or equity
interests in, the Company or any Voting Company Debt, (ii) obligating the Company to issue, grant or enter into any such option, warrant, security,
unit, right or Contract, (iii) that give any Person the right to receive any economic or voting interest of a nature accruing to the holders of Company
Common Stock or (iv) restricting the transfer of, containing any right of first refusal or right of first offer with respect to, or requiring the registration for
sale of any shares of, capital stock of the Company.
(e) As of the date of this Agreement, there are no outstanding contractual obligations of the Company to repurchase, redeem or otherwise
acquire any shares of capital stock of the Company or options, warrants, convertible or exchangeable securities, stock-based performance units or other
rights to acquire shares of capital stock of the Company, except for (i) acquisitions 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 of Company Stock Options,
(ii) the withholding of shares of Company Common Stock to satisfy tax obligations with respect to awards granted pursuant to the Company Stock
Plans and (iii) the acquisition by the Company of Company Stock Options in connection with the forfeiture of such awards.
(f) All Company Stock Options are evidenced by written award agreements, in each case, substantially in the forms that have been made
available to Parent, except that such agreements differ from such forms and from one another with respect to the number of shares of Company
Common Stock covered thereby, the exercise price, exercise period, vesting schedule and expiration date applicable thereto.
(g) Section 3.02(g) of the Company Disclosure Letter sets forth a true and complete list of all outstanding Company Stock Options as of
January 5, 2019, indicating for each such Company Stock Option: (i) the name of the holder thereof, (ii) the date of grant, (iii) the number of vested and
unvested shares subject thereto, (iv) the vesting and exercisability schedules (as applicable), (v) the expiration date and exercise price and whether the
Company Stock Option is a non-qualified stock option or an incentive stock option, (vi) the plan pursuant to which such Company Stock Option was
granted, and
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(vii) the date of exercise of a Company Stock Option and if such option was early exercised. The Company has made available to Parent complete and
accurate copies of all (x) plans pursuant to which all outstanding Company Stock Options have been issued and (y) forms of agreements evidencing
Company Stock Options. Each Company Stock Option (A) was issued in accordance with the terms of the plan under which it was granted and all
applicable Laws and (B) is not subject to Section 409A of the Code. Each Company Stock Option characterized by the Company as an “incentive
stock option” within the meaning of Section 422 of the Code complies with all of the applicable requirements of Section 422 of the Code.
SECTION 3.03 Subsidiaries; Equity Interests. The Company Subsidiary has no assets, liabilities, operations or employees and, since January 1,
2018, has been inactive. Other than the Company Subsidiary, the Company has no subsidiaries. Except for its interest in the Company Subsidiary, the
Company does not own, directly or indirectly, any capital stock, membership interest, partnership interest, joint venture interest or other equity interest
in any other Person. The Company Subsidiary is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization. The Company Subsidiary (a) has full power and authority necessary to enable it to own, lease or otherwise hold its properties and assets
and to conduct its business as presently conducted and (b) is duly qualified or licensed to do business in each jurisdiction where the nature of its
business or its ownership or leasing of its properties makes such qualification or licensing necessary, other than where the failure to have such power
and authority or to be so qualified or licensed has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. Other than the capital stock owned by the Company, there are no outstanding shares of capital stock of the Company
Subsidiary or options, warrants, exchangeable securities, share-based performance units or other rights to acquire shares of capital stock of the
Company Subsidiary.
SECTION 3.04 Authority; Execution and Delivery; Enforceability.
(a) The Company has all requisite corporate power and authority to execute and deliver this Agreement and, assuming the representations
and warranties set forth in Section 4.08 are true and correct and that the Transactions are consummated in accordance with Section 251(h) of the DGCL,
to consummate the Transactions. The execution and delivery by the Company of this Agreement and, assuming the representations and warranties set
forth in Section 4.08 are true and correct and that the Transactions are consummated in accordance with Section 251(h) of the DGCL, the
consummation by the Company of the Transactions has been duly authorized by all necessary corporate action on the part of the Company. The
Company has duly executed and delivered this Agreement, and, assuming due authorization, execution and delivery by Parent and Merger Sub, and
assuming the representations and warranties set forth in Section 4.08 are true and correct, this Agreement constitutes its legal, valid and binding
obligation, enforceable against the Company in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other Laws of general applicability relating to or affecting the enforcement of creditors’ rights and remedies,
or by general principles of equity governing the availability of equitable remedies, whether considered in a Proceeding at law or in equity and except
as rights to indemnity and contribution may be limited by state or Federal securities laws or public policy underlying such laws (the “Bankruptcy,
Equity and Indemnity Exception”)).
(b) The Company Board, at a meeting duly called and held, duly and unanimously adopted resolutions (i) determining that the Offer, the
Merger and the other Transactions are fair to and in the best interest of the Company and its stockholders, (ii) approving and declaring advisable the
Merger and the execution, delivery and performance by the Company of this Agreement and the consummation of the Transactions, (iii) resolving that
this Agreement and the Merger shall be governed by and effected under Section 251(h) of the DGCL and that the Merger shall be consummated as soon
as practicable following the Offer Closing Time and (iv) recommending that the holders of Company Common Stock accept the
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Offer and tender their shares of Company Common Stock pursuant to the Offer (the recommendation set forth in subclause (iv) of this Section 3.04(b),
the “Company Board Recommendation”), which resolutions, as of the date of this Agreement, have not been rescinded, modified or withdrawn in any
way.
SECTION 3.05 No Conflicts; Consents.
(a) The execution and delivery by the Company of this Agreement do not, and the consummation of the Offer, the Merger and the other
Transactions and compliance with the terms hereof will 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, cancelation or acceleration of any obligation or loss of a material benefit under, or result in
the creation of any Lien other than any Permitted Lien upon any of the properties or assets of the Company or the Company Subsidiary under, any
provision of (i) the Company Charter or the Company Bylaws, (ii) any Material Contract to which the Company or the Company Subsidiary is a party
or (iii) subject to the filings and other matters referred to in Section 3.05(b), any judgment, order, injunction or decree of any Governmental Entity
(“Judgment”) or, assuming the representations and warranties set forth in Section 4.08 are true and correct, any statute, law (including controlling
common law), ordinance, rule or regulation of any Governmental Entity (“Law”), in either case that is applicable to the Company or the Company
Subsidiary or their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any such items that would not reasonably be
expected to, individually or in the aggregate, have a Company Material Adverse Effect.
(b) No consent, approval, license, permit, order or authorization (“Consent”) of, or registration, declaration or filing with, or permit from,
any national, Federal, state, provincial, local or other government, domestic or foreign, or any court, administrative agency or commission or other
governmental authority or instrumentality, domestic or foreign, in each case of competent jurisdiction (a “Governmental Entity”), is required to be
obtained or made by or with respect to the Company or the Company Subsidiary in connection with the execution, delivery and performance of this
Agreement or the consummation of the Transactions, other than (i) compliance with and filings under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the “HSR Act”), (ii) the applicable requirements of antitrust, competition or other similar Laws of jurisdictions other than the
United States (collectively, “Foreign Antitrust Laws”), (iii) the filing with the SEC of (A) the Schedule 14D-9 and (B) such reports under the Exchange
Act as may be required in connection with this Agreement, the Offer, the Merger and the other Transactions, (iv) 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 the
Company or the Company Subsidiary is qualified to do business, (v) such filings as may be required under the rules and regulations of Nasdaq and
(vi) such other items the failure of which to obtain or make would not reasonably be expected to, individually or in the aggregate, have a Company
Material Adverse Effect.
SECTION 3.06 SEC Documents; Undisclosed Liabilities.
(a) Since January 1, 2017, the Company has filed and furnished all material reports, schedules, forms, statements and other documents
required to be filed or furnished by the Company with the SEC on a timely basis pursuant to Sections 13(a) and 15(d) of the Exchange Act
(collectively, and in each case including all exhibits and schedules thereto and documents incorporated by reference therein, as such statements and
reports may have been amended since the date of their filing, the “Company SEC Documents”). As of the date hereof, there are no outstanding or
unresolved comments in any comment letters of the staff of the SEC relating to the Company SEC Documents and none of the Company SEC
Documents is, to the knowledge of the Company, the subject of ongoing SEC review.
(b) As of their respective SEC filing dates, each Company SEC Document complied as to form in all material respects with the
requirements of the Securities Act of 1933, as amended (together
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with the rules and regulations promulgated thereunder, the “Securities Act”) or the Exchange Act and the Sarbanes-Oxley Act of 2002 and all rules and
regulations promulgated by the SEC thereunder, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Company SEC Document, and except to the extent amended or superseded by a subsequent filing with the SEC prior to the date of this
Agreement, did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading (provided that the Company makes no
representation or warranty with respect to information furnished in writing by Parent or Merger Sub specifically for inclusion or use in any such
document).
(c) The audited annual consolidated financial statements and the unaudited quarterly consolidated financial statements (including, in
each case, the notes thereto) of the Company included or incorporated by reference in the Company SEC Documents when filed or to be included
(i) complied, or will comply when filed, as to form in all material respects with the published rules and regulations of the SEC with respect thereto,
(ii) were, or when filed will be, prepared in all material respects in accordance with generally accepted accounting principles in the United States
(“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 as may be expressly indicated in the notes thereto) and (iii) fairly presented, or will
present, in all material respects the consolidated financial position of the Company as of the dates thereof and the consolidated results of their
operations and cash flows for the periods covered thereby (subject, in the case of unaudited quarterly statements, to normal and recurring year-end
adjustments).
(d) Except as reflected or reserved against in the consolidated balance sheet of the Company as of September 30, 2018, or the notes
thereto, included in the Company SEC Documents (such balance sheet and the notes thereto, the “Company Balance Sheet”), the Company and the
Company Subsidiary do not have any liability or obligation of any nature (whether accrued, absolute, contingent or otherwise) other than (i) liabilities
or obligations incurred in the ordinary course of business since the date of the Company Balance Sheet, (ii) liabilities that are executory performance
obligations arising under Contracts to which the Company or the Company Subsidiary is a party (other than to the extent arising from a breach thereof
by the Company or the Company Subsidiary), (iii) liabilities or obligations incurred in connection with the Transactions and (iv) liabilities or
obligations that are not, individually or in the aggregate, material to the Company.
(e) The Company has established and maintains disclosure controls and procedures (as defined in Rules 13a-15 and 15d-15 under the
Exchange Act) that (i) are designed to ensure that material information relating to the Company and the Company Subsidiary is made known to the
Company’s principal executive officer and its principal financial officer by others within those entities, particularly during the periods in which the
periodic reports required under the Exchange Act are being prepared and (ii) are effective in all material respects to perform the functions for which
they were established. From the date of the filing of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017 to the
date of this Agreement, the Company’s auditors have not identified to the audit committee of the Company Board (i) any significant deficiencies or
material weaknesses in the design or operation of internal control over financial reporting that are reasonably likely to adversely affect the Company’s
ability to record, process, summarize and report financial information or (ii) any fraud, whether or not material, that involves management or other
employees who have a significant role in the Company’s internal control over financial reporting. The Company is in compliance in all material
respects with the applicable listing and other rules and regulations of Nasdaq. The books and records of the Company have been, and are being,
maintained in all material respects in accordance with GAAP and any other applicable legal and accounting requirements. The Company has made
available to Parent accurate and complete copies of the minutes of all meetings (and, in the case of the Company Board or any committee thereof,
copies of all
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written consents) of stockholders, the Company Board and each committee thereof since January 1, 2017; provided that the Company shall not be
obligated to furnish to Parent any written consents or minutes for meetings or portions of meetings to the extent they discuss the Transactions or
alternative transactions considered by the Company Board.
(f) The Company and the Company Subsidiary have not effected, entered into or created any securitization transaction or “off-balance
sheet arrangement” (as defined in Item 303(c) or Regulation S-K under the Exchange Act).
SECTION 3.07 Information Supplied. None of the information supplied or to be supplied by or on behalf of the Company for inclusion or
incorporation by reference in the Offer Documents or the Schedule 14D-9 will, at the time such document is filed with the SEC, at any time it is
amended or supplemented or at the time it is first published, sent or disseminated to the Company’s stockholders, contain any untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they are made, not
misleading (provided that the Company makes no representation or warranty with respect to information furnished in writing by or on behalf of Parent
or Merger Sub specifically for inclusion or incorporation by reference in any such document). The Schedule 14D-9 will comply as to form in all
material respects with the requirements of the Exchange Act, except that no representation or warranty is made by the Company with respect to
statements included or incorporated by reference therein based on information supplied by or on behalf of Parent or Merger Sub for inclusion or
incorporation by reference therein.
SECTION 3.08 Absence of Certain Changes or Events.
(a) Since the date of the Company Balance Sheet, there has not been any change, event, condition, development, circumstance, effect or
occurrence that has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b) From the date of the Company Balance Sheet to the date of this Agreement, the Company has conducted its business in the ordinary
course in substantially the same manner as previously conducted, and during such period there has not been:
(i) any declaration, setting aside, accrual or payment of any dividend on, or making of any other distribution (whether in cash,
stock, equity securities or property) in respect of, any capital stock of the Company;
(ii) any split, combination or reclassification of any capital stock of the Company or the Company Subsidiary or any issuance or
the authorization of any issuance of any other securities in respect of, in lieu of or in substitution for shares of capital stock of the Company;
(iii) except as required pursuant to the terms of any Company Benefit Plan or Company Benefit Agreement, in effect as of the date
of the Company Balance Sheet, (A) any granting to any director of the Company or any employee of the Company with total annual base salary that
equals or exceeds $200,000 of any increase in compensation, (B) any granting to any director, employee or individual service provider of the
Company of any increase in severance or termination pay or (C) any entry by the Company into any employment, consulting, severance or termination
agreement with any director, or any employee, other than offer letters entered into in the ordinary course of business with employees with total annual
base salary less than $200,000 or as disclosed in the Company SEC Documents;
(iv) any change in accounting methods, principles or practices by the Company (other than any immaterial change thereto),
except as may have been required (A) by GAAP (or any
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authoritative interpretation thereof), including pursuant to standards, guidelines and interpretations of the Financial Accounting Standards Board or
any similar organization or (B) by Law, including Regulation S-X promulgated under the Securities Act, in each case, as agreed to by the Company’s
independent public accountants;
(v) any sale, lease (as lessor), license or other disposition of (including through any “spin-off”), or pledge, encumbrance or other
Lien imposed upon (other than a Permitted Lien), any properties or assets (other than Intellectual Property) that are material, individually or in the
aggregate, to the Company except (A) sales or other dispositions of inventory and excess or obsolete properties or assets in the ordinary course of
business and (B) pursuant to Contracts to which the Company is a party made available to Parent and in effect prior to the date of the Company
Balance Sheet;
(vi) any sale, assignment, license or transfer or disposition of any Company Intellectual Property owned by the Company that is
material, individually or in the aggregate, to the Company, except for (A) non-exclusive licenses (including sublicenses) to Intellectual Property
granted in the ordinary course of business, (B) pursuant to Contracts to which the Company is a party and which the Company has made available to
Parent or (C) abandonment or other disposition of any Company Registered Intellectual Property at the end of the applicable statutory term, in the
ordinary course of prosecution or otherwise in the ordinary course of business;
(vii) any acquisition, in a single transaction or a series of related transactions, whether by merging or consolidating with, or by
purchasing a substantial equity interest in or a substantial portion of the assets of, or by any other similar manner, any business or any corporation,
partnership, limited liability company, joint venture, association or other business organization or division thereof or any other Person (other than the
Company), with an aggregate amount of consideration paid or transferred by the Company and in excess of $250,000;
(viii) any filing of or change to a material Tax election, any change to an annual Tax accounting period or any adoption of or
change to a material method of Tax accounting, any filing of an amended material Tax Return, any entry into a closing agreement within the meaning
of Section 7121 of the Code (or any similar provision of state, local or foreign Law), any settlement or compromise of a material Tax liability or refund;
(ix) any settlement or compromise of, or written offer or proposal to settle or compromise, any Proceeding involving or against the
Company or the Company Subsidiary except for settlements or compromises of non-criminal Proceedings that (A) did not involve the payment of
amounts in excess of $250,000 in the aggregate by the Company, (B) did not impose any material restriction on the business or activities of the
Company or any current or future subsidiaries of the Company or Parent or its current or future subsidiaries, (C) did not involve the admission of
wrongdoing by the Company or the Company Subsidiary and (D) did not involve any license, cross license or similar arrangement with respect to any
Intellectual Property or Company Products; or
(x) any agreement on the part of the Company to do any of the foregoing.
SECTION 3.09 Taxes.
(a) The Company has (i) timely filed, or caused to be timely filed, taking into account any extensions of time within which to file, all
material Tax Returns required to have been filed by or with respect to the Company or the Company Subsidiary and all such Tax Returns are true and
complete in all material respects and (ii) paid, or caused to be paid, in full on a timely basis all material Taxes imposed on or required to be paid by or
with respect to the Company or the Company Subsidiary, whether or not shown as due on any such Tax Returns, including any material Taxes required
to be withheld, collected or deposited by or with respect to the Company or the Company Subsidiary.
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(b) (i) No deficiency for any material Tax has been asserted or assessed by a Tax Authority in writing (or, to the knowledge of the
Company, otherwise) against the Company or the Company Subsidiary which deficiency has not been paid, settled or withdrawn or is not being
contested in good faith in appropriate Proceedings and (ii) no audit, examination, investigation, inquiry or other proceeding in respect of any material
Taxes or material Tax Returns of the Company or the Company Subsidiary has been proposed or threatened in writing or, to the knowledge of the
Company, otherwise.
(c) Each of the Company and the Company Subsidiary has complied in all material respects with all applicable Laws relating to the
payment, collection, withholding and remittance of Taxes (including information reporting requirements) with respect to payments made to any
employee, creditor, independent contractor, stockholder or other third party.
(d) Neither the Company nor the Company Subsidiary has liability for the Taxes of any other Person pursuant to Treasury Regulations
Section 1.1502-6 (or any similar provision of state, local or foreign Law), by reason of having been a member of an affiliated, consolidated, combined,
unitary, group relief or similar Tax group, or as a transferee or successor, by contract or otherwise. Neither the Company nor the Company Subsidiary is
or has ever been a member of an affiliated group filing a consolidated U.S. federal income Tax Return or any other affiliated, consolidated, combined,
unitary, group relief or similar Tax group filing a similar Tax Return.
(e) The Company has not received written notice of any claim made by a Tax Authority in a jurisdiction where the Company does not file
a Tax Return that the Company or the Company Subsidiary is subject to taxation by that jurisdiction. The Company has not extended (which
extension remains outstanding), and there are no outstanding requests, agreements, consents or waivers to extend, the statutory period of limitations
applicable to the assessment of any material Taxes or material Tax deficiencies against the Company, other than pursuant to automatic extensions of
time to file Tax Returns obtained in the ordinary course of business.
(f) Nether the Company nor the Company Subsidiary is a party to, bound by or subject to any (i) Tax sharing, Tax allocation or Tax
indemnification agreement that would have a continuing effect after the Merger Closing Date (other than tax provisions of agreements with third
parties, the primary subject matter of which is not Tax, such as licensing or joint development agreements), (ii) closing agreement within the meaning
of Section 7121 of the Code (or any similar provision of state, local or foreign Law), which agreement will be binding on the Company or the Company
Subsidiary, as applicable, after the Merger Closing Date or (iii) private letter ruling of the Internal Revenue Service or comparable ruling of any Tax
Authority.
(g) Within the past two years, neither the Company nor the Company Subsidiary has been a “distributing corporation” or a “controlled
corporation” within the meaning of Section 355(a)(1)(A) of the Code in a distribution intended to qualify for tax-free treatment under Section 355 of
the Code.
(h) Neither the Company nor the Company Subsidiary has been a party to or participated in a transaction that constitutes a “listed
transaction” within the meaning of Section 6707A(c)(2) of the Code and Treasury Regulations Section 1.6011-4(b)(2) (or any similar provision of state
or local Law).
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(i) The Company has not been, and will not be, a United States real property holding company within the meaning of Section 897(c) of
the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
(j) Neither the Company nor the Company Subsidiary will be required to include any material amounts of income in, or exclude any
material item of deduction from, taxable income for any period (or portion thereof) ending after the Merger Closing Date as a result of: (i) a change in
method of accounting made prior to the Merger Closing, (ii) closing agreement, advance pricing agreement or other agreement with any Tax Authority
relating to Taxes entered into prior to the Merger Closing, (iii) an installment sale or open transaction disposition entered into on or prior to the Merger
Closing, (iv) a prepaid amount received prior to the Merger Closing or (v) an election under Section 108(i) of the Code. The Company is not subject to
and has no liability pursuant to Section 965 of the Code.
(k) For purposes of this Agreement:
(i) “Tax Authority” means any Governmental Entity responsible for the imposition, collection or administration of any Tax.
(ii) “Tax Return” means all Tax returns, declarations, statements, reports, schedules, forms and information returns relating to
Taxes, and any amendment thereof, filed or required to be filed with any Tax Authority.
(iii) “Taxes” means all taxes, customs, tariffs, imposts, levies, duties, fees or other like assessments or charges imposed by a
Governmental Entity, together with all interest, penalties and additions imposed with respect to such amounts.
SECTION 3.10 Labor Relations.
(a) There are no collective bargaining or similar labor union agreements to which the Company is a party or by which the Company is
bound. None of the employees of the Company is represented by any union with respect to his or her employment by the Company. The Company has
not experienced any labor disputes, strikes, work stoppages, slowdowns, lockouts or union organization attempts concerning any employees of the
Company. There is no unfair labor practice charge or complaint or other Proceeding presently pending or, to the knowledge of the Company,
threatened against the Company or the Company Subsidiary before the National Labor Relations Board or any equivalent state or local Governmental
Entity, in each case, that has resulted in, or would reasonably be expected to result in, individually or in the aggregate, a material liability to the
Company. Except as would not, individually or in the aggregate, be expected to result in a material liability to the Company, the Company and the
Company Subsidiary have complied with any applicable Laws relating to labor and employment, including those relating to wages, hours, benefits,
labor and the Immigration and Nationality Act, 8 U.S.C. Sections 1101 et seq. and its implementing regulations.
(b) The Company has made available to Parent a true and complete list of (i) the name of each officer and employee of the Company,
(ii) each other individual who has accepted an offer of employment made by the Company but whose employment has not yet commenced and (iii) the
names of each other individual to whom an offer of employment is outstanding by the Company, in each case, as of the date of this Agreement,
together with each such individual’s actual or offered position or function, title, date of hire, seniority recognized to the extent preceding hire dates,
location, status as active or non-active and as a U.S. citizen or lawful permanent resident, base pay, bonus target, eligibility for equity or equity-based
compensation, whether such position is exempt or non-exempt, leave status and expected return to work date.
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(c) All employees are employed on an “at-will” basis and their employment can be terminated at any time for any reason without any
material amounts being owed to such individual other than with respect to wages accrued before termination. The relationships with all individuals
who act on their own as contractors or as other service providers can be terminated for any reason with no greater than 30 days’ prior written notice,
without any amounts being owed to such individuals, other than with respect to compensation or payments accrued before the notice of termination.
As of the date of this Agreement, no employee is on disability or other leave of absence, other than short term absences of less than three weeks. Neither
the Company nor the Company Subsidiary has sponsored any employee for, or otherwise knowingly engaged any employee working pursuant to, a
non-immigrant visa. Except as would not, individually or in the aggregate, be expected to result in a material liability to the Company, all individuals
who perform services for the Company and who have been classified as other than employees have been properly classified. All employees of the
Company are employed in the United States, and none of the written terms and conditions of their employment provide for the application of the Law
of any jurisdiction other than the United States.
(d) The Company has made available to Parent a complete and accurate copy of each material written personnel policy and material
written personnel rule or procedure generally applicable to employees of the Company.
SECTION 3.11 Employee Benefits.
(a) Section 3.11(a) of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of each material
Company Benefit Plan and material Company Benefit Agreement.
(b) With respect to each material Company Benefit Plan and material Company Benefit Agreement, the Company has made available to
Parent true and complete copies of (i) such material Company Benefit Plan or material Company Benefit Agreement, including any amendment thereto
(or, in either case, with respect to any unwritten material Company Benefit Plan or material Company Benefit Agreement, a written description thereof),
(ii) each trust, insurance, annuity or other funding Contract to which the Company is a party with respect thereto, (iii) a current Internal Revenue
Service opinion or favorable determination letter related thereto (if any), (iv) the current summary plan description and any material modifications
thereto, if any, or any written summary provided to participants with respect to any plan for which no summary plan description exists and (v) to the
extent in the Company’s possession, the three most recent annual reports on Form 5500 required to be filed with the Internal Revenue Service with
respect thereto (if any).
(c) Except as has not resulted in, and would not reasonably be expected to result in, individually or in the aggregate, a material liability
to the Company, (i) each Company Benefit Plan and Company Benefit Agreement has been administered in accordance with its terms and is in
compliance with all applicable Laws, including applicable provisions of ERISA and the Code, (ii) there are no pending audits or investigations by any
Governmental Entity involving any Company Benefit Plan or Company Benefit Agreement and (iii) there are no pending or, to the knowledge of the
Company, threatened claims (except for individual claims for benefits payable in the normal course of operation), suits or proceedings involving any
Company Benefit Plan or Company Benefit Agreement, any fiduciary thereof or any service provider thereto.
(d) Each Company Benefit Plan intended to be “qualified” within the meaning of Section 401(a) of the Code (or qualified or registered
under any comparable provision under applicable foreign Law) (i) has received and maintains a current favorable determination letter as to such
qualification or registration from the Internal Revenue Service (or any comparable Governmental Entity), or (ii) has been
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established under a standardized prototype plan for which an opinion letter from the Internal Revenue Service (or any comparable Governmental
Entity) has been obtained by the plan sponsor and is valid as to the adopting employer, and, in each case, no event has occurred, either by reason of
any action or failure to act, that would reasonably be expected to cause the loss of any such qualification, registration or tax-exempt status, except
where such loss of qualification, registration or tax-exempt status has not resulted in, and would not reasonably be expected to result in, individually or
in the aggregate, a material liability to the Company.
(e) Neither the Company, nor the Company Subsidiary nor any Commonly Controlled Entity sponsors, maintains or contributes to or has
sponsored, maintained, contributed to or been required to maintain or contribute to, or has any liability under or with respect to, (i) any Company
Benefit Plan or Company Benefit Agreement that is subject to Section 302 or Title IV of ERISA or Section 412 of the Code or is otherwise a defined
benefit plan, (ii) any “multiemployer plan” within the meaning of Section 3(37) of ERISA or (iii) 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.
(f) Neither the Company nor the Company Subsidiary has any liability in respect of post-retirement health, medical or life insurance
benefits for retired, former or current employees of the Company or the Company Subsidiary, other than for (i) continuation coverage required under
Section 4980B(f) of the Code or any state Laws at the sole expense of the participant or (ii) COBRA continuation coverage provided to a terminated
employee in connection with the execution of a release of claims and disclosed on Section 3.11(a) of the Company Disclosure Letter.
(g) Neither the execution of this Agreement nor the consummation of the Offer, the Merger or any other Transaction (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 individual service provider of the Company or the Company Subsidiary to any new type of compensation or benefit or
any increase in the amount of any compensation or benefit, (ii) accelerate the time of payment or vesting, or trigger any payment or funding, of any
compensation or benefit or trigger any other obligation under any Company Benefit Plan or Company Benefit Agreement, (iii) result in any violation
of, or default under, any Company Benefit Plan or Company Benefit Agreement, (iv) limit or restrict the right of the Company to merge, amend or
terminate any Company Benefit Plan or Company Benefit Agreement or (v) except as disclosed on Section 3.11(g) of the Company Disclosure Letter,
result in payment or provision of any amount (whether in cash or property or the vesting of property) to any current or former director, officer,
employee or consultant of the Company or the Company Subsidiary under any Company Benefit Plan or Company Benefit Agreement that would not
be deductible by reason of Section 280G of the Code or would be subject to an excise tax under Section 4999 of the Code.
(h) Neither the Company nor the Company Subsidiary is a party to or is otherwise obligated under, any plan, policy, agreement or
arrangement that provides for the gross-up or reimbursement of Taxes imposed under Section 409A or 4999 of the Code (or any corresponding
provisions of state or local Law relating to Tax).
(i) Each “nonqualified deferred compensation plan” (as defined in Section 409A(d)(1) of the Code) of the Company or the Company
Subsidiary has been operated in compliance with Section 409A of the Code, the applicable proposed and final regulations thereunder, and any
applicable Internal Revenue Service guidance, in all material respects.
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(j) For purposes of this Agreement:
(i) “Commonly Controlled Entity” means any Person that, together with the Company, is, or was at the relevant time, treated as a single
employer under Section 414 of the Code or that is, or was at the relevant time, a member of the same “controlled group” as the first entity, trade or
business pursuant to Section 4001(a)(14) of ERISA.
(ii) “Company Benefit Agreement” means each employment, consulting, severance, retention, change in control or termination
agreement or arrangement between the Company or the Company Subsidiary, on the one hand, and any current or former employee, officer, director or
individual service provider of the Company or the Company Subsidiary, on the other hand (but excluding any Company Benefit Plans).
(iii) “Company Benefit Plan” means each bonus, pension, profit sharing, retirement, deferred compensation, incentive compensation,
equity-based compensation, vacation, severance, change in control, disability, death benefit, hospitalization, medical, welfare, 401(k), bonus, dental,
vision, fringe benefit, or other employee benefits plan, policy, program, arrangement or understanding, in each case sponsored, maintained or
contributed to, or required to be sponsored, maintained or contributed to, by the Company or any Commonly Controlled Entity for the benefit of any
current or former director, officer or employee of the Company or the Company Subsidiary or to which the Company or any Commonly Controlled
Entity has any direct or indirect present or future liability, other than any “multiemployer plan” (within the meaning of Section 3(37) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”)).
SECTION 3.12 Property. Neither the Company nor the Company Subsidiary owns, or has ever owned, any real property. Except as would not
reasonably be expected to, individually or in the aggregate, result in a material liability to the Company, the Company and the Company Subsidiary
(a) have a good and valid leasehold interest in each real property lease, free and clear of all pledges, liens, charges, mortgages, encumbrances and
security interests of any kind or nature whatsoever (collectively, “Liens”), except (i) Liens for Taxes that are not due and payable or that may thereafter
be paid without interest or penalty, (ii) mechanics’, carriers’, workmen’s, warehousemen’s, repairmen’s or other like Liens arising or incurred in the
ordinary course of business, (iii) zoning, building and other similar codes and regulations and (iv) Permitted Liens, (b) have complied with, and, to the
knowledge of the Company, each other party has complied with, the terms of all real property leases to which they are parties and under which they are
in occupancy that are reflected in the Company Balance Sheet (other than leases that expired and were not renewed in the ordinary course of business)
or were executed after the date thereof that are material to the business of the Company, and all such real property leases are in full force and effect,
subject to the application of any bankruptcy or other creditor’s rights laws and (c) is not in breach or default under any such real property leases, and to
the knowledge of the Company, no event has occurred or circumstance exists which, with the delivery of notice, the passage of time or both, would
constitute such a breach or default under such real property leases.
SECTION 3.13 Contracts.
(a) Except for this Agreement and the Contracts disclosed in and filed as exhibits to the Filed Company SEC Documents, Section 3.13(a)
of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, and the Company has made available to Parent
true and complete copies, of:
(i) each Contract that would be required to be filed by the Company as a “material contract” pursuant to Item 601(b)(10) of
Regulation S-K under the Securities Act;
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(ii) each non-competition or other Contract to which the Company is a party that (A) materially restricts the ability of the
Company or its affiliates, including following the Offer Closing Time, Parent and its affiliates (other than in the case of Parent and its affiliates, due to
the operation of Contracts to which Parent or any of its affiliates is a party prior to the Offer Closing Time) following the Merger Closing, to compete in
any business or with any Person in any geographical area, (B) requires the Company or its affiliates, including following the Offer Closing Time, Parent
and its affiliates (other than in the case of Parent and its affiliates, due to the operation of Contracts to which Parent or any of its affiliates is a party
prior to the Offer Closing Time) following the Merger Closing, to conduct any business on a “most favored nations” basis with any third party,
(C) grants a third party development rights or marketing or distribution rights relating to any Company Product, (D) requires the Company or any of its
affiliates to purchase a minimum quantity of goods or supplies relating to any Company Product in favor of any third party or (E) provides for
“exclusivity” or any similar requirement in favor of any third party;
(iii) each Contract under which the Company or the Company Subsidiary (A) licenses or has licensed, is assigned, granted, or
provided, or otherwise receives or is conveyed, any right in (including a right to receive a license or be free from suit), any material Intellectual
Property from or to any third party or (B) develops any material Intellectual Property, itself or through a third party, except, in each case, for
(1) off-the-shelf software, commercially available at a cost of not more than $100,000 annually, (2) materials transfer agreements and non-disclosure
agreements entered into in the ordinary course of business that do not transfer ownership of Intellectual Property or contain rights to use Intellectual
Property for the research (other than materials transfer agreements which grant rights to use Company Intellectual Property solely to conduct research
activities within the scope of the applicable agreement), development or commercialization of products and (3) consulting agreements which contain
an assignment of Intellectual Property to the Company or the Company Subsidiary substantially on the form made available to Parent;
(iv) each Contract to which the Company is a party with any academic institution, research center or Governmental Entity that
provides for the provision of funding to the Company or the Company Subsidiary for research and development activities involving the creation of
any material Intellectual Property;
(v) other than any Company Benefit Agreement or Company Benefit Plan, and any Contract that can be terminated for
convenience on notice by the Company, each Contract to which the Company is a party that provides for recurring annual minimum payments or
receipts (other than milestone, royalty or similar payments or other contingent payments) in excess of $500,000;
(vi) each Contract to which the Company is a party relating to indebtedness for borrowed money or any financial guaranty;
(vii) each Contract to which the Company or the Company Subsidiary is a party involving in excess of $250,000 that provides for
the acquisition or disposition of any assets or any businesses (whether by merger, sale of stock, sale of assets or otherwise) that (A) has not yet been
consummated or (B) has outstanding any purchase price adjustment, “earn-out”, material indemnification, payment or similar obligations on the part of
the Company;
(viii) each Contract to which the Company is a party pursuant to which the Company has continuing guarantee, “earn-out” or
similar contingent payment obligations (other than indemnification or performance guarantee obligations provided for in the ordinary course of
business), including (A) milestone or similar payments, including upon the achievement of regulatory or commercial milestones or (B) payment of
royalties or other amounts calculated based upon any revenues or income of the Company, in each case that could result in payments in excess of
$500,000;
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(ix) each Contract to which the Company is a party that obligates the Company to make any capital commitment, loan or capital
expenditure in an amount in excess of $250,000;
(x) each Contract to which the Company is a party, other than with respect to any partnership that is wholly owned by the
Company or the Company Subsidiary, that relates to the formation, creation, operation, management or control of any legal partnership or any joint
venture entity pursuant to which the Company has an obligation (contingent or otherwise) to make a material investment in or material extension of
credit to any Person;
(xi) each Contract between the Company and any Governmental Entity, except for clinical study agreements, materials transfer
agreements and non-disclosure agreements entered into in the ordinary course of business;
(xii) each stockholders’, investors rights’, registration rights or similar Contract to which the Company is a party (excluding
Contracts governing Company Options or participation in the ESPP);
(xiii) each Contract (including all amendments, extensions and renewals with respect thereto) pursuant to which the Company
leases or subleases any material real property; and
(xiv) each Contract with or binding upon the Company or any of its respective properties or assets that is of the type that would
be required to be disclosed under Item 404 of Regulation S-K under the Securities Act.
Each such Contract described in clauses (i) through (xiv) above is referred to herein as a “Material Contract”.
(b) Each of the Material Contracts is valid, binding and enforceable (except as such enforceability may be limited by the Bankruptcy,
Equity and Indemnity Exception) on the Company and, to the knowledge of the Company, each other party thereto, and is in full force and effect,
except for such failures to be valid, binding or enforceable or to be in full force and effect as have not had, and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect. There is no material default under any Material Contract by the Company
or, to the knowledge of the Company, any other party thereto, and no event has occurred that with the lapse of time or the giving of notice or both
would constitute a material default thereunder by the Company or, to the knowledge of the Company, any other party thereto. The Company
Subsidiary is not a party to any Contract.
SECTION 3.14 Litigation. There is no claim, suit, action, arbitration, investigation or proceeding (each, a “Proceeding”) pending or, to the
knowledge of the Company threatened against the Company or the Company Subsidiary, that has had, or would reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect, nor is there any Judgment outstanding against the Company or the Company
Subsidiary that has had, or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
SECTION 3.15 Compliance with Laws.
(a) Each of the Company and the Company Subsidiary is, and since January 1, 2016 has been, in compliance with all Judgments
and Laws applicable to its business or operations, except for instances of noncompliance that have not had, and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect. Each of the Company and the Company Subsidiary has, and since
January 1, 2016 has had, in effect all approvals, authorizations, certificates,
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registrations, licenses, exemptions, permits and consents of Governmental Entities (collectively, “Authorizations”) necessary for it to conduct its
business as presently conducted, and all such Authorizations are in full force and effect, except for such Authorizations the absence of which, or the
failure of which to be in full force and effect, have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. This Section 3.15 does not relate to Taxes, which are the subject of Section 3.09 or employee benefit matters, which are the
subject of Section 3.11, or environmental matters, which are the subject of Section 3.17.
(b) Except as would not individually or in the aggregate be expected to result in a material liability to the Company, neither the
Company, the Company Subsidiary, nor any of their respective officers, directors, employees or agents acting on behalf of the Company or the
Company Subsidiary nor to the knowledge of the Company, other Persons acting on behalf of the Company or the Company Subsidiary has, in the
course of its actions for, or on behalf of, the Company or the Company Subsidiary: (i) directly or indirectly, used any corporate funds for unlawful
contributions, gifts, entertainment or other unlawful expenses relating to foreign or domestic political activity, (ii) made, offered, or authorized any
direct or indirect unlawful payments to any foreign or domestic Governmental Official, employee or health care professional or to any foreign or
domestic political parties or campaigns, (iii) violated any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any other applicable
anti-bribery, anti-corruption, anti-money laundering, record keeping and internal control Laws, including but not limited to any such Laws that
prohibit private commercial bribery, or (iv) made, offered, or authorized any other bribe, unlawful rebate, payoff, influence payment, kickback or other
unlawful payment. Since January 1, 2014 to the date of this Agreement, neither the Company nor the Company Subsidiary has received any
communication that alleges any of the foregoing, and is not, nor has been, under administrative, civil, or criminal investigation, indictment,
information, suspension, debarment, or audit (other than a routine contract audit) by any party, in connection with alleged or possible violations of any
Law that prohibits bribery, corruption, fraud, or other improper payments.
SECTION 3.16 Regulatory Matters.
(a) Section 3.16(a) of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, and the
Company has made available to Parent true and complete copies of, all Regulatory Authorizations from the FDA, EMA and all other applicable
Regulatory Authorities held by the Company or the Company Subsidiary relating to the Company Products and/or necessary to conduct its business as
presently conducted. All such Regulatory Authorizations are (i) in full force and effect, (ii) validly registered and on file with applicable Regulatory
Authorities, (iii) in compliance with all formal filing and maintenance requirements and (iv) in good standing, valid and enforceable. The Company
and the Company Subsidiary have fulfilled and performed all of its material obligations with respect to such Regulatory Authorizations, and no event
has occurred which allows, or after notice or lapse of time would allow, revocation or termination thereof. Except as would not reasonably be expected
to, individually or in the aggregate, have a Company Material Adverse Effect, (x) the Company and the Company Subsidiary have filed, maintained or
furnished with the applicable Regulatory Authorities all required filings, declarations, listings, registrations, submissions, amendments, modifications,
notices and responses to notices, applications and supplemental applications, reports (including all adverse event/experience reports) and other
information (collectively, the “Health Care Submissions”) with the FDA, EMA and all other applicable Regulatory Authorities and (y) all such Health
Care Submissions were complete and accurate and in compliance with applicable Health Laws when filed (or were corrected or completed in a
subsequent filing).
(b) (i) The Company and the Company Subsidiary are in material compliance with all applicable Health Laws that affect the business,
Company Products, properties, assets and activities of the Company, (ii) as of the date of this Agreement, neither the Company nor the Company
Subsidiary has
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received any written notice or other communication from any Regulatory Authority (A) withdrawing or placing any clinical studies of the Company
Products on “clinical hold” or requiring the termination or suspension or investigation of any pre-clinical studies or clinical trials of the Company
Products or (B) alleging any material violation of any Health Law and (iii) there are no investigations, suits, claims, actions or proceedings pending, or
to the knowledge of the Company, threatened against the Company or the Company Subsidiary with respect to any of the Company Products or
alleging any violation by the Company or the Company Subsidiary or the Company Products of any such Health Law.
(c) All pre-clinical studies and clinical trials conducted or being conducted with respect to the Company Products by or at the direction
of the Company have been and are being conducted in material compliance with the required experimental protocols, procedures and controls, and all
applicable Laws, including the FDCA and its applicable implementing regulations at 21 C.F.R. Parts 50, 54, 56, 58 and 312, all applicable
requirements of Good Laboratory Practices and Good Clinical Practices and any other applicable regulations that relate to the proper conduct of
clinical studies and requirements relating to the protection of human subjects and applicable Laws, including applicable Health Laws, governing the
privacy of patient medical records and other personal information and data. The Company (or its agents, e.g., the applicable contract research
organization(s)) has provided all notices to and obtained all consents from Persons relating to the Company Products necessary to conduct its business
as presently conducted and as required in order for Company to undertake the actions set forth in this Agreement, including the transfer of all data and
associated rights to the data to Parent as set forth in this Agreement, and that such transfer is in compliance with applicable Laws, including all
applicable Health Laws. No clinical trial conducted by or, on behalf of, the Company has been terminated or suspended by any Regulatory Authority.
Neither the Company nor the Company Subsidiary has received any written notifications or other written communications from any institutional
review board, ethics committee or safety monitoring committee raising any material issues, including from any Regulatory Authority in any
jurisdiction that requires or would require the termination or suspension or investigation, or place a clinical hold order on or otherwise delay or
materially restrict any clinical studies proposed or currently conducted by, or on behalf of, the Company, or in which the Company or the Company
Subsidiary has participated and, to knowledge of the Company, no such action has been threatened against the Company or the Company Subsidiary.
With respect to each Company Product, the Company has made available to Parent complete and accurate copies of all material clinical and preclinical
data in the possession of the Company and all material written correspondence that exists as of the date of this Agreement between the Company and
the applicable Regulatory Authorities.
(d) All manufacture of the Company Products, including any clinical supplies used in any clinical trials, by or on behalf of the Company
has been conducted in all material respects in compliance with the applicable specifications and requirements of Good Manufacturing Practices and
applicable Law. Neither the Company nor, to the knowledge of the Company, any person acting on its behalf has, with respect to any Company
Product, (i) been subject to a Regulatory Authority shutdown or import or export prohibition or (ii) received any FDA Form 483, or other Regulatory
Authority notice of inspectional observations, “warning letters,” “untitled letters” or written requests or requirements to make any change to any
Company Product or any of the Company’s or the Company Subsidiary’s processes or procedures, or any similar correspondence from any Regulatory
Authority in respect of the Company or the Company Subsidiary or their business operations alleging or asserting noncompliance with any applicable
Law, permit or any such requests or requirements of a Regulatory Authority and, to the knowledge of the Company, no Regulatory Authority is
considering such action.
(e) None of the Company or any of its respective officers, employees or agents, or, to the knowledge of the Company, any clinical
investigator acting for the Company, has (i) made an untrue statement of a material fact or fraudulent statement to any Regulatory Authority or any
other Governmental Entity, including the Centers for Medicare and Medicaid Services, the U.S. Department of Health and
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Human Services, HHS Office of Inspector General or the Center for Medicare and Medicaid Innovation, (ii) failed to disclose a material fact required to
be disclosed to any Regulatory Authority or any other Governmental Entity, including the Centers for Medicare and Medicaid Services, the U.S.
Department of Health and Human Services, HHS Office of Inspector General or the Center for Medicare and Medicaid Innovation or (iii) committed an
act, made a statement, or failed to make a statement, including with respect to any scientific data or information, that, at the time such disclosure was
made or failure to disclose occurred, would reasonably be expected to provide a basis for the FDA or any other Governmental Entity to invoke its
policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191 (September 10, 1991),
and any amendments thereto, or any similar policy or any other statute or regulation regarding the communication or submission of false information
to any applicable Regulatory Authority or Governmental Entity. The Company has not committed or engaged in any fraud or falsification or forgery of
any research or development data, report, studies or publications or of any document or statement voluntarily submitted or required to be submitted to
any Regulatory Authority or any other Governmental Entity, including the Centers for Medicare and Medicaid Services, the U.S. Department of Health
and Human Services, HHS Office of Inspector General or the Center for Medicare and Medicaid Innovation. None of the Company or any of its
respective officers, employees, agents or, to the knowledge of the Company, any clinical investigator acting for the Company, is or has been convicted
of any crime or engaged in any conduct that has resulted in, or would reasonably be expected to result in, debarment from participation in any program
related to pharmaceutical products pursuant to 21 U.S.C. Section 335a (a) or (b) or exclusion from participation in any federal health care program
pursuant to 42 U.S.C. Section 1320a-7.
(f) No Company Product that is or has been manufactured, tested, distributed, held or marketed by or on behalf of the Company has been,
recalled, withdrawn or suspended (whether voluntarily or otherwise) or, to the Company’s knowledge, has been adulterated or misbranded. No
proceedings (whether complete or pending) seeking the recall, withdrawal, suspension or seizure of any such Company Product or pre-market
approvals or marketing authorizations are pending or, to the knowledge of the Company, threatened against the Company or the Company Subsidiary,
nor have any such proceedings been pending at any time. The Company has made available to Parent all information about serious adverse events (as
such term is defined in 21 C.F.R. 312.32) in the possession of the Company as of the date of this Agreement relating to any Company Product that is or
has been manufactured, tested, distributed, held or marketed by or on behalf of the Company or any of its licensors or licensees in the possession of the
Company (or to which it has access). In addition, the Company has filed all annual and periodic reports, amendments and safety reports required for
any Company Product required to be made to any Regulatory Authority.
(g) Each of the Company and the Company Subsidiary has complied in all material respects with all applicable security and privacy and
consumer protection requirements and/or standards regarding protection of personal information, including health information under applicable Laws.
SECTION 3.17 Environmental Matters.
(a) Except for matters that would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse
Effect, (i) each of the Company and the Company Subsidiary is, and since January 1, 2016 has been, in compliance with all applicable Environmental
Laws, (ii) each of the Company and the Company Subsidiary possesses and is in compliance with all Authorizations required under applicable
Environmental Laws for it to conduct its business as presently conducted, (iii) since January 1, 2016, neither the Company nor the Company
Subsidiary has been subject to a material Judgment or Proceeding pursuant to any applicable Environmental Law and (iv) since January 1, 2016,
neither the Company nor the Company Subsidiary has received any written notice alleging that the Company is in violation of, or is a “potentially
responsible party” under, any applicable Environmental Law.
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(b) For purposes of this Agreement, “Environmental Law” means any Law, Judgment, consent, approval, order or Authorization, permit
or other legal requirement of any Governmental Entity, including controlling common law, relating to (a) the protection, investigation, remediation or
restoration of the environment, human health and safety, or natural resources or (b) the handling, use, storage, treatment, transport, disposal, Release or
threatened Release of any Hazardous Substance.
(c) For purposes of this Agreement, “Hazardous Substance” means any pollutant, contaminant, hazardous substance, hazardous material,
hazardous waste or petroleum products, and any other chemical waste, substance or material listed in or regulated or identified in any Environmental
Law.
(d) For purposes of this Agreement, “Release” means any release, spill, emission, discharge, leaking, pumping, injection, deposit,
disposal, dispersal, leaching, migration, or other movement or presence in, into or through the indoor or outdoor environment (including ambient air,
surface water, groundwater and surface or subsurface strata) or at or from any property.
SECTION 3.18 Intellectual Property.
(a) Section 3.18(a) of the Company Disclosure Letter sets forth a complete and correct list, as of the date of this Agreement, of any of the
following Intellectual Property that is owned, purported to be owned or exclusively licensed by the Company or the Company Subsidiary:
(i) registered Patents and pending applications for Patents, (ii) registered Trademarks and applications for registration of Trademarks, (iii) Internet
domain names and (iv) registered Copyrights and pending applications for registration of Copyrights (the Intellectual Property referred to in clauses
(i) through (iv), collectively, the “Company Registered Intellectual Property”) and includes for each such asset the record owner of such asset as of
the date of this Agreement. Except for matters that have not had, or would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, (x) all of the Company Registered Intellectual Property is subsisting and in full force and effect and (y) all necessary
registration, maintenance, renewal and other relevant filing fees due through the date of this Agreement have been timely paid and all necessary
documents and certificates in connection therewith have been timely filed with the relevant Patent, Trademark, Copyright, domain name, or other
authorities in the United States or foreign jurisdictions, as the case may be, for the purpose of maintaining such Company Registered Intellectual
Property in full force and effect.
(b) The Company is the sole and exclusive owner of, or has a license, sublicense or otherwise possesses legally enforceable rights to use
all Intellectual Property used in or necessary to the conduct of its business as presently conducted by Company (the “Company Intellectual
Property”), free and clear of all Liens (other than Permitted Liens; however, with respect to Company Intellectual Property owned by a third party,
limited to Liens granted by the Company); provided that this sentence shall not be construed as a representation or warranty of non-infringement. For
the avoidance of doubt, to the extent that the Company has been granted exclusive licenses to Patents owned by a third party, such licenses are
Material Contracts and the Company has made available to Parent copies of all such licenses, including any amendments thereto. No third party has
any joint ownership in any inventions claimed by any issued Patents or pending claims in any applications for Patents included in the Company
Registered Intellectual Property.
(c) The Company has diligently prepared or is diligently preparing to file patent applications for all potentially patentable inventions
within the Company Intellectual Property owned or purportedly owned by the Company, except, where in the exercise of reasonable business
judgment, the Company has decided not to file or has decided to defer filing, a patent application on a potentially patentable invention. Except for
such non-compliance that, 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
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and the Company Subsidiary has complied with all Laws regarding the duty of disclosure, candor and good faith in connection with each Patent
included in the Company Registered Intellectual Property. Except as has not had, and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, no public disclosure bar by the Company or the Company Subsidiary has occurred or on-sale bar by the
Company or the Company Subsidiary has arisen which has rendered or would reasonably be expected to render any Patent contained in the Company
Registered Intellectual Property unenforceable or unpatentable.
(d) To the knowledge of the Company, (i) the conduct of the business of the Company and the Company Subsidiary as presently
conducted has not infringed, misappropriated or otherwise violated, and is not infringing, misappropriating or otherwise violating any Intellectual
Property rights of any third party, and (ii) no third party has infringed, misappropriated or otherwise violated, or is infringing, misappropriating or
otherwise violating any of the Company Registered Intellectual Property or other material Company Intellectual Property owned or purported to be
owned by the Company and no such claims have been made against any third party by the Company; except, in each case (clauses (i) and (ii)), for
infringements and other violations that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.
(e) Except as set forth in Section 3.18(e) of the Company Disclosure Letter, as of the date of this Agreement, there is no action pending,
or, to the knowledge of the Company, threatened, against the Company or the Company Subsidiary (other than, for clarity, office actions initiated by
the U.S. Patent and Trademark Office or any foreign equivalent), and, neither the Company nor the Company Subsidiary has received any written
notice from any Person since January 1, 2013, in each case, pursuant to which any Person is (i) alleging that the conduct of the business of the
Company or the Company Subsidiary as presently conducted is infringing, misappropriating or otherwise violating any Intellectual Property rights of
any third party, or (ii) contesting the use, ownership, validity or enforceability of any of the Company Intellectual Property owned or purported to be
owned by the Company; except, in each case (clauses (i) and (ii)), as has not had, and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. None of the material Company Intellectual Property owned or purported to be owned by the Company
is subject in any material respect to any pending or outstanding Judgment that adversely restricts the use, transfer or registration of, or adversely affects
the validly or enforceability of, any such Company Intellectual Property.
(f) No past or present director, officer, employee, consultant or independent contractor of the Company or the Company Subsidiary owns
(or has any claim, or any right (whether or not currently exercisable) to any ownership interest, in or to) any Company Intellectual Property owned or
purported to be owned by the Company. The Company has executed valid and enforceable written agreements with each of its past and present
directors, officers, employees, consultants and independent contractors who are engaged in creating or developing for the Company or any material
Company Intellectual Property in the course of such Person’s employment or retention thereby, pursuant to which such Person has (i) agreed to hold all
confidential information of the Company in confidence and (ii) presently assigned to the Company or all of such Person’s rights, title and interest in
and to all Intellectual Property created or developed for the Company in the course of such Person’s employment or retention thereby. There is no
material uncured breach by the Company or, to the knowledge of the Company, the counterparty, under any such agreement.
(g) The Company has taken commercially reasonable steps to maintain the secrecy and confidentiality of all material Trade Secrets
included in the Company Intellectual Property owned or purported to be owned by the Company. No Trade Secret that is material to the business of the
Company as presently conducted has been authorized to be disclosed, or, to the knowledge of the Company, has been disclosed to any of the
Company’s or the Company Subsidiary’s past or present employees or any third person, other than pursuant to a non-disclosure agreement restricting
the disclosure and use of such Trade Secret.
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(h) No funding, facilities or personnel of any Governmental Entity or any university, college, research institute or other educational
institution has been or is being used in any material respect to create, in whole or in part, any material Company Intellectual Property, except for any
such funding or use of facilities or personnel that does not result in such Governmental Entity or educational institution obtaining ownership of, or use
rights to (except for use rights during the term of the applicable agreement between the Company and such Governmental Entity), Company
Intellectual Property owned or purported to be owned by the Company, or does not require or otherwise obligate the Company to grant or offer to any
such Governmental Entity or educational institution any license or other right to such Company Intellectual Property owned or purported to be owned
by the Company (except for use rights during the term of the applicable agreement between the Company and such Governmental Entity). No current
or former employee, consultant or independent contractor of the Company or the Company Subsidiary who contributed to the creation or development
of the Company Intellectual Property owned or purported to be owned by the Company has, to the knowledge of the Company, performed services for
a Governmental Entity or any university, college, research institute or other educational institution related to the Company’s or the Company
Subsidiary’s business as presently conducted during a period of time during which such employee, consultant or independent contractor was also
performing services for the Company or the Company Subsidiary.
(i) 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 computer systems, including the software, firmware, hardware, networks, interfaces, platforms and related systems, owned, leased or
licensed by the Company (collectively, the “Company Systems”) are sufficient for the conduct of its business as presently conducted by Company,
(ii) in the last 12 months prior to the date of this Agreement, there have been no failures, breakdowns, continued substandard performance or other
adverse events affecting any such Company Systems that have caused or could reasonably be expected to result in the substantial disruption or
interruption in or to the use of such Company Systems or the conduct of the business of the Company as presently conducted, and (iii) to the
knowledge of the Company, in the 12 months prior to the date of this Agreement, there have not been any incidents of unauthorized access or other
security breaches of the Company Systems.
(j) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, the execution and delivery of this Agreement by the Company and the consummation of the Transactions will not (i) result in the breach of, or
create on behalf of any third party the right to terminate or modify (x) any agreement relating to any Company Intellectual Property owned or
purported to be owned by or exclusively licensed to the Company or (y) any agreement as to which the Company is a party and pursuant to which the
Company is authorized to use any Intellectual Property of any third party that is material to the business of the Company as presently conducted,
excluding in each case generally commercially available, off-the-shelf software programs available at a cost of not more than $100,000 annually,
(ii) result in or require the grant, assignment or transfer to any other Person (other than Parent, Merger Sub or any of their respective affiliates) of any
license or other right or interest under, to or in any of the Company Intellectual Property owned or purported to be owned by or exclusively licensed to
the Company or any of the Intellectual Property of Parent, Merger Sub or any of their respective affiliates or (iii) cause a material loss or impairment of
any Company Intellectual Property.
(k) Other than as set forth in Section 3.08 and Section 3.13, this Section 3.18 contains the sole and exclusive representations and
warranties of the Company with respect to Intellectual Property and other proprietary rights matters.
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SECTION 3.19 Insurance. The Company has provided to Parent complete and accurate copies (or written summaries) of all material insurance
policies of the Company. Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect, (i) all insurance policies of the Company and the Company Subsidiary are in full force and effect, except for any expiration thereof in
accordance with the terms thereof, (ii) neither the Company nor the Company Subsidiary is in default under any such insurance policy and (iii) no
written notice of cancelation or termination has been received with respect to any such insurance policy, other than in connection with ordinary
renewals.
SECTION 3.20 Brokers and Other Advisors. No broker, investment banker, financial advisor or other Person, other than Goldman, Sachs & Co.
LLC, 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 Offer, the Merger and the other Transactions based upon arrangements made by or on behalf of the Company or any
of its affiliates.
SECTION 3.21 No Rights Agreement; Anti-Takeover Provisions. As of the date of this Agreement, the Company is not party to a stockholder
rights agreement, “poison pill” or similar anti-takeover agreement or plan. The Company Board has taken all action necessary to render Section 203 of
the DGCL and any other takeover, anti-takeover, moratorium, “fair price,” “control share,” or similar Law inapplicable to the Offer, the Tender and
Support Agreement and the Merger. Assuming the accuracy of the representations and warranties set forth in Section 4.08, no restrictions of any other
“business combination,” “control share acquisition,” “fair price,” “moratorium” or other anti-takeover Laws (each, a “Takeover Law”) apply or will
apply to the Company pursuant to this Agreement or the Transactions.
SECTION 3.22 Opinion of Financial Advisor. The Company Board has received an oral opinion (to be confirmed by a written opinion) from
Goldman, Sachs & Co. LLC to the effect that, as of the date of this Agreement and subject to the assumptions, qualifications and limitations set forth in
the written opinion, the Offer Price to be paid to the holders of shares of Company Common Stock (other than Parent and its Affiliates) pursuant to this
Agreement is fair, from a financial point of view, to such holders, and such opinion has not been withdrawn, revoked or modified as of the date of this
Agreement. A copy of such opinion shall be provided to Parent for informational purposes promptly following the date of this Agreement.
SECTION 3.23 No Vote Required. Assuming the Transactions are consummated in accordance with Section 251(h) of the DGCL and assuming
the accuracy of the representations and warranties set forth in Section 4.08, no stockholder votes or consents are needed to authorize this Agreement or
for consummation of the Transactions.
SECTION 3.24 Affiliate Transactions. No present or former officer or director of the Company or any Person owning 5% or more of the Company
Common Stock, and no family member of any such natural Person, is a party to any Contract with or binding upon the Company or any of its properties
or assets, or has any material interest in any property owned, leased or occupied by the Company, or has engaged in any material transaction with any
of the foregoing within the 12 months preceding the date of this Agreement other than (a) compensation of directors and executive officers of the
Company in the ordinary course and (b) equity interests granted to directors and executive officers of the Company.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Parent and Merger Sub, jointly and severally, represent and warrant to the Company that:
SECTION 4.01 Organization, Standing and Power. Each of Parent and Merger Sub 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 the concept is recognized by such jurisdiction) and has
full corporate power and authority to conduct its businesses as presently conducted.
SECTION 4.02 Merger Sub.
(a) Merger Sub was formed solely for the purpose of entering into the Transactions, and since the date of its incorporation, Merger Sub
has not carried on any business, conducted any operations or incurred any liabilities or obligations other than the execution of this Agreement, the
performance of its obligations hereunder and matters ancillary thereto.
(b) The authorized capital stock of Merger Sub consists of 100 shares of common stock, par value $0.0001 per share, all of which have
been validly issued, are fully paid and nonassessable and are owned directly or indirectly by Parent free and clear of any Lien.
SECTION 4.03 Authority; Execution and Delivery; Enforceability. Each of Parent and Merger Sub has all requisite corporate power and
authority to execute and deliver this Agreement and to consummate the Transactions, subject, in the case of the Merger, to the adoption of this
Agreement by Parent, as sole stockholder of Merger Sub (which shall occur immediately following the execution of this Agreement). The execution
and delivery by each of Parent and Merger Sub of this Agreement and the consummation by it of the Transactions have been duly authorized by all
necessary corporate action on the part of Parent and Merger Sub, subject, in the case of the Merger, to the adoption of this Agreement by Parent, as sole
stockholder of Merger Sub (which shall occur immediately following the execution of this Agreement). Neither the approval and adoption of this
Agreement nor the consummation of the Offer, the Merger or the other Transactions requires any approval of the stockholders of Parent. Each of Parent
and Merger Sub has duly executed and delivered this Agreement, and, assuming 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 (subject to Bankruptcy, Equity and
Indemnity Exception).
SECTION 4.04 No Conflicts; Consents.
(a) The execution and delivery by each of Parent and Merger Sub of this Agreement do not, and the consummation of the Offer, the
Merger and the other Transactions and compliance with the terms hereof will not, conflict with, or result in any violation of, or default (with or without
notice or lapse of time, or both) under, any provision of (i) the organizational documents of Parent, Merger Sub or any of Parent’s subsidiaries, (ii) any
Contract to which Parent or any of its subsidiaries is party or by which any of their respective properties or assets is bound or (iii) subject to the filings
and other matters referred to in Section 4.04(b), any Judgment or Law applicable to Parent or any of its subsidiaries or their respective properties or
assets, other than, in the case of clauses (ii) and (iii) above, any such items that would not reasonably be expected to, individually or in the aggregate,
have a Parent Material Adverse Effect.
(b) No Consent of, or registration, declaration or filing with, or permit from, any Governmental Entity is required to be obtained or made
by or with respect to Parent or any of its subsidiaries in connection with the execution, delivery and performance of this Agreement or the
consummation of the Transactions, other than (i) compliance with and filings under the HSR Act, (ii) the applicable requirements of Foreign Antitrust
Laws, (iii) the filing with the SEC of (A) the Offer Documents and (B) such reports under the Exchange Act, as may be required in connection with this
Agreement, the Offer, the Merger and the other Transactions, (iv) the filing of the Certificate of Merger with the Secretary of the State of Delaware,
(v) compliance with the rules and regulations of any national security exchange on which securities of Parent or the Company are listed and (v) such
other items that the failure of which to obtain or make would not reasonably be expected to, individually or in the aggregate, have a Parent Material
Adverse Effect.
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SECTION 4.05 Information Supplied. None of the information supplied or to be supplied by or on behalf of Parent or Merger Sub for inclusion or
incorporation by reference in the Offer Documents or the Schedule 14D-9 will, at the time such document is filed with the SEC, at any time it is
amended or supplemented or at the time it is first published, sent or given to the Company’s stockholders, contain any untrue statement of a material
fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they are made, not misleading.
The Offer Documents will comply as to form in all material respects with the requirements of the Exchange Act and the rules and regulations
thereunder, except that no representation or warranty is made by Parent or Merger Sub with respect to statements included or incorporated by reference
therein based on information supplied by or on behalf of the Company for inclusion or incorporation by reference therein.
SECTION 4.06 Brokers. No broker, investment banker, financial advisor or other Person, other than Deutsche Bank Securities Inc., 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 Offer, the Merger and the other Transactions based upon arrangements made by or on behalf of Parent or any of its affiliates, directors, officers or
employees.
SECTION 4.07 Litigation. There is no Proceeding pending or, to the knowledge of Parent, threatened against Parent or any subsidiary of Parent
that would reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse Effect, nor is there any Judgment outstanding
against Parent or any subsidiary of Parent that would reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse
Effect.
SECTION 4.08 Ownership of Company Common Stock. Other than as a result of this Agreement, none of Parent, Merger Sub or any of their
respective “affiliates” or “associates” is, or has been at any time during the last three years, an “interested stockholder” of the Company (in each case,
as such quoted terms are defined under Section 203 of the DGCL). As of the date hereof, Parent, Merger Sub and its affiliates collectively own no shares
of Company Common Stock directly (other than through passive investments, pension or employee benefit plans or trusts for Parent’s or its affiliates’
employees, or limited partnership funds, mutual funds or similar entities that Parent has invested in, in all cases that Parent and its affiliates do not
directly or indirectly control the management or policies thereof). Merger Sub does not own any shares of Company Common Stock.
SECTION 4.09 Available Funds. At the expiration of the Offer and the Effective Time, Parent and Merger Sub will have available all of the funds
necessary for the acquisition of all shares of Company Common Stock pursuant to the Offer and the Merger, as the case may be, to pay all fees and
expenses in connection therewith, to make payments pursuant to Section 2.10 and to perform their respective obligations under this Agreement. Parent
and Merger Sub acknowledge and agree that their obligations hereunder are not subject to any conditions regarding Parent’s, Merger Sub’s or any
other Person’s ability to obtain financing for the consummation of the Transactions.

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS
SECTION 5.01 Conduct of Business of the Company. Except for matters set forth in Section 5.01 of the Company Disclosure Letter or otherwise
expressly permitted or required by this Agreement or required by applicable Law or with the prior written consent of Parent (which consent shall not be
32

unreasonably withheld, delayed or conditioned), from the date of this Agreement to the earlier of the Offer Closing Time or the termination of this
Agreement in accordance with its terms, the Company shall conduct its business in the ordinary course and, use commercially reasonable efforts to
(x) preserve intact its present business organization, (y) keep available the services of its present executive officers and key employees, including
employees at the vice president level and above and (z) preserve its present relationships and goodwill with customers, suppliers, licensors, licensees,
distributors, contractors, partners and others having material business dealings with it. In addition, except for matters set forth in Section 5.01 of the
Company Disclosure Letter or otherwise expressly permitted or required by this Agreement or required by applicable Law, from the date of this
Agreement to the earlier of the Offer Closing Time or the termination of this Agreement in accordance with its terms, the Company shall not, and shall
cause the Company Subsidiary not to, do any of the following without the prior written consent of Parent (which consent shall not be unreasonably
withheld, delayed or conditioned):
(a) enter into any new material line of business or enter into any agreement, arrangement or commitment that materially limits or
otherwise restricts the Company or its affiliates, including following the Offer Closing Time, Parent and its affiliates (other than in the case of Parent
and its affiliates, due to the operation of Parent’s or its affiliates’ own Contracts) following the Merger Closing, from time to time from engaging or
competing in any line of business or in any geographic area or otherwise enter into any agreements, arrangements or commitments imposing material
restrictions on its assets, operations or business;
(b) (i) declare, set aside, establish a record date in respect of, accrue or pay any dividends on, or make any other distributions (whether in
cash, stock, equity securities or property) in respect of, any of its capital stock, other than dividends and distributions of cash by a direct or indirect
wholly owned subsidiary of the Company to its parent, (ii) split, combine or reclassify any of its capital stock or issue or authorize the issuance of any
other securities in respect of, in lieu of or in substitution for shares of its capital stock or (iii) repurchase, redeem, offer to redeem or otherwise acquire,
directly or indirectly any shares of capital stock of the Company or options, warrants, convertible or exchangeable securities, stock-based performance
units or other rights to acquire any such shares of capital stock, except for (A) acquisitions 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 of Company Stock
Options, (B) the withholding of shares of Company Common Stock to satisfy Tax obligations with respect to awards granted pursuant to the Company
Stock Plans and (C) the acquisition by the Company of Company Stock Options in connection with the forfeiture of such awards, in each case in
accordance with their terms;
(c) issue, grant, deliver, sell, authorize, pledge or otherwise encumber any shares of its capital stock or options, warrants, convertible or
exchangeable securities, stock-based performance units or other rights to acquire such shares, any Voting Company Debt or any other rights that give
any person the right to receive any economic interest of a nature accruing to the holders of Company Common Stock, other than issuances of Company
Common Stock upon the exercise of Company Stock Options in accordance with their terms;
(d) amend its certificate of incorporation, Bylaws or other comparable organizational documents (except for immaterial or ministerial
amendments);
(e) form any subsidiary or acquire or agree to acquire, directly or indirectly, in a single transaction or a series of related transactions,
whether by merging or consolidating with, or by purchasing a substantial equity interest in or a substantial portion of the assets of, or by any other
manner, any assets outside of the ordinary course of business, any business or any corporation, partnership, limited liability company, joint venture,
association or other business organization or division thereof or any other Person (other than the Company), if the aggregate amount of consideration
paid or transferred by the Company or the Company Subsidiary would exceed $250,000;
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(f) except as required pursuant to the terms of any Company Benefit Plan or Company Benefit Agreement, in each case, in effect on the
date of this Agreement, (i) adopt, enter into, establish, terminate, amend or modify any collective bargaining agreement, Company Benefit Plan or
Company Benefit Agreement (or plan or arrangement that would be a Company Benefit Plan or Company Benefit Arrangement if in effect on the date
hereof), (ii) grant to any director, employee or individual service provider of the Company any increase in compensation, (iii) grant to any director,
employee or individual service provider of the Company any increase in severance or termination pay, (iv) pay or award, or commit to pay or award,
any bonuses or incentive compensation, (v) enter into any employment, retention, consulting, change in control, severance or termination agreement
with any director, employee or individual service provider of the Company, (vi) take any action to accelerate any rights or benefits under any
Company Benefit Plan or Company Benefit Agreement, or the funding of any payments or benefits under any Company Benefit Plan or Company
Benefit Arrangement or (vii) hire or terminate (other than for cause) the employment or service of any employee or individual service provider with
total annual base salary that equals or exceeds $100,000;
(g) make any change in accounting methods, principles or practices, except as may be required (i) by GAAP (or any authoritative
interpretation thereof), including pursuant to standards, guidelines and interpretations of the Financial Accounting Standards Board or any similar
organization or (ii) by Law, including Regulation S-X promulgated under the Securities Act, in each case as agreed to by the Company’s independent
public accountants;
(h) sell, lease (as lessor), license or otherwise transfer (including through any “spin-off”), or pledge, encumber or otherwise subject to any
Lien (other than a Permitted Lien), any properties or assets (other than Intellectual Property) except (i) sales or other dispositions of inventory and
excess or obsolete properties or assets in the ordinary course of business, (ii) pursuant to Contracts to which the Company is a party made available to
Parent and in effect prior to the date of this Agreement or (iii) properties or assets having a fair market value of less than $250,000 in the aggregate;
(i) sell, assign, license or otherwise transfer any Company Intellectual Property owned by the Company, except for (i) licenses (including
sublicenses) to Intellectual Property granted in the ordinary course of business, (ii) pursuant to Contracts to which the Company is a party made
available to Parent and in effect prior to the date of this Agreement or (iii) abandonment or other disposition of any Company Registered Intellectual
Property at the end of the applicable statutory term, in the ordinary course of prosecution or otherwise in the ordinary course of business;
(j) (i) incur or materially modify the terms of (including by extending the maturity date thereof) any indebtedness for borrowed money or
guarantee any such indebtedness of another Person, issue or sell any debt securities or warrants or other rights to acquire any debt securities of the
Company, guarantee any debt securities of another Person, enter into any “keep well” or other agreement to maintain any financial statement condition
of another Person or enter into any arrangement having the economic effect of any of the foregoing, in each case other than (A) interest rate and other
hedging arrangements on customary commercial terms in the ordinary course of business or (B) short-term borrowings incurred in the ordinary course
of business not in excess of $250,000 in aggregate principal amount outstanding at any one time or (ii) make any loans, advances or capital
contributions to, or investments in, any other Person, other than to or in (A) the Company, (B) any acquisition not in violation of clause (e) above or
(C) any person pursuant to any advancement obligations under the Company Charter, Company Bylaws or indemnification agreements as in effect on
or prior to the date hereof;
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(k) other than in accordance with the Company’s capital expenditure budget made available to Parent, make or agree to make any capital
expenditure or expenditures that in the aggregate are in excess of the amount set forth in Section 5.01(k) of the Company Disclosure Letter;
(l) pay, discharge, settle, compromise or satisfy (i) any pending or threatened claims, liabilities or obligations relating to a Proceeding
(absolute, accrued, asserted or unasserted, contingent or otherwise), other than any such payment, discharge, settlement, compromise or satisfaction of a
claim solely for money damages in the ordinary course of business in an amount not to exceed $250,000 per payment, discharge, settlement,
compromise or satisfaction or $500,000 in the aggregate for all such payments, discharges, settlements, compromises or satisfactions or (ii) any
litigation, arbitration, proceeding or dispute that relates to the transactions contemplated hereby (which shall be governed by Section 6.08 hereof);
(m) make, change or revoke any material Tax election, change any annual Tax accounting period or adopt or change any material method
of Tax accounting, file any amended material Tax Return, enter into any closing agreement within the meaning of Section 7121 of the Code (or any
similar provision of state, local or foreign Law), or settle or compromise any material Tax liability or refund;
(n) amend, cancel or terminate any material insurance policy naming the Company or the Company Subsidiary as an insured, a
beneficiary or a loss payable payee without obtaining comparable substitute insurance coverage;
(o) adopt a plan or agreement of complete or partial liquidation or dissolution, merger, consolidation, restructuring, recapitalization or
other reorganization (other than the Merger);
(p) (i) abandon, cancel, fail to renew or permit to lapse (A) any material Company Registered Intellectual Property or (B) any material
registered Intellectual Property that is exclusively licensed to the Company to the extent that the Company has the right to take or cause to be taken
such action pursuant to the terms of the applicable Contract under which such Intellectual Property is licensed to the Company, (ii) fail to renew (to the
extent renewable at the option of the Company) or terminate any Contract under which material Intellectual Property is licensed to the Company,
(iii) disclose to any third party, other than under a confidentiality agreement or other legally binding confidentiality undertaking, any Trade Secret of
the Company that is included in the Company Intellectual Property in a way that results in loss of material Trade Secret protection thereon, except for
any such disclosures made as a result of publication of a Patent application filed by the Company or in connection with any required regulatory filing
or (iv) sell, transfer, license or otherwise encumber any Company Intellectual Property other than non-exclusive licenses ancillary to research,
development, manufacture, clinical testing, sale, distribution and commercialization activities relating to products or services entered into in the
ordinary course of business;
(q) except as is in the ordinary course of business, enter into, terminate or modify in any material respect, or expressly release any material
rights under, any Material Contract or any Contract that, if existing on the date of this Agreement, would have been a Material Contract;
(r) participate in any scheduled meetings or scheduled teleconferences with, or correspond in writing, communicate or consult with the
FDA or any similar Governmental Entity without providing Parent (whenever feasible and to the extent permitted under applicable Law, and excluding
routine administrative communications, or immaterial communications) with prior written notice and, within 24 hours from the time such written
notice is delivered, the opportunity to consult with the Company with respect to such correspondence, communication or consultation, in each case to
the extent permitted by applicable Law;
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(s) (i) commence any clinical study of which Parent has not been informed prior to the date of this Agreement, (ii) unless mandated by any
Regulatory Authority, discontinue, terminate or suspend any ongoing clinical study or (iii) discontinue, terminate or suspend any ongoing
IND-enabling preclinical study without first consulting with Parent in good faith; or
(t) authorize, commit or agree to take any of the foregoing actions.
SECTION 5.02 No Solicitation.
(a) The Company shall not, and the Company shall cause its Representatives not to, (i) directly or indirectly solicit, initiate or knowingly
encourage or knowingly facilitate (including by way of providing information) any inquiries, proposals or offers, or the making of any submission or
announcement of any inquiry, proposal or offer that constitutes or would reasonably be expected to lead to any Company Takeover Proposal or
(ii) directly or indirectly engage in, enter into or participate in any discussions or negotiations with any Person regarding, furnish to any Person any
information or afford access to the business, properties, assets, books or records of the Company to, or take any other action to assist or knowingly
facilitate or knowingly encourage any effort by any Person, in each case in connection with or in response to any inquiry, offer or proposal that
constitutes, or would reasonably be expected to lead to, any Company Takeover Proposal (other than, solely in response to an inquiry that did not
result from or arise in connection with a material breach of this Section 5.02(a), to refer the inquiring person to this Section 5.02 and to limit its
conversation or other communication exclusively to such referral or to clarify the terms thereof). The Company shall, and shall cause its directors and
officers to, and shall use its reasonable best efforts to cause its Representatives to, immediately (i) cease all solicitations, discussions and negotiations
regarding any inquiry, proposal or offer pending on the date of this Agreement that constitutes, or could reasonably be expected to lead to, a Company
Takeover Proposal, (ii) request the prompt return or destruction of all confidential information previously furnished to any Person within the last six
months for the purposes of evaluating a possible Company Takeover Proposal and (iii) terminate access to any physical or electronic data rooms
relating to a possible Company Takeover Proposal. Notwithstanding anything to the contrary contained in the foregoing or any other provision of this
Agreement, at any time prior to the Offer Closing Time, in response to a Company Takeover Proposal that did not result from or arise in connection
with a material breach of this Section 5.02(a), in the event that the Company Board determines, in good faith, after consultation with outside counsel
and a financial advisor, that such Company Takeover Proposal constitutes or could reasonably be expected to lead to a Superior Company Proposal (a
“Qualifying Company Takeover Proposal”), the Company may (A) furnish information with respect to the Company to the Person or group of
Persons making such Qualifying Company Takeover Proposal and its or their Representatives pursuant to an Acceptable Confidentiality Agreement so
long as the Company concurrently or promptly thereafter provides Parent, in accordance with the terms of the Confidentiality Agreement, any material
non-public information with respect to the Company furnished to such other Person or group of Persons that was not previously furnished to Parent and
(B) participate in discussions or negotiations with such Person or group of Persons and its or their Representatives regarding such Qualifying Company
Takeover Proposal (including soliciting the making of a revised Qualifying Company Takeover Proposal); provided that the Company may only take
the actions described in clauses (A) or (B) above if the Company Board determines, in good faith, after consultation with outside counsel, that the
failure to take any such action would be inconsistent with its fiduciary duties under applicable Law. The Company shall not, and shall cause its
Representatives not to, release any Person from, or waive, amend or modify any provision of, or grant permission under or fail to enforce, any standstill
provision in any agreement to which the Company is a party; provided that, if the Company Board determines in good faith, after consultation with its
outside counsel that the failure to take such action would be inconsistent with its fiduciary duties under applicable Law, the Company may waive any
such standstill provision solely to the extent necessary to permit the applicable Person (if such Person has not been solicited in breach of this
Section 5.02) to make, on a confidential basis to the Company Board, a Company Takeover
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Proposal, conditioned upon such Person agreeing that the Company shall not be prohibited from providing any information to Parent (including
regarding any such Company Takeover Proposal) in accordance with, and otherwise complying with, this Section 5.02.
(b) Neither the Company Board nor any committee thereof shall (i) (A) fail to make, withdraw, qualify or modify in a manner adverse to
Parent or Merger Sub, or propose publicly to fail to make, withdraw, qualify or modify in a manner adverse to Parent or Merger Sub, the Company
Board Recommendation or resolve or agree to take any such action, (B) adopt, endorse, approve or recommend, or propose publicly to adopt, endorse,
approve or recommend, any Company Takeover Proposal or resolve or agree to take any such action, (C) publicly make any recommendation in
connection with a tender offer or exchange offer (other than the Offer) other than a recommendation against such offer or (D) fail to include the
Company Board Recommendation in the Schedule 14D-9 when disseminated to the Company’s stockholders (any action described in this clause
(i) being referred to herein as an “Adverse Recommendation Change”) or (ii) approve or recommend, or propose publicly to approve or recommend, or
authorize, cause or permit the Company to enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition
agreement, option agreement, merger agreement, joint venture agreement, partnership agreement or other agreement relating to or that would
reasonably be expected to lead to, any Company Takeover Proposal (other than an Acceptable Confidentiality Agreement entered into in accordance
with Section 5.02(a)), or resolve, agree or publicly propose to take any such action. Notwithstanding anything to contrary in the foregoing or any other
provision of this Agreement, (x) the Company Board may, in response to an Intervening Event, take any of the actions specified in clause (A) or (D) of
the definition of Adverse Recommendation Change (an “Intervening Event Adverse Recommendation Change”) if the Company Board reasonably
determines, in good faith, after consultation with outside counsel, that the failure to take such action would be inconsistent with its fiduciary duties
under applicable Law and (y) if the Company Board receives a Superior Company Proposal that did not result from or arise in connection with a
material breach of this Section 5.02, the Company may make an Adverse Recommendation Change, and may terminate this Agreement pursuant to
Section 8.01(g) in order to enter into a definitive agreement with respect to the Superior Company Proposal in accordance with Section 8.04; provided
that, prior to so making an Intervening Event Adverse Recommendation Change or an Adverse Recommendation Change, or so terminating this
Agreement pursuant to Section 8.01(g), (1) the Company Board shall have given Parent at least four business days’ prior written notice (a “Company
Notice”) of its intention to take such action and a description of the reasons for taking such action (which Company Notice, in respect of a Superior
Company Proposal, shall specify the identity of the Person who made such Superior Company Proposal and all of the material terms and conditions of
such Superior Company Proposal and attach the most current version of the relevant transaction agreement and which Company Notice, in respect of
an Intervening Event, shall specify a reasonably detailed description of the underlying facts giving rise to such action), (2) the Company shall have
negotiated, and shall have caused its Representatives to negotiate, in good faith, with Parent during such notice period, to the extent Parent wishes to
negotiate, to enable Parent to revise the terms of this Agreement in such a manner that would eliminate the need for taking such action (and in respect
of a Superior Company Proposal, would cause such Superior Company Proposal to no longer constitute a Superior Company Proposal), (3) following
the end of such notice period, the Company Board shall have considered in good faith any revisions to this Agreement irrevocably committed to in
writing by Parent, and shall have determined in good faith, after consultation with outside counsel, that failure to effect such Intervening Event
Adverse Recommendation Change or Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable Law and,
with respect to a Superior Company Proposal, that such Superior Company Proposal continues to constitute a Superior Company Proposal and (4) in
the event of any change to any of the financial terms (including the form and amount of consideration) of such Superior Company Proposal, the
Company shall, in each case, deliver to Parent an additional Company Notice consistent with that described in clause (1) of this proviso and a renewed
notice period under clause (1) of this proviso shall commence (except that the four-business-day notice period referred to in clause (1) of this proviso
shall instead be
37

equal to two business days) during which time the Company shall be required to comply with the requirements of this Section 5.02(b) anew with
respect to such additional Company Notice, including clauses (1) through (4) of this proviso.
(c) Nothing contained in this Section 5.02 or elsewhere in this Agreement shall prohibit the Company from (i) taking and disclosing to its
stockholders a position contemplated by Rule 14d-9 or Rule 14e-2(a) promulgated under the Exchange Act (or any similar communication to
stockholders), including making any “stop-look-and-listen” communication to the stockholders of the Company or (ii) making any disclosure to its
stockholders if the Company Board determines, in good faith, after consultation with outside counsel, that the failure to take such action would be
inconsistent with its fiduciary duties or applicable Law; provided that any such action that would otherwise constitute an Adverse Recommendation
Change shall be made only in compliance with Section 5.02(b).
(d) In addition to the requirements set forth in paragraphs (a) and (b) of this Section 5.02, the Company shall, as promptly as practicable
and in any event within one business day after receipt thereof, advise Parent in writing of (i) any Company Takeover Proposal or any request for
information or inquiry, proposal or offer that the Company Board in good faith believes could reasonably be expected to lead to a Company Takeover
Proposal and (ii) the material terms and conditions of such Company Takeover Proposal or inquiry, proposal or offer (including any subsequent
amendments or modifications thereto) and the identity of the Person making any such Company Takeover Proposal or inquiry, proposal or offer.
Commencing upon the provision of any notice referred to above, the Company and its Representatives shall keep Parent informed on a reasonably
prompt basis as to any material developments with respect to any such Company Takeover Proposal or inquiry, proposal or offer (and any subsequent
amendments or modifications thereto).
(e) For purposes of this Agreement:
“Acceptable Confidentiality Agreement” means a customary confidentiality agreement that contains confidentiality provisions that are no less
favorable in the aggregate to the Company than those contained in the Confidentiality Agreement.
“Company Takeover Proposal” means any inquiry, proposal or offer from any Person or group (other than Parent and its subsidiaries) relating to
(i) any direct or indirect acquisition or purchase, in a single transaction or a series of related transactions, of (A) 20% or more (based on the fair market
value thereof, as determined by the Company Board) of the assets of the Company and the Company Subsidiary, taken as a whole or (B) 20% or more
of the aggregate voting power of the capital stock of the Company, (ii) any tender offer, exchange offer, merger, consolidation, business combination,
recapitalization, liquidation, dissolution, binding share exchange or similar transaction involving the Company that, if consummated, would result in
any Person or group (or the stockholders of any Person) beneficially owning, directly or indirectly, 20% or more of the aggregate voting power of the
capital stock of the Company or of the surviving entity or the resulting direct or indirect parent of the Company or such surviving entity, other than, in
each case, the Transactions or (iii) any combination of the foregoing.
“Intervening Event” means an event, change, effect, development, condition or occurrence material to the Company and the Company
Subsidiary, taken as a whole, that (i) was not known or reasonably foreseeable by the Company Board as of the date of this Agreement and (iii) does not
relate to or constitute a Company Takeover Proposal.
“Superior Company Proposal” means any written bona fide Company Takeover Proposal received after the date of this Agreement that did not
result from or arise in connection with a material breach of this Section 5.02 and that if consummated would result in a Person or group (or the
stockholders
38

of any Person) owning, directly or indirectly, (i) 75% or more of the aggregate voting power of the capital stock of the Company or of the surviving
entity or the resulting direct or indirect parent of the Company or such surviving entity or (ii) 75% or more (based on the fair market value thereof, as
determined in good faith by the Company Board) of the assets of the Company and the Company Subsidiary, taken as a whole, on terms and conditions
which the Company Board determines, in good faith, after consultation with outside counsel and its independent financial advisor, are more favorable
to the stockholders of the Company than the Transactions, taking into account all the terms and conditions (including all financial, regulatory,
financing, conditionality, legal and other terms and conditions) of such proposal and this Agreement (including any changes to the terms of this
Agreement proposed by Parent and any fees to be paid by the Company for terminating this Agreement).
Wherever the term “group” is used in this Section 5.02(e), it is used as defined in Rule 13d-5 under the Exchange Act.

ARTICLE VI
ADDITIONAL AGREEMENTS
SECTION 6.01 Access to Information; Confidentiality. Except if prohibited by any applicable Law, the Company shall afford to Parent and to
Parent’s Representatives, reasonable access during normal business hours (under the supervision of appropriate personnel and in a manner that does not
unreasonably interfere with the normal operation of the business of the Company) during the period prior to the Effective Time or the termination of
this Agreement to all of its properties, books and records, Contracts and personnel and, during such period, the Company shall furnish, as promptly as
reasonably practicable, to Parent all information concerning its business, properties and personnel as Parent may reasonably request; provided that any
such access shall be afforded and any such information shall be furnished at Parent’s expense. Notwithstanding the immediately preceding sentence,
the Company shall not be required to afford access or furnish information to the extent (a) such information is subject to the terms of a confidentiality
agreement with a third party entered into prior to the date of this Agreement, (b) such information relates to the applicable portions of the minutes of
the meetings of the Company Board (including any presentations or other materials prepared by or for the Company Board) where the Company Board
discussed (i) the Transactions or any similar transaction involving the sale of the Company, or a material portion of its assets, to, or combination of the
Company with, any other Person, (ii) any Company Takeover Proposal or (iii) any Intervening Event, or (c) the Company determines in good faith after
consulting with counsel that affording such access or furnishing such information would jeopardize the attorney-client privilege of the Company,
violate applicable Law or result in antitrust risk for the Company; provided that the Company will use its reasonable best efforts to obtain any required
consents for the disclosure of such information and take such other reasonable action (including entering into a joint defense agreement or similar
arrangement to avoid loss of attorney-client privilege) with respect to such information as is necessary to permit disclosure to Parent. All information
exchanged pursuant to this Section 6.01 shall be subject to the confidentiality letter agreement dated December 22, 2018 between the Company and
Parent, as amended (the “Confidentiality Agreement”).
SECTION 6.02 Reasonable Best Efforts; Notification.
(a) Upon the terms and subject to the conditions set forth in this Agreement, each of the parties shall, and shall cause their respective
subsidiaries to, use its reasonable best efforts to promptly take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and
cooperate with the other parties in doing, all things necessary, proper or advisable to consummate and make effective, as promptly as reasonably
practicable, the Offer, the Merger and the other Transactions, including (i) the obtaining of all necessary or advisable actions or non-actions, waivers
and consents from, the making of all
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necessary registrations, declarations and filings with, and the taking of all reasonable steps as may be necessary to avoid a Proceeding by, any
Governmental Entity with respect to this Agreement or the Transactions, (ii) the defending or contesting of any Proceedings, whether judicial or
administrative, challenging this Agreement or the consummation of the Transactions, including seeking to have any stay or temporary restraining order
entered by any court or other Governmental Entity vacated or reversed and (iii) the execution and delivery of any additional instruments necessary to
consummate the Transactions and to fully carry out the purposes of this Agreement. In connection with and without limiting the foregoing, the
Company and the Company Board shall (A) take all action necessary to ensure that no restrictions on business combinations of any Takeover Law or
similar statute or regulation is or becomes applicable to any Transaction or this Agreement and (B) if the restrictions on business combinations of any
Takeover Law or similar statute or regulation becomes applicable to any Transaction or this Agreement, use its reasonable best efforts to take all action
necessary to ensure that the Transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise
to minimize the effect of such statute or regulation on the Transactions and this Agreement.Each of Parent and the Company shall not, and shall not
permit their respective subsidiaries to, enter into or consummate any transaction, agreement, arrangement, or acquisition of any ownership interest or
assets of any Person, the effect of which would reasonably be expected to impair, materially delay or prevent any required approvals, or expiration of
the waiting period, under the HSR Act, or require any approvals or filings under any Foreign Antitrust Laws.
(b) Parent and the Company shall, or shall cause their ultimate parent entity as that term is defined in the HSR Act to, in consultation and
cooperation with the other, file (i) with the United States Federal Trade Commission (the “FTC”) and the United States Department of Justice (the
“DOJ”) the notification and report form, if any, required under the HSR Act for the Offer, the Merger or any of the other Transactions as promptly as
practicable (but in no event later than nine business days after the date of this Agreement) and (ii) all appropriate filings, notices, applications or
similar documents required under any Foreign Antitrust Law applicable to the Transactions as promptly as reasonably practicable. Parent shall, with
the Company’s reasonable cooperation, file all appropriate filings, notices, applications or similar documents required under any Foreign Antitrust Law
applicable to the Transactions as promptly as reasonably practicable. Any such filings shall be in substantial compliance with the requirements of the
HSR Act or the applicable Foreign Antitrust Laws, as the case may be. Each of Parent and the Company shall (i) furnish to the other party such
necessary information and reasonable assistance as the other party may request in connection with its preparation of any filing or submission which is
necessary under the HSR Act or any Foreign Antitrust Law, (ii) give the other party reasonable prior notice of any such filings or submissions and, to
the extent reasonably practicable, of any communication with, and any inquiries or requests for additional information from, the FTC, the DOJ and any
other Governmental Entity regarding the Offer, the Merger or any of the other Transactions, and permit the other party (or its outside counsel if
necessary to retain confidentiality) to review and discuss in advance, and consider in good faith the views of, and permit the participation of, the other
party in connection with, any such filings, submissions, communications, inquiries or requests, (iii) unless prohibited by applicable Law or by the
applicable Governmental Entity, and to the extent reasonably practicable, (A) not participate in or attend any meeting, or engage in any substantive
conversation, with any Governmental Entity in respect of the Offer, the Merger or any of the other Transactions without the other party, (B) give the
other party reasonable prior notice of any such meeting or conversation, (C) in the event one party is prohibited by applicable Law or by the applicable
Governmental Entity from participating in or attending any such meeting or engaging in any such conversation, keep such party apprised with respect
thereto, (D) cooperate with one another in the filing of any substantive memoranda, white papers, filings, correspondence or other written
communications explaining or defending this Agreement, the Offer, the Merger or any of the other Transactions, articulating any regulatory or
competitive argument or responding to requests or objections made by any Governmental Entity and (E) furnish the other party with copies of all
filings, submissions, correspondence and communications (and memoranda setting forth the substance thereof) between it and
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its affiliates and their respective Representatives, on the one hand, and any Governmental Entity or members of any Governmental Entity’s staff, on the
other hand, with respect to this Agreement, the Offer, the Merger and the other Transactions and (iv) comply with any inquiry or request from the FTC,
the DOJ or any other Governmental Entity as promptly as reasonably practicable. Any such additional information shall be in substantial compliance
with the requirements of the HSR Act or the applicable Foreign Antitrust Law, as the case may be. The parties agree not to extend, directly or indirectly,
any waiting period under the HSR Act or any Foreign Antitrust Law or enter into any agreement with a Governmental Entity to delay or not to
consummate the Offer, the Merger or any of the other Transactions, except with the prior written consent of the other party, which consent shall not be
unreasonably withheld. Without limiting the generality of the foregoing, each Party shall provide to the other (or the other’s respective advisors) upon
request copies of all correspondence between such Party and any Governmental Entity relating to the Transactions. The Parties may, as they deem
advisable and necessary, designate any competitively sensitive materials provided to the other under this Section 6.02 as “outside counsel only.” Such
materials and the information contained therein shall be given only to outside counsel of the recipient and will not be disclosed by such outside
counsel to employees, officers, or directors of the recipient without the advance written consent of the Party providing such materials.
(c) Parent and Merger Sub agree to take promptly any and all steps necessary to avoid, eliminate or resolve each and every impediment
and obtain all clearances, consents, approvals and waivers under the HSR Act or any Foreign Antitrust Law that may be required by any Governmental
Entity, so as to enable the parties to close the Transactions as promptly as practicable (and in any event by or before the Outside Date); provided,
however that nothing in this Section 6.02 and notwithstanding anything to the contrary in this Agreement, neither Parent nor Merger Sub shall have
any obligation to (or to cause any of their respective subsidiaries or affiliates or the Company to): (i) sell, license, divest or dispose of or hold separate
the assets, Intellectual Property or businesses of any entity, (ii) terminate, amend or assign any existing relationships or contractual rights or
obligations of any entity, (iii) change or modify any course of conduct regarding future operations of any entity, (iv) otherwise take any action that
would limit the freedom of action with respect to, or the ability to retain, one or more businesses, assets or rights of any entity or interests therein or
(v) commit to take any such action in the foregoing clause (i), (ii), (iii) or (iv); provided, however that Parent and Merger Sub shall take the actions in
the foregoing clause (i), (ii), (iii) or (iv) with respect to the Company (including, after the Effective Time, the Surviving Corporation) if such action
(A) is necessary to obtain required clearances or waiting period expirations or terminations as may be required under the HSR Act or any Foreign
Antitrust Law by or before the Outside Date and (B) would not, individually or in the aggregate, reasonably be expected to be materially detrimental to
the benefits to be derived by Parent and its affiliates as a result of the Transactions. In addition, the Company shall not offer or commit to take any of
the actions referred to in clause (i), (ii), (iii) or (iv) of the immediately preceding sentence without Parent’s prior written consent. For the avoidance of
doubt, Parent shall not require the Company to, and the Company shall not be required to, take any action with respect to any Judgment or any
applicable Law that binds the Company prior to the Effective Time.
SECTION 6.03 Employee Matters.
(a) For a period of one year following the Effective Time (the “Continuation Period”), Parent shall provide or cause the Surviving
Corporation to provide to each individual who is employed by the Company immediately prior to the Effective Time and who continues employment
with Parent or the Surviving Corporation (each, a “Company Employee”) (i) a base salary and target cash incentive opportunity that, in each case, is
no less favorable than those provided to such Company Employee by the Company immediately prior to the Effective Time and (ii) employee benefits
(excluding cash incentive opportunities, equity and equity-based awards and change in control plans, programs and arrangements) that are
substantially comparable in the aggregate to those provided to such Company Employee by the Company immediately prior to the Effective Time.
Notwithstanding the foregoing, during
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the Continuation Period, Parent shall, and shall cause the Surviving Corporation to, provide any Company Employee who experiences a termination of
employment under the circumstances set forth in Section 6.03(a) of the Company Disclosure Letter with severance benefits no less favorable than those
set forth in Section 6.03(a) of the Company Disclosure Letter, subject to the Company Employee’s execution of a general release of claims.
(b) Following the Continuation Period, the Company Employees shall be eligible to participate in the plans of Parent, the Surviving
Corporation or their respective affiliates (the “Surviving Corporation Plans”), to the same extent as other similarly-situated employees of Parent and
its affiliates. In addition, and without limiting the generality of the foregoing, following the Effective Time, each Company Employee shall be
immediately eligible to participate, without any waiting time, in any and all Surviving Corporation Plans to the extent coverage under any such plan
replaces coverage under a comparable Company Benefit Plan in which such Company Employee participates immediately prior to the Effective Time.
This Section 6.03 shall not be interpreted to require Parent, the Surviving Corporation or their respective affiliates to duplicate any benefits that are
provided under a Company Benefit Plan or Company Benefit Agreement following the Effective Time.
(c) Without limiting the generality of the foregoing, Parent shall, or shall cause the Surviving Corporation to include each Company
Employee in the applicable 2019 annual bonus plan of Parent or the Surviving Corporation following the Effective Time (and in the case of Parent’s
2019 annual bonus plan, on a basis consistent with similarly-situated employees of Parent) with such participation commencing as of January 1, 2019.
(d) Without limiting the generality of Section 6.03(a), from and after the Effective Time, Parent shall or shall cause the Surviving
Corporation to assume, honor and continue the Company Benefit Plans and Company Benefit Agreements in accordance with their respective terms as
in effect as of immediately prior to the Effective Time; provided that this Section 6.03(d) shall not limit the ability of Parent or the Surviving
Corporation, as applicable, to amend, modify or terminate any such Company Benefit Plan or Company Benefit Agreement in accordance with its
terms as in effect as of immediately prior to the Effective Time.
(e) With respect to Surviving Corporation Plans, including any “employee benefit plan,” as defined in Section 3(3) of ERISA, maintained
by Parent or any of its subsidiaries to provide benefits for vacation, paid time-off, severance or 401(k) savings, for purposes of determining eligibility
to participate, level of benefits and vesting, each Company Employee’s service with the Company (as well as service with any predecessor employer of
the Company, to the extent service with the predecessor employer is recognized by the Company) shall be treated as service with Parent or any of its
subsidiaries; provided that the foregoing service recognition shall not apply (i) to the extent that it would result in duplication of benefits for the same
period of services or (ii) to any benefit plan that is a frozen plan or that provides benefits to a grandfathered employee population.
(f) With respect to any welfare plan maintained by Parent or any of its subsidiaries in which any Company Employee is eligible to
participate after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, (i) use commercially reasonable efforts to waive all
limitations as to preexisting conditions and exclusions with respect to participation and coverage requirements applicable to such employees and their
eligible dependents and beneficiaries, to the extent such limitations were waived, satisfied or did not apply to such employees or eligible dependents
or beneficiaries under the corresponding welfare Company Benefit Plan in which such employees participated immediately prior to the Effective Time,
(ii) use commercially reasonable efforts to provide Company Employees and their eligible dependents and beneficiaries with credit for any
co-payments and deductibles paid prior to the Effective Time under any Company Benefit Plan in satisfying any analogous deductible or
out-of-pocket maximum
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requirements for the year in which the Effective Time occurs and (iii) use commercially reasonable efforts to waive any waiting period or evidence of
insurability requirement that would otherwise be applicable to a Company Employee and his or her eligible dependents on or after the Effective Time,
in each case to the extent such Company Employee or eligible dependent had satisfied any similar limitation or requirement under an analogous
Company Benefit Plan prior to the Effective Time.
(g) With respect to any accrued but unused personal, sick or vacation time to which any Company Employee is entitled pursuant to the
personal, sick or vacation policies applicable to such Company Employee immediately prior to the Effective Time, Parent shall, or shall cause the
Surviving Corporation to, as applicable (and without duplication of benefits), assume the liability for such accrued personal, sick or vacation time and
allow such Company Employee to use such accrued personal, sick or vacation time in accordance with the practice and policies of Parent or the
Surviving Corporation, as they may be amended from time to time.
(h) The Company, the Surviving Corporation and Parent shall discuss in good faith the potential tax consequences of Section 280G of
the Code on any individual that is regarded as a “disqualified individual” (as such term is defined in proposed Treasury Regulation Section 1.280G-1).
(i) The provisions of this Section 6.03 are solely for the benefit of the parties to this Agreement, and no provision of this Section 6.03
shall (i) create any third-party beneficiary rights in any Company Employee or any other Person (including any beneficiary or dependent thereof) in
respect of any benefits that may be provided, directly or indirectly, under any Company Benefit Plan or Company Benefit Agreement or any Surviving
Corporation Plan or other employee program or any plan or arrangement of Parent or any of its subsidiaries, (ii) be construed to modify, amend or
establish any benefit plan, program or arrangement or (iii) in any way affect the ability of the parties hereto or any other Person to modify, amend or
terminate any of its benefit plans, programs or arrangements. Nothing in this Agreement shall confer upon any director, employee or service provider of
the Company any right to continue in the employ or service of the Surviving Corporation, Parent or any subsidiary or affiliate thereof, or shall interfere
with or restrict in any way the rights of the Surviving Corporation, Parent or any subsidiary or affiliate thereof to discharge or terminate the services of
any director, employee or individual service provider of the Company at any time for any reason whatsoever, with or without cause.
SECTION 6.04 Indemnification.
(a) All rights to indemnification and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time (and
rights to advancement of expenses) now existing in favor of any Person who is or prior to the Effective Time becomes, or has been at any time prior to
the date of this Agreement, a director, officer, employee or agent (including as a fiduciary with respect to an employee benefit plan) of the Company or
its predecessors (each, an “Indemnified Party”) as provided in the Company Charter, the Company Bylaws or any indemnification agreement between
such Indemnified Party and the Company that is in effect as of the date of this Agreement and that has been made available to Parent (i) shall be
assumed by the Surviving Corporation, without further action, at the Effective Time, (ii) shall survive the Merger, (iii) shall continue in full force and
effect in accordance with their terms with respect to any claims against any such Indemnified Party arising out of such acts or omissions and (iv) for a
period of six years following the date of this Agreement, shall not be amended, repealed or otherwise modified in any manner that would adversely
affect any right thereunder of any such Indemnified Party. Parent shall ensure that the Surviving Corporation complies with and honors the foregoing
obligations.
(b) Without limiting Section 6.04(a) or any rights of any Indemnified Party pursuant to any indemnification agreement, from and after the
Offer Closing Time, in the event of any threatened or actual Proceeding, whether civil, criminal or administrative, based in whole or in part on, or
arising in whole
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or in part out of, or pertaining to (i) the fact that an Indemnified Party is or was a director, officer, employee or agent (including as a fiduciary with
respect to an employee benefit plan) of the Company, the Company Subsidiary or any of their respective predecessors or (ii) this Agreement or any of
the Transactions, whether in any case asserted or arising before or after the Effective Time, the Surviving Corporation shall indemnify and hold
harmless, as and to the fullest extent permitted by applicable Law, each such Indemnified Party against any losses, claims, damages, liabilities, costs,
expenses (including reasonable attorney’s fees and expenses in advance of the final disposition of any Proceeding to each Indemnified Party to the
fullest extent permitted by applicable Law upon receipt of any undertaking required by applicable Law), judgments, fines and amounts paid in
settlement of or in connection with any such threatened or actual Proceeding. The Surviving Corporation shall cooperate with an Indemnified Party in
the defense of any matter for which such Indemnified Party could seek indemnification hereunder; provided that Parent and the Surviving Corporation
shall be entitled to assume the defense and appoint lead counsel for such defense, except to the extent otherwise provided in an indemnification
agreement set forth in the Company Disclosure Letter. The Surviving Corporation shall not settle, compromise or consent to the entry of any judgment
in any threatened or actual Proceeding for which indemnification could be sought by an Indemnified Party hereunder, unless such settlement,
compromise or consent includes an unconditional release of such Indemnified Party from all liability arising out of such Proceeding or such
Indemnified Party otherwise consents in advance in writing to such settlement, compromise or consent. The Surviving Corporation’s obligations under
this Section 6.04(b) shall continue in full force and effect for the period beginning upon the Offer Closing Time and ending six years from the Effective
Time; provided that all rights to indemnification in respect of any Proceeding asserted or made within such period shall continue until the final
disposition of such Proceeding. Parent shall cause the Surviving Corporation to perform its obligations under this Section 6.04(b).
(c) At or prior to the Effective Time, following good-faith consultation with Parent and utilizing Parent’s insurance broker, the Company
may obtain and fully pay the premium for, “tail” directors’ and officers’ liability insurance policies in respect of acts or omissions occurring at or prior
to the Effective Time (including for acts or omissions occurring in connection with the approval of this Agreement and the consummation of the
Transactions) for the period beginning upon the Offer Closing Time and ending six years from the Effective Time, covering each Indemnified Party and
containing terms (including with respect to coverage and amounts) and conditions (including with respect to deductibles and exclusions) that are in
the aggregate, no less favorable to any Indemnified Party than those of the Company’s directors’ and officers’ liability insurance policies in effect on
the date of this Agreement (the “Existing D&O Policies”); provided that the maximum aggregate annual premium for such “tail” insurance policies
shall not exceed 250% of the aggregate annual premium payable by the Company for coverage for its current fiscal year under the Existing D&O
Policies (such annual premium being set forth on Section 6.04(c) of the Company Disclosure Letter). If such “tail” insurance policies have been
obtained by the Company, Parent shall cause such “tail” insurance policies to be maintained in full force and effect, for their full term, and cause all
obligations thereunder to be honored by it and the Surviving Corporation. In the event the Company does not obtain such “tail” insurance policies,
then, for the period beginning upon the Offer Closing Time and ending six years from the Effective Time, Parent shall either purchase such “tail”
insurance policies or Parent shall maintain in effect the Existing D&O Policies in respect of acts or omissions occurring at or prior to the Effective Time
(including for acts or omissions occurring in connection with the approval of this Agreement and the consummation of the Transactions); provided that
neither Parent nor the Surviving Corporation shall be required to pay an aggregate annual premium for such insurance policies in excess of 250% of
the annual premium payable by the Company for coverage for its current fiscal year under the Existing D&O Policies; provided, further, that if the
annual premium of such insurance coverage exceeds such amount, Parent or the Surviving Corporation shall be obligated to obtain the most
advantageous policy available for an annual premium equal to such amount; provided, further, that the Surviving Corporation may substitute therefor
policies of a reputable and financially sound insurance company containing terms (including with respect to coverage and amounts) and conditions
(including with respect to deductibles and exclusions) that are, individually and in the aggregate, no less favorable to any Indemnified Party.
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(d) In the event that (i) the Surviving Corporation or any of its successors or assigns (A) consolidates with or merges into any other Person
and is not the continuing or surviving corporation or entity of such consolidation or merger or (B) transfers or conveys all or a substantial portion of its
properties or other assets to any Person or (ii) Parent or any of its successors or assigns dissolves the Surviving Corporation, then, and in each such case,
Parent shall cause proper provision to be made so that the applicable successors and assigns or transferees expressly assume the obligations set forth in
this Section 6.04.
(e) From and after the Offer Closing Time, the obligations of Parent and the Surviving Corporation under this Section 6.04 shall not be
terminated or modified in such a manner as to adversely affect any Indemnified Party to whom this Section 6.04 applies without the consent of such
affected Indemnified Party. The provisions of this Section 6.04 are, from and after the Offer Closing Time, intended to be for the benefit of, and shall be
enforceable by, each Indemnified Party, his or her heirs and his or her representatives, and are in addition to, and not in substitution for, any other rights
to which each Indemnified Party is entitled, whether pursuant to Law, Contract or otherwise.
(f) Parent shall pay all reasonable and documented expenses, including reasonable attorneys’ fees, that may be incurred by any
Indemnified Party in successfully enforcing the indemnity and other obligations provided in this Section 6.04.
SECTION 6.05 Fees and Expenses.
(a) Except as set forth in Section 6.01, Section 6.04, this Section 6.05 and Section 6.07, all fees and expenses incurred in connection with
this Agreement, the Offer, the Merger and the other Transactions shall be paid by the party incurring such fees or expenses, whether or not the Offer or
the Merger is consummated.
(b) The Company shall pay to Parent a fee of $265,000,000 (the “Company Termination Fee”) if:
(i) the Company terminates this Agreement pursuant to Section 8.01(g);
(ii) Parent terminates this Agreement pursuant to Section 8.01(d); or
(iii) (A) after the date of this Agreement, a bona fide Company Takeover Proposal is publicly proposed or announced or shall have
become publicly known and such Company Takeover Proposal is not publicly withdrawn (x) in the case of this Agreement being subsequently
terminated pursuant to Section 8.01(c), prior to the time of the breach or failure to perform giving rise to such termination or (y) in the case of this
Agreement being subsequently terminated pursuant to Section 8.01(b)(i), prior to the date that is four business days prior to the final expiration date of
the Offer, (B) this Agreement is terminated by either Parent or the Company pursuant to Section 8.01(b)(i) (but in the case of a termination by the
Company, only if at such time Parent would not be prohibited from terminating this Agreement pursuant to the proviso in Section 8.01(b)(i)) or by
Parent pursuant to Section 8.01(c), (C) in the case of termination pursuant to Section 8.01(b)(i), at the final expiration date of the Offer, the Offer
Conditions set forth in clauses (b) and (i) of Exhibit A shall have been satisfied but the Minimum Tender Condition shall not have been satisfied and
(D) within 12 months after such termination, the Company either (1) consummates a Company Takeover Proposal or (2) enters into a definitive
agreement with respect to a Company Takeover Proposal that (y) is subsequently consummated or (z) was publicly proposed or announced or became
publicly known prior to the termination of such Agreement.
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For purposes of this Section 6.05(b), the term “Company Takeover Proposal” shall have the meaning set forth in the definition of Company
Takeover Proposal contained in Section 5.02(e) except that all references to 20% shall be deemed references to 50%. Any fee due under this
Section 6.05(b) shall be paid by wire transfer of same-day funds to an account designated by Parent, (1) in the case of clause (i) above, prior to or
simultaneously with such termination of this Agreement, (2) in the case of clause (ii) above, within two business days after the date of such termination
of this Agreement and (3) in the case of clause (iii) above, within two business days after the date of such entry into a definitive agreement or the
consummation of such a transaction, as applicable pursuant to clause (D) of the preceding paragraph. The parties hereto acknowledge and agree that in
no event shall the Company be required to pay the Company Termination Fee on more than one occasion, whether or not the Company Termination
Fee may be payable under more than one provision of this Agreement at the same or at different times and the occurrence of different events.
(c) Except in the case of fraud (with scienter) under Delaware law or a willful and material breach, in the event the Company Termination
Fee described in this Section 6.05 is paid to Parent in accordance with Section 6.05(b), such Company Termination Fee shall constitute the sole and
exclusive remedy of Parent and Merger Sub against the Company and its current, former or future stockholders and Representatives for any loss
suffered as a result of the failure of the Transactions to be consummated. Upon payment of the Company Termination Fee in accordance with
Section 6.05(b), none of the Company or its current, former or future stockholders or Representatives shall have any further liability or obligation
relating to or arising out of this Agreement or the Transactions, except, with respect to the Company, in the case of fraud (with scienter) under Delaware
law or a willful and material breach. Any Company Termination Fee paid to Parent pursuant to this Section 6.05 will be offset against any award for
damages given to Parent pursuant to any claim based upon fraud (with scienter) under Delaware law or a willful and material breach.
(d) The Company acknowledges that the agreements contained in this Section 6.05 are an integral part of the Transactions and that,
without these agreements, Parent and Merger Sub would not enter into this Agreement. Accordingly, if the Company fails to pay in a timely manner the
Company Termination Fee due pursuant to Section 6.05(b) and, in order to obtain such payment, Parent makes a claim that results in a judgment for the
Company Termination Fee, the Company shall pay to Parent its reasonable costs and expenses (including reasonable attorneys’ fees and expenses) in
connection with such suit, together with interest on the Company Termination Fee at the prime rate of Citibank, N.A. in effect from time to time from
the date such payment was required to be made hereunder through the date such payment was actually received.
SECTION 6.06 Public Announcements. Parent and Merger Sub, on the one hand, and the Company, on the other hand, shall consult with each
other before issuing, and provide each other the opportunity to review and comment upon, any press release or other public statements with respect to
the Offer, the Merger and the other Transactions, and shall not issue any such press release or make any such public statement prior to such
consultation, except as may be required by applicable Law (including in connection with the making of any filings or notifications required under the
HSR Act or any Foreign Antitrust Laws in connection with the transactions described herein or to respond to any requests for information or documents
made by a Governmental Entity investigating the transactions described herein), court process or by obligations pursuant to any listing agreement with
any national or foreign securities exchange; provided that the restrictions set forth in this Section 6.06 shall not apply to any release, announcement or
disclosure made or proposed to be made by the Company with respect to a Company Takeover Proposal, Superior Company Proposal, Intervening
Event, Adverse Recommendation Change or
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Intervening Adverse Recommendation Change that does not violate Section 5.02. The parties 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.
SECTION 6.07 Transfer Taxes. Except as provided in Section 2.09(b), all stock transfer, real estate transfer, documentary, stamp, recording and
other similar Taxes (including interest, penalties and additions to any such Taxes) (“Transfer Taxes”) imposed on the Transactions shall be paid by
the Surviving Corporation, and the Company shall cooperate with Merger Sub and Parent in preparing, executing and filing any Tax Returns with
respect to such Transfer Taxes.
SECTION 6.08 Stockholder Litigation. Until the termination of this Agreement in accordance with Article VIII, the Company shall provide
Parent an opportunity to review and to propose comments to all material filings or responses to be made by the Company in connection with any
Proceedings commenced, or to the knowledge of the Company, threatened in writing, by or on behalf of one or more stockholders of the Company,
against the Company and its directors relating to any Transaction, and the Company shall give reasonable and good faith consideration to any
comments proposed by Parent. In no event shall the Company enter into, agree to or disclose any settlement with respect to such Proceedings without
Parent’s consent, such consent not to be unreasonably withheld, delayed or conditioned, except (i) to the extent such settlement is fully covered by the
Company’s insurance policies (other than any applicable deductible) or (ii) such settlement relates solely to the provision of additional disclosure in
the Schedule 14D-9, but in each case only if such settlement would not result in the imposition of any restriction on the business or operations of the
Company or its affiliates. The Company shall notify Parent promptly of the commencement or written threat of any Proceedings of which it has
received notice or become aware and shall keep Parent promptly and reasonably informed regarding any such Proceedings.
SECTION 6.09 Rule 14d-10 Matters. Prior to the scheduled expiration of the Offer, the Company (acting through the Company Board and the
compensation committee of the Company Board) shall use reasonable best efforts to cause to be exempt under Rule 14d-10(d) promulgated under the
Exchange Act any employment compensation, severance or other employee benefit arrangement that has been, or after the date of this Agreement will
be, entered into by the Company or its affiliates with current or future directors, officers or employees of the Company or its affiliates.
SECTION 6.10 Rule 16b-3 Matters. The Company shall take all reasonable steps as may be required to cause any dispositions or cancellations or
deemed dispositions or cancellations of Company equity securities (including derivative securities) in connection with this Agreement or the
Transactions by each individual who is a director or officer of the Company subject to Section 16 of the Exchange Act to be exempt under Rule 16b-3
under the Exchange Act.
SECTION 6.11 Merger Sub and Surviving Corporation Compliance. Parent shall cause Merger Sub or the Surviving Corporation, as applicable,
to comply with all of its respective obligations under this Agreement and Merger Sub shall not engage in any activities of any nature except as
provided in or contemplated by this Agreement.
SECTION 6.12 Stock Exchange De-listing. The Surviving Corporation shall cause the Company’s securities to be de-listed from Nasdaq and
de-registered under the Exchange Act as promptly as practicable following the Effective Time.
SECTION 6.13 No Control of Other Party’s Business. Nothing contained in this Agreement is intended to give Parent or Merger Sub, directly or
indirectly, the right to control or direct the Company’s operations prior to the Effective Time. Prior to the Effective Time, the Company shall exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision over its operations, subject to the provisions in
Section 5.01.
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SECTION 6.14 Regulatory Matters. Between the date of this Agreement and the earlier of the Offer Closing Time or the termination of this
Agreement, the Company shall use commercially reasonable efforts to make available to Parent and its Representatives, as and to the extent requested
by Parent, complete and accurate copies of (a) all not immaterial clinical and preclinical data relating to each Company Product and (b) all not
immaterial written correspondence between the Company and the applicable Regulatory Authorities relating to any Company Product, in the case of
each of clauses (a) and (b) above, that comes into the Company’s possession or control during such time period promptly after the Company obtains
such possession or control thereof. The Company shall, and shall direct its Representatives to consult and cooperate with Parent, as and to the extent
requested by Parent, and consider in good faith the views of Parent in connection with any clinical and preclinical trials related to the Company
Products.
SECTION 6.15 Cash Management. Prior to the Offer Closing Time, the Company shall convert all Investment Securities to Cash and Cash
Equivalents.
SECTION 6.16 Bayer Notice. Within twenty-four hours of the execution of this Agreement, the Company shall provide to Bayer Consumer Care
AG the notice contemplated by Section 17.2.1 of that certain License, Development and Commercialization Agreement, dated November 14, 2017, by
and between Bayer Consumer Care AG and the Company (the “Bayer Agreement”) with respect to a “Change of Control” (as defined in the Bayer
Agreement) of the Company as a result of the Company’s entering into this Agreement. The Company shall promptly provide Parent with (a) written
confirmation that such notice has been delivered and (b) any response received to such notice, whether oral or written.

ARTICLE VII
CONDITIONS PRECEDENT TO THE MERGER
SECTION 7.01 Conditions to Each Party’s Obligation. The respective obligation of each party to effect the Merger is subject to the satisfaction
or waiver on or prior to the Merger Closing Date of the following conditions:
(a) No Legal Restraints. No Judgment issued, or other legal restraint or prohibition imposed, in each case, by any Governmental Entity of
competent jurisdiction, or Law, in each case, of the United States or any State thereof (collectively, “Legal Restraints”) preventing or prohibiting the
consummation of the Merger shall be in effect.
(b) Consummation of the Offer. Merger Sub shall have accepted or caused to be accepted for payment all shares of Company Common
Stock validly tendered and not properly withdrawn pursuant to the Offer.

ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER
SECTION 8.01 Termination. This Agreement may be terminated at any time prior to the Offer Closing Time, notwithstanding adoption of this
Agreement by Parent as sole stockholder of Merger Sub:
(a) by mutual written consent of Parent, Merger Sub and the Company;
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(b) by either Parent or the Company:
(i) if the Offer Closing Time shall not have occurred on or before 11:59 p.m., Eastern time, on July 5, 2019 (the “Outside Date”);
provided that the right to terminate this Agreement pursuant to this Section 8.01(b)(i) shall not be available to any party if the failure of the Offer
Closing Time to occur on or before the Outside Date is primarily due to a material breach of this Agreement by such party; or
(ii) if any Legal Restraint permanently preventing or prohibiting the consummation of the Offer or the Merger shall be in effect
and shall have become final and non-appealable; provided that the party seeking to terminate this Agreement pursuant to this clause (ii) shall have
complied in all material respects with its obligations under Section 6.02 in respect of any such Legal Restraint;
(c) by Parent, if the Company breaches or fails to perform any of its representations, warranties or covenants contained in this Agreement,
which breach or failure to perform individually or in the aggregate with all such other breaches or failures to perform (i) would result in any of the
conditions set forth in clause (ii) or (iii) of Exhibit A and (ii) cannot be or has not been cured prior to the earlier of (x) 30 days after the giving of written
notice to the Company of such breach or failure to perform and (y) the Outside Date (provided that Parent and Merger Sub are not then in material
breach of any representation, warranty or covenant contained in this Agreement);
(d) by Parent if an Adverse Recommendation Change has occurred;
(e) by the Company, if (i) Merger Sub fails to commence the Offer in violation of Section 1.01 (other than due to a violation by the
Company of its obligations under Section 1.02(b)), (ii) Merger Sub shall have terminated the Offer prior to its expiration date (as such expiration date
may be extended and re-extended in accordance with Section 1.01(a)), other than in accordance with this Agreement or (iii) all of the Offer Conditions
have been satisfied or waived as of immediately prior to the expiration of the Offer and the Offer Closing Time shall not have occurred within five
business days following the expiration of the Offer;
(f) by the Company, if Parent or Merger Sub breaches or fails to perform any of its representations, warranties or covenants contained in
this Agreement (without regard to any qualifications or exceptions contained therein as to materiality or Parent Material Adverse Effect), which breach
or failure to perform (i) had or would reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse Effect and (ii) has not
been cured prior to the earlier of (x) 30 days after the giving of written notice to Parent or Merger Sub of such breach or failure to perform and (y) the
Outside Date (provided that the Company is not then in material breach of any representation, warranty or covenant contained in this Agreement); or
(g) by the Company, if (i) the Company Board authorizes the Company to enter into a definitive written agreement constituting a
Superior Company Proposal, (ii) the Company Board has complied in all material respects with its obligations under Section 5.02(b) in respect of such
Superior Company Proposal and (iii) the Company has paid, or simultaneously with the termination of this Agreement pays, the Company Termination
Fee due under Section 6.05(b) that is payable if this Agreement is terminated pursuant to this Section 8.01(g).
The party desiring to terminate this Agreement pursuant to this Section 8.01 (other than pursuant to Section 8.01(a)) shall give written notice of
such termination to each other party hereto and specify the applicable provision or provisions hereof pursuant to which such termination is being
effected.
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SECTION 8.02 Effect of Termination. In the event of termination of this Agreement by either the Company or Parent as provided in Section 8.01,
this Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of Parent or Merger Sub, on the one
hand, or the Company, on the other hand (except to the extent that such termination results from the willful and material breach by a party of any
representation, warranty or covenant set forth in this Agreement, in which case such party shall be liable to the other party for damages), other than
Section 1.02(b), the last sentence of Section 6.01, Section 6.05, this Section 8.02 and Article IX, and any definitions contained in this Agreement and
referred to but not contained in any such provisions, which provisions and definitions shall survive such termination.
SECTION 8.03 Amendment; Extension; Waiver.
(a) This Agreement may be amended by the parties at any time prior to the Offer Closing Time. At any time prior to the Offer Closing
Time, the parties may (i) extend the time for the performance of any of the obligations or other acts of the other parties, (ii) waive any inaccuracies in
the representations and warranties contained in this Agreement or in any document delivered pursuant to this Agreement or (iii) waive compliance with
any of the agreements or conditions contained in this Agreement (other than the Minimum Tender Condition). This Agreement may not be amended or
supplemented after the Offer Closing Time.
(b) This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties. Any agreement on the
part of a party to any extension or waiver with respect to this Agreement shall be valid only if set forth in an instrument in writing signed on behalf of
such party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such
rights.
SECTION 8.04 Procedure for Termination, Amendment, Extension or Waiver. A termination of this Agreement pursuant to Section 8.01 or an
amendment of this Agreement or an extension or waiver with respect to this Agreement pursuant to Section 8.03 shall, in order to be effective, require,
in the case of Parent, Merger Sub or the Company, action by its Board of Directors or the duly authorized designee of its Board of Directors.
Termination of this Agreement pursuant to Section 8.01 shall not require the approval of the stockholders of the Company or Parent as sole stockholder
of Merger Sub.

ARTICLE IX
GENERAL PROVISIONS
SECTION 9.01 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 9.01 shall not limit any covenant or agreement of the
parties that by its terms contemplates performance after the Effective Time. The Confidentiality Agreement shall (a) survive termination of this
Agreement in accordance with its terms and (b) terminate as of the Effective Time.
SECTION 9.02 Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be
given (and shall be deemed to have been duly given upon receipt) by delivery by hand, by facsimile, by registered or certified mail (postage prepaid,
return receipt requested), or by email to the respective parties at the following addresses (or at such other address for a party as shall be specified by like
notice):
(a) if to Parent or Merger Sub, to
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Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Facsimile No.: (317) 433-5053
Telephone No.: (317) 276-2000
Attention: Darren J. Carroll, Senior Vice President of Corporate
Business Development
with a copy (which shall not constitute notice) to:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Facsimile No.: (317) 433-3000
Telephone No.: (317) 276-2000
Attention: General Counsel
and
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153-0119
Facsimile No.: (212) 310-8007
Telephone No.: (212) 310-8000
Attention: Raymond O. Gietz; Matthew J. Gilroy
Email: raymond.gietz@weil.com; matthew.gilroy@weil.com
(b)

if to the Company, to
Loxo Oncology, Inc.
281 Tresser Blvd.
9th Floor
Stamford, Connecticut 06901
Telephone No.: (203) 653-3880
Attention: Jacob Van Naarden, Chief Operating Officer
Email: jake@loxooncology.com
with a copy (which shall not constitute notice) to:
Fenwick & West LLP
555 California Street
San Francisco, California 94104
Facsimile No.: (415) 281-1350
Telephone No.: (415) 875-2300
Attention: Effie Toshav, Douglas N. Cogen, David K. Michaels
Email: etoshav@fenwick.com; dcogen@fenwick.com;
dmichaels@fenwick.com

SECTION 9.03 Definitions. For purposes of this Agreement:
An “affiliate” of any Person means another Person that directly or indirectly, through one or more
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intermediaries, controls, is controlled by, or is under common control with, such first Person. As used herein, “control” means the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of such entity, whether through ownership of voting
securities or other interests, by contract or otherwise.
“Book-Entry Shares” means shares of Company Common Stock not represented by certificates and held in the Direct Registration System.
A “business day” means any day on which the principal offices of the SEC in Washington, D.C., are open to accept filings or, in the case of
determining a date when any payment is due, any day on which banks are not required or authorized by Law to close in New York, New York.
“Cash and Cash Equivalents” means the Company’s cash and cash equivalents which are highly liquid investments with a maturity of three
months or less from the date of purchase determined in accordance with GAAP, applied on a basis consistent with the Company’s application thereof in
the Company’s consolidated financial statements.
“Company ESPP” means the Company’s 2014 Employee Stock Purchase Plan.
“Company Material Adverse Effect” means any change, event, condition, development, circumstance, state of facts, effect or occurrence that
(i) has a material adverse effect on the business, assets, financial condition or results of operations of the Company and the Company Subsidiary, taken
as a whole or (ii) prevents the ability of the Company to consummate the Transactions on or before the Outside Date; provided; however, that for
purposes of clause (i), none of the following, and no change, event, condition, development, circumstance, state of facts, effect or occurrence that
results from or arises in connection with the following, either alone or in combination, shall be deemed to constitute a Company Material Adverse
Effect and none of the following shall be taken into account in determining whether there has been a Company Material Adverse Effect: any change,
event, condition, development, circumstance, state of facts, effect or occurrence to the extent resulting from or arising in connection with (A) general
conditions (or changes therein) in the industries in which the Company and the Company Subsidiary operate, (B) general economic or regulatory,
legislative or political conditions (or changes therein) or securities, credit, financial or other capital markets conditions (including changes generally in
prevailing interest rates, currency exchange rates, credit markets or equity price levels or trading volumes), in each case in the United States, the
European Union or elsewhere in the world, (C) any change or prospective change in applicable Law or GAAP (or the authoritative interpretation or
enforcement thereof), (D) geopolitical conditions, the outbreak or escalation of hostilities, any acts or threats of war (whether or not declared), sabotage,
cyber-intrusion, terrorism or any epidemics, or any escalation or worsening of any such acts or threat of war (whether or not declared), sabotage, cyberintrusion, terrorism or any epidemics, (E) any hurricane, tornado, flood, fire, volcano, earthquake or other natural or man-made disaster or any other
national or international calamity, crisis or disaster, (F) the failure, in and of itself, of the Company to meet any internal or external projections,
forecasts, estimates or predictions in respect of revenues, earnings or other financial or operating metrics before, on or after the date of this Agreement,
or changes in the market price or trading volume of the Company Common Stock or the credit rating of the Company (it being understood that the
underlying facts giving rise or contributing to such failure or change may be taken into account in determining whether there has been a Company
Material Adverse Effect if such facts are not otherwise excluded under this definition), (G) the announcement, pendency or performance of any of the
Transactions, including any stockholder Proceeding (direct or derivative) in respect of this Agreement or any of the Transactions and any loss of or
change in relationship, contractual or otherwise, with any customer, Governmental Entity, supplier, vendor, service provider, collaboration partner or
any other business partner (including the exercise, or prospective exercise, by any party of any rights that arise upon a change of control), or departure
of any employee or officer, of the Company, (H) the compliance with the express covenants contained in this Agreement
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(excluding the requirement that the Company operate in the ordinary course of business), (I) any action taken by the Company at Parent’s written
request or with Parent’s prior written consent, (J) any conditions or events that occur in connection with the Company’s, the Company Subsidiary’s,
their competitors’, or potential competitors’ preclinical or clinical studies (including regulatory changes that may affect such studies and/or the market
for any particular product) or the results of such studies or announcements thereof or in connection therewith, (K) the identity of, or any facts or
circumstances relating to, Parent, Merger Sub or their respective affiliates, (L) any Proceeding described in Section 3.14 of the Company Disclosure
Letter, (M) the determination by, or the delay of a determination by, a non-U.S. Governmental Entity in connection with any filing, designation,
approval or clearance applied for, prosecuted or sought by any licensee of the Company with respect to any Company Products, (N) FDA approval (or
other clinical or regulatory developments), market entry or threatened market entry of any product competitive with or related to any of Company
Products or any of the Company’s product candidates or (O) any recommendations, statements or other pronouncements made, published or proposed
by professional medical organizations or any Governmental Entity or representative thereof, or any panel or advisory body empowered or appointed
thereby, relating to any Company Products or any products or product candidates of any competitors of the Company except (x) in the case of clause
(A), (B), (C), (D) or (E), to the extent that the Company and the Company Subsidiary, taken as a whole, are disproportionately affected thereby as
compared with other participants in the industries in which the Company and the Company Subsidiary operate (in which case the incremental
disproportionate impact or impacts may be taken into account in determining whether there has been a Company Material Adverse Effect) and (y) in
the case of clauses (J), (M) and (O) to the extent such condition or event results from fraud by the Company (in which case such condition or event, to
the extent resulting from (1) fraud by the Company or (2) any order issued by the FDA to the Company causing it to suspend its ongoing clinical trial
relating to the Company Products may be taken into account in determining whether there has been a Company Material Adverse Effect).
“Company Products” means, collectively, Larotrectinib (Vitrakvi ®), LOXO-195, LOXO-292 and LOXO-305.
“Company Stock Option” means any option (other than rights under the Company ESPP) to purchase Company Common Stock granted under a
Company Stock Plan or as a non-plan inducement award.
“Company Stock Plans” means the Company’s 2013 Equity Incentive Plan and 2014 Equity Incentive Plan and non-plan inducement awards.
“Company Subsidiary” means Loxo Oncology Limited, a private company limited by shares and a wholly owned subsidiary of the Company.
“Contract” means, with respect to any Person, any legally binding contract, lease, license, indenture, note, bond, agreement, concession,
franchise or other instrument to which such Person or its subsidiaries is a party or by which any of their respective properties or assets is bound.
“Direct Registration System” means the service that provides for electronic direct registration of securities in a record holder’s name on the
Company’s transfer books and allows shares to be transferred between record holders electronically.
“EMA” means the European Medicines Agency.
“FDA” means the United States Food and Drug Administration.
“Good Clinical Practices” means, with respect to the Company, standards for clinical trials for
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pharmaceuticals (including all applicable requirements relating to protection of human subjects), as set forth in the U.S. Federal Food, Drug and
Cosmetic Act of 1938, as amended (the “FDCA”) and applicable regulations promulgated thereunder (including, for example, 21 C.F.R. Parts 50, 54,
and 56), as amended from time to time, and such standards of good clinical practice (including all applicable requirements relating to protection of
human subjects) as are required by Regulatory Authority in any other countries, including applicable regulations or guidelines from the International
Conference on Harmonisation of Technical Requirements for Registration of Pharmaceuticals for Human Use, in which the Company Products are sold
or intended to be sold, to the extent such standards are not less stringent than in the United States.
“Good Laboratory Practices” mean, with respect to the Company, standards for pharmaceutical laboratories, as set forth in the FDCA and
applicable regulations promulgated thereunder, as amended from time to time, and such standards of good laboratory practices as are required by
Governmental Entities in any other countries, including applicable regulations or guidelines from the International Conference on Harmonisation of
Technical Requirements for Registration of Pharmaceuticals for Human Use in which the Company Products are sold or intended to be sold, to the
extent such standards are not less stringent than in the United States.
“Good Manufacturing Practices” mean, with respect to the Company, standards for the manufacture, processing, packaging, testing,
transportation, handling and holding of drug products, as set forth in the FDCA and applicable regulations promulgated thereunder, as amended from
time to time, and such standards of good manufacturing practices as are required by Governmental Entities in any other countries, including applicable
regulations or guidelines from the International Conference on Harmonisation of Technical Requirements for Registration of Pharmaceuticals for
Human Use in which the Company Products are sold or intended to be sold, to the extent such standards are not less stringent than in the United States.
“Government Official” means any official or employee of any government, or any department, agency, or instrumentality thereof, any political
party or official thereof, any candidate for political office, any official or employee of any public international organization, or any person acting in an
official capacity for or on behalf of any such government, department, agency, instrumentality, party, or public international organization.
“Health Laws” means any Law of any Governmental Entity (including multi-country organizations) the purpose of which is to ensure the safety,
efficacy and quality of medicines or pharmaceuticals by regulating the research, development, manufacturing and distribution of these products,
including Laws relating to Good Laboratory Practices, Good Clinical Practices, investigational use, product marketing authorization, manufacturing
facilities compliance and approval, Good Manufacturing Practices, labeling, advertising, promotional practices, safety surveillance, record keeping
and filing of required reports and their respective counterparts promulgated by Regulatory Authorities in countries outside the United States and shall
also include (a) the FDCA and the regulations promulgated thereunder, (b) the Public Health Service Act, and the regulations promulgated thereunder,
(c) all federal and state fraud and abuse Laws, including the Federal Anti-Kickback Statute, the civil False Claims Act, the administrative False Claims
Law, the Anti-Inducement Law, the exclusion Laws, and the regulations promulgated pursuant to such statutes, (d) the Health Insurance Portability and
Accountability Act of 1996, the regulations promulgated thereunder and comparable state Laws, (e) the Controlled Substances Act, (f) Titles XVIII and
XIX of the Social Security Act and the regulations promulgated thereunder, as amended, (g) the Clinical Laboratories Improvement Amendments and
(h) all applicable Laws, rules and regulations, ordinances, judgments, decrees, orders, writs and injunctions administered by Regulatory Authorities,
each of clause (a) through (h) as may be amended from time to time, and to the extent each of clause (a) through (h) applies to the safety, efficacy and
quality of medicines or pharmaceuticals by regulating the research, development, manufacturing and distribution of these products.
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“IND” means an Investigational New Drug Application submitted to the FDA pursuant to 21 C.F.R. Part 312 (as amended from time to time) with
respect to the Company Products, or the equivalent application or filing submitted to any equivalent agency or Governmental Entity outside the
United States of America (including any supra-national agency such as the EMA), and all supplements, amendments, variations, extensions and
renewals thereof that may be submitted with respect to the foregoing.
“Intellectual Property” means all rights, title and interest in or relating to intellectual property, whether protected, created or arising under the
Laws of the United States or any other jurisdiction, including: (a) all patents, patent applications, provisional patent applications and similar
instruments (including any and all substitutions, divisions, continuations, continuations-in-part, divisions, reissues, renewals, and extensions and any
foreign equivalents of the foregoing (including certificates of invention, supplementary protection certificates and any applications therefor))
(collectively, “Patents”), (b) all domestic and foreign copyrights, copyright registrations, copyright applications, original works of authorship fixed in
any tangible medium of expression to the extent protectable by applicable copyright Law, including literary works (including all forms and types of
computer software, including all source code, object code, firmware, development tools, files, records and data, and all documentation related to any of
the foregoing), pictorial and graphic works that are so protectable (collectively, “Copyrights”), (c) all trademarks, service marks, trade names, business
marks, service names, brand names, trade dress rights, logos, corporate names, trade styles, and other source or business identifiers and other general
intangibles of a like nature to the extent protectable by applicable trademark law, together with the goodwill associated with any of the foregoing,
along with all applications, registrations, renewals and extensions thereof (collectively, “Trademarks”), (d) all Internet domain names, (e) trade
secrets, technology, discoveries and improvements, know-how, proprietary rights, formulae, confidential and proprietary information, technical
information, techniques, inventions (including conceptions and/or reductions to practice), designs, drawings, procedures, processes, models,
formulations, manuals and systems, whether or not patentable or copyrightable, including all biological, chemical, biochemical, toxicological,
pharmacological and metabolic material and information and data relating thereto and formulation, clinical, analytical and stability information and
data, in each case which are not available in the public domain and have actual or potential commercial value that is derived, in whole or in part, from
such secrecy (collectively “Trade Secrets”) and (f) all other intellectual property rights, proprietary rights, or similar rights throughout the world.
“Investment Securities” means the Company’s investment securities determined in accordance with GAAP, applied on a basis consistent with
the Company’s application thereof in the Company’s consolidated financial statements.
“knowledge” means, in the case of the Company, the actual knowledge, as of the date of this Agreement, of the individuals listed on Section 9.03
of the Company Disclosure Letter.
“MAA” means an EU marketing authorization application.
“made available” means (unless otherwise specified), with respect to a particular document, item or other piece of information, inclusion and
availability in the virtual data room hosted by Merrill Corporation in connection with the Transactions on or prior to 8:00 p.m. Eastern time on the day
that is one calendar day prior to the date of this Agreement.
“NDA” means a new drug application for a drug submitted to the FDA pursuant to 21 C.F.R. Part 314 (as amended from time to time), and all
amendments or supplements thereto, including all documents, data and other information concerning the applicable drug which are necessary for FDA
approval to market such drug in the United States, and any equivalent application submitted to any other health authority.
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“ordinary course of business” means the ordinary course of business of the Company, consistent with past practice.
“Parent Material Adverse Effect” means any change, effect, event or occurrence that prevents (a) the consummation of the Offer, the Merger and
the other Transactions or (b) the ability of Parent or Merger Sub to consummate the Transactions on or before the Outside Date.
“Permitted Lien” means (a) a Lien securing indebtedness for borrowed money, (b) a defect or irregularity in title (except if such Lien relates to
Intellectual Property), (c) an easement or right-of-way and/or (d) other similar matters that would not reasonably be expected to, individually or in the
aggregate, materially impair the continued use and operation of the assets to which they relate in the business of the Company.
“Person” means any individual, firm, corporation, partnership, company, limited liability company, estate, trust, joint venture, association,
organization, Governmental Entity or other entity of any kind or nature.
“Regulatory Authority” means any national or supranational governmental authority, including the FDA or the EMA, with responsibility for
granting any license, registrations or approvals with respect to the Company Products.
“Regulatory Authorizations” means any approvals, clearances, authorizations, registrations, certifications, licenses and permits granted by any
Regulatory Authority, including any INDs, NDAs and MAAs.
“Representative” of any Person means such Person’s officers, directors, employees, investment bankers, attorneys, other advisors or other
representatives acting in the scope of his, her or its service to such Person.
“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 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.
SECTION 9.04 Interpretation. The headings contained in this Agreement and in the table of contents to this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement. References to “this Agreement” shall include the Company
Disclosure Letter. All Exhibits annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full
herein. Any terms used in the Company Disclosure Letter, any Exhibit or any certificate or other document made or delivered pursuant hereto but not
otherwise defined therein shall have the meaning as defined in this Agreement. The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter
forms. The word “will” shall be construed to have the same meaning as the word “shall”. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. 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 phrase “date hereof” or “date of this Agreement” shall be deemed to refer to
January 5, 2019. All references to “dollars” or “$” shall refer to the lawful currency of the United States. Unless the context requires otherwise (i) any
definition of or reference to any Contract, instrument or other document or any
56

Law herein shall be construed as referring to such Contract, instrument or other document or Law as from time to time amended, supplemented or
otherwise modified, but only to the extent, in the case of any amendment, supplement or other modification to any Contract, instrument or other
document listed in the Company Disclosure Letter, that such amendment, supplement or other modification is also listed on the appropriate section of
the Company Disclosure Letter, (ii) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (iii) the
words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any
particular provision hereof and (iv) all references herein to Articles, Sections and Exhibits shall be construed to refer to Articles and Sections of, and
Exhibits to, this Agreement. This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation
against the party drafting or causing any instrument to be drafted. The parties hereto have participated jointly in the negotiation and drafting of this
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the
parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this
Agreement.
SECTION 9.05 Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid,
illegal or incapable of being enforced by any rule or law, or public policy, all other conditions and provisions of this Agreement shall nevertheless
remain in full force and effect. 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 as closely as possible in an acceptable
manner to the end that Transactions are fulfilled to the extent possible.
SECTION 9.06 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same
agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties.
Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic image scan transmission shall be effective as
delivery of a manually executed counterpart of this Agreement.
SECTION 9.07 Entire Agreement; Third-Party Beneficiaries; No Other Representations or Warranties.
(a) This Agreement, the Tender and Support Agreement and the Confidentiality Agreement (including all Exhibits, Annexes or Schedules
thereto) (i) constitute the entire agreement, and supersede all prior agreements and understandings, both written and oral, among the parties and their
affiliates, or any of them, with respect to the subject matter of this Agreement and the Confidentiality Agreement and (ii) except for Section 6.04, are
not intended to confer upon any Person other than the parties any rights or remedies. Notwithstanding clause (ii) of the immediately preceding
sentence, following the Effective Time the provisions of Article II shall be enforceable by holders of Certificates and holders of Book-Entry Shares
solely to the extent necessary to receive the Merger Consideration to which such holders are entitled to thereunder, and the provisions of Section 2.10
shall be enforceable by holders of awards under the Company Stock Plans.
(b) Except for the representations and warranties contained in Article III, each of Parent and Merger Sub acknowledges that neither the
Company nor any Person on behalf of the Company makes, and neither Parent nor Merger Sub is relying on, any other express or implied
representation or warranty with respect to the Company or with respect to any other information made available to Parent or Merger Sub in connection
with the Transactions (including with respect to the accuracy or completeness thereof). In connection with the due diligence investigation of the
Company by Parent and Merger Sub, Parent and Merger Sub have received and may continue to receive from the Company certain estimates,
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projections, forecasts and other forward-looking information, as well as certain business plans and cost-related plan information, regarding the
Company’s business and operations. Parent and Merger Sub hereby acknowledge that there are uncertainties inherent in attempting to make such
estimates, projections, forecasts and other forward-looking information, with which Parent and Merger Sub are familiar, that Parent and Merger Sub are
making their own evaluation of the adequacy and accuracy of all estimates, projections, forecasts and other forward-looking information, as well as
such business plans and cost-related plans, furnished to them (including the reasonableness of the assumptions underlying such estimates, projections,
forecasts, forward-looking information, business plans or cost-related plans), and that neither Parent nor Merger Sub has relied upon the Company or its
stockholders, directors, officers, employees, affiliates, advisors, agents or other Representatives, or any other Person, with respect thereto. Accordingly,
each of Parent and Merger Sub hereby acknowledge that neither the Company nor its stockholders, directors, officers, employees, affiliates, advisors,
agents or other Representatives, nor any other Person, has made or is making any representation or warranty or has or shall have any liability (whether
pursuant to this Agreement, in tort or otherwise) with respect to such estimates, projections, forecasts, forward-looking information, business plans or
cost-related plans (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-looking information,
business plans or cost-related plans), except as expressly set forth in Article III.
(c) Except for the representations and warranties contained in Article IV, the Company acknowledges that none of Parent, Merger Sub or
any other Person on behalf of Parent or Merger Sub makes, and the Company is not relying on, any other express or implied representation or warranty
with respect to Parent or Merger Sub or with respect to any other information made available to the Company in connection with the Transactions
(including with respect to the accuracy or completeness thereof). Nothing in this Agreement (including Section 9.07(b)) shall limit the liability of any
Person for fraud (with scienter) under Delaware law committed by such Person.
SECTION 9.08 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof.
SECTION 9.09 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 without the prior written consent of the other parties; provided that Merger Sub
may assign, in its sole discretion, any of or all its rights, interests and obligations under this Agreement to Parent or to any direct or indirect wholly
owned subsidiary of Parent, but no such assignment shall relieve Merger Sub of any of its obligations under this Agreement; provided, further, that any
such assignment shall not take place after the commencement of the Offer and shall not otherwise materially impede or delay the consummation of the
Transactions or otherwise materially impede the rights of the stockholders of the Company under this Agreement. Any purported assignment without
such consent shall be void. Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the
parties and their respective successors and assigns.
SECTION 9.10 Specific Enforcement; Jurisdiction.
(a) The parties acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with its specific terms or were otherwise breached, and that monetary damages, even if available, would not be an
adequate remedy therefor. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions, or any other appropriate form of
equitable relief, to prevent breaches of this Agreement and to enforce specifically the performance of the terms and provisions of this Agreement in any
court referred to in Section 9.10(b), without proof of damages or otherwise (and each party hereby waives any requirement for
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the securing or posting of any bond in connection with such remedy), this being in addition to any other remedy to which they are entitled at law or in
equity. The right to specific enforcement shall include the right of the Company to cause Parent and Merger Sub to cause the Offer, the Merger and the
other Transactions to be consummated on the terms and subject to the conditions set forth in this Agreement. The parties further agree not to assert that
a remedy of specific enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert that a remedy of monetary
damages would provide an adequate remedy. Each of the parties acknowledges and agrees that the right of specific enforcement is an integral part of
the Transactions and without such right, none of the parties would have entered into this Agreement. If, prior to the Outside Date, any party brings any
Proceeding, in each case in accordance with Section 9.10(b), to enforce specifically the performance of the terms and provisions hereof by any other
party, the Outside Date shall automatically be extended by (i) the amount of time during which such Proceeding is pending, plus 20 business days or
(ii) such other time period established by the court presiding over such Proceeding, as the case may be.
(b) Each of the parties hereto hereby irrevocably submits to the exclusive jurisdiction of the courts of the State of Delaware and to the
jurisdiction of the United States District Court for the State of Delaware, for the purpose of any Proceeding arising out of or relating to this Agreement
or the actions of Parent, Merger Sub or the Company in the negotiation, administration, performance and enforcement thereof, and each of the parties
hereby irrevocably agrees that all claims with respect to such Proceeding may be heard and determined exclusively in the Delaware Court of Chancery
or, solely if the Delaware Court of Chancery does not have subject matter jurisdiction thereof, any other court of the State of Delaware or any Federal
court sitting in the State of Delaware. Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of the Delaware Court of
Chancery, any other court of the State of Delaware and any Federal court sitting in the State of Delaware in the event any Proceeding arises out of this
Agreement, the Offer, the Merger or any of the other Transactions, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by
motion or other request for leave from any such court, (iii) irrevocably consents to the service of process in any Proceeding arising out of or relating to
this Agreement, the Offer, the Merger or any of the other Transactions, on behalf of itself or its property, by U.S. registered mail to such party’s
respective address set forth in Section 9.02 (provided that nothing in this Section 9.10(b) shall affect the right of any party to serve legal process in any
other manner permitted by Law) and (iv) agrees that it will not bring any Proceeding relating to this Agreement, the Offer, the Merger or any of the
other Transactions in any court other than the Delaware Court of Chancery (or, solely if the Delaware Court of Chancery shall be unavailable, any other
court of the State of Delaware or any Federal court sitting in the State of Delaware). The parties hereto agree that a final trial court judgment in any such
Proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law; provided
that nothing in the foregoing shall restrict any party’s rights to seek any post-judgment relief regarding, or any appeal from, such final trial court
judgment.
SECTION 9.11 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING ARISING OUT OF THIS
AGREEMENT, THE OFFER, THE MERGER OR ANY OF THE OTHER TRANSACTIONS. EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH PARTY
WOULD NOT, IN THE EVENT OF ANY PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVER AND CERTIFICATIONS IN THIS SECTION 9.11.
SECTION 9.12 Remedies. Except as otherwise provided in this Agreement, the rights and remedies provided in this Agreement shall be
cumulative and not exclusive of any rights or remedies provided by applicable Law, and the exercise by a party of any one remedy will not preclude
the exercise of any other remedy.
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SECTION 9.13 Cooperation. The parties agree to provide reasonable cooperation with each other and to execute and deliver such further
documents, certificates, agreements and instruments and to take such actions as may be reasonably requested by the other parties to evidence or effect
the Transactions and to carry out the intent and purposes of this Agreement.
[Remainder of Page Intentionally Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have duly executed this Agreement, all as of the date first written above.
ELI LILLY AND COMPANY, as Parent
by:
/s/ David A. Ricks
Name: David A. Ricks
Title: Chairman, President and Chief Executive Officer
BOWFIN ACQUISITION CORPORATION, as Merger Sub
by:
/s/ Darren J. Carroll
Name: Darren J. Carroll
Title: President
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LOXO ONCOLOGY, INC., as the Company
by:
/s/ Joshua H. Bilenker
Name: Joshua H. Bilenker, M.D.
Title: President and Chief Executive Officer
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Offer Conditions
Notwithstanding any other term of the Offer or the Agreement, Merger Sub shall not be required to, and Parent shall not be required to cause
Merger Sub to, accept for payment or, subject to any applicable rules and regulations of the SEC, including Rule 14e-1(c) under the Exchange Act
(relating to Merger Sub’s obligation to pay for or return tendered shares of Company Common Stock promptly after the termination or withdrawal of
the Offer), pay for any shares of Company Common Stock tendered pursuant to the Offer (and not theretofore accepted for payment or paid for) unless
(a) there shall have been validly tendered in the Offer (and not properly withdrawn) prior to the expiration of the Offer that number of shares of
Company Common Stock (excluding shares tendered pursuant to guaranteed delivery procedures that have not yet been “received” by the
“depository”, as such terms are defined by Section 251(h) of the DGCL) that, when added to the shares of Company Common Stock then owned by
Parent, Merger Sub or any subsidiary of Parent, would represent a majority of the Company Common Stock outstanding as of immediately following
the consummation of the Offer (such condition in this clause (a), the “Minimum Tender Condition”) and (b) the waiting period under the HSR Act
applicable to the purchase of shares of Company Common Stock pursuant to the Offer and the consummation of the Merger shall have either expired or
been terminated.
Furthermore, notwithstanding any other term of the Offer or this Agreement, Merger Sub shall not be required to, and Parent shall not be required
to cause Merger Sub to, accept for payment or, subject as aforesaid, to pay for any shares of Company Common Stock not theretofore accepted for
payment or paid for if, at the then-scheduled expiration of the Offer, any of the following conditions exists:
(i) there shall be any Legal Restraint in effect preventing or prohibiting the consummation of the Offer or the Merger;
(ii) (A) any representation or warranty of the Company set forth in Article III (other than those set forth in Sections 3.01 (Organization,
Standing and Power), 3.02(a), (c) and (d) (Capital Structure), 3.04 (Authority; Execution and Delivery; Enforceability), 3.08(a) (Absence of Certain
Changes or Events), 3.20 (Brokers and Other Advisors), 3.22 (Opinion of Financial Advisors) and 3.23 (No Vote Required)) shall not be true and correct
at and as of the date of this Agreement and at and as of such time, except to the extent such representation or warranty expressly relates to a specified
date (in which case on and as of such specified date), other than for such failures to be true and correct that have not had or would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect (for purposes of determining the satisfaction of this condition,
without regard to any qualifications or exceptions contained therein as to “materiality” or “Company Material Adverse Effect”), (B) any representation
or warranty of the Company set forth in Sections 3.01 (Organization, Standing and Power), 3.04 (Authority; Execution and Delivery; Enforceability),
3.20 (Brokers and other Advisors), 3.22 (Opinion of Financial Advisors) and 3.23 (No Vote Required) shall not be true and correct in all material
respects at and as of the date of this Agreement and at and as of such time, except to the extent such representation or warranty expressly relates to a
specified date (in which case on and as of such specified date) (for purposes of determining the satisfaction of this condition, without regard to any
qualifications or exceptions contained therein as to “materiality”), (C) any representation or warranty of the Company set forth in Section 3.02(a), (c)
and (d) (Capital Structure) shall not be true and correct other than in de minimis respects at and as of the date of this Agreement and at and as of such
time, except to the extent such representation or warranty expressly relates to a specified date (in which case on and as of such specified date) and
(D) any representation or warranty of the Company set forth in Section 3.08(a) (Absence of Certain Changes or Events) shall not be true and correct in
all respects at such time;

(iii) the Company shall have failed to perform in all material respects all obligations to be performed by it as of such time under this
Agreement;
(iv) Parent shall have failed to receive from the Company a certificate, dated as of the date on which the Offer expires and signed by an
executive officer of the Company, certifying to the effect that the Offer Conditions set forth in clauses (ii) and (iii) immediately above do not exist and
have not occurred; or
(v)

this Agreement shall have been validly terminated in accordance with its terms (the “Termination Condition”).

The foregoing conditions shall be in addition to, and not a limitation of, the rights of Parent and Merger Sub to extend, terminate or modify the
Offer in accordance with the terms and conditions of this Agreement.
The foregoing conditions are for the sole benefit of Parent and Merger Sub and, subject to the terms and conditions of this Agreement and the
applicable rules and regulations of the SEC, may be waived by Parent and Merger Sub in whole or in part at any time and from time to time in their sole
discretion (other than the Minimum Tender Condition and the Termination Condition, which may not be waived by Parent or Merger Sub). The failure
by Parent, Merger Sub or any other affiliate of Parent at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right,
the waiver of any such right with respect to particular facts and circumstances shall not be deemed a waiver with respect to any other facts and
circumstances and each such right shall be deemed an ongoing right that may be asserted at any time and from time to time.
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Certificate of Incorporation of the Surviving Corporation
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
LOXO ONCOLOGY, INC.
1.

The name of the Corporation is: Loxo Oncology, Inc.

2. The address of the Corporation’s registered office in the State of Delaware is 160 Greentree Drive – Suite 101, in the city of Dover, County of
Kent, State of Delaware, 19904. The name of its registered agent at such address is: National Registered Agents, Inc.
3. The nature of the business and the purposes to be conducted and promoted by the Corporation are to conduct any lawful business, to
promote any lawful purpose and to engage in any lawful act or activity for which corporations may be organized under the DGCL.
4. The total number of shares of stock which the Corporation shall have authority to issue is one-hundred (100) shares of common stock,
$0.0001 par value per share (the “Common Stock”). Shares of the Common Stock may be issued from time to time as the Board of Directors of the
Corporation (the “Board”) shall determine and on such terms and for such consideration as shall be fixed by the Board. The amount of the authorized
Common Stock of the Corporation may be increased or decreased by the affirmative vote of the holders of a majority of the outstanding shares of
Common Stock of the Corporation entitled to vote.
5. Except as otherwise provided by law, the Common Stock shall have the exclusive right to vote for the election of directors and for all other
purposes. Each share of Common Stock shall have one vote, and the Common Stock shall vote together as a single class.
6. Elections of directors need not be by written ballot unless required by the Bylaws of the Corporation. Any director may be removed from
office either with or without cause at any time by the affirmative vote of the holders of a majority of the outstanding Common Stock of the Corporation
entitled to vote, given at a meeting of the stockholders called for that purpose, or by the consent of the holders of a majority of the outstanding
Common Stock of the Corporation entitled to vote, given in accordance with DGCL Section 228.
7. In furtherance and not in limitation of the powers conferred upon the Board by law, the Board shall have the power to make, adopt, alter,
amend and repeal from time to time the Bylaws of the Corporation by a majority vote at any regular or special meeting or by written consent, subject to
the power of the stockholders to alter, amend and repeal Bylaws made by the Board.
8. The Corporation reserves the right at any time, from time to time, to amend, alter, change or repeal any provision contained in this
Certificate of Incorporation, and any other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in
the manner now or hereafter prescribed by law; and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or
any other persons by and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are granted subject to the right
reserved in this section.
9. To the fullest extent permitted by the DGCL as it now exists and as it may hereafter be amended, no director of the Corporation shall be
personally liable to the Corporation or any of its

stockholders for monetary damages for breach of fiduciary duty as a director; provided that nothing contained in this Section 9 shall eliminate or limit
the liability of a director (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to the provisions of Section 174 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit. No repeal or modification of this Section 9 shall apply to or have any adverse
effect on any right or protection of, or any limitation of the liability of, a director of the Corporation existing at the time of such repeal or modification
with respect to acts or omissions occurring prior to such repeal or modification.
10. The Corporation may indemnify, and advance expenses to, to the fullest extent permitted by law, any person who was or is a party to or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative by reason of the fact that the person is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise.
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Exhibit 10.1
EXECUTION VERSION
TENDER AND SUPPORT AGREEMENT
This TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated as of January 5, 2019, is entered into by and among Eli Lilly and
Company, an Indiana corporation (“Parent”), Bowfin Acquisition Corporation, a Delaware corporation and a direct wholly owned subsidiary of Parent
(“Merger Sub”), and each of the entities set forth on Schedule A hereto (each, a “Stockholder” and collectively, the “Stockholders”). All terms used
but not otherwise defined in this Agreement shall have the respective meanings ascribed to such terms in the Merger Agreement (as defined below).
WHEREAS, as of the date hereof, each Stockholder is the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of
the number of shares Company Common Stock and Company Stock Options, if any, in each case set forth opposite such Stockholder’s name on
Schedule A (all such shares of Company Common Stock and Company Stock Options set forth on Schedule A next to the Stockholder’s name, together
with any shares of Company Common Stock or any other securities of the Company that are hereafter issued to or otherwise directly or indirectly
acquired by any Stockholder prior to the valid termination of this Agreement in accordance with Section 5.2, including for the avoidance of doubt any
shares of Company Common Stock acquired by such Stockholder upon the exercise of Company Stock Options after the date hereof, being referred to
herein as the “Subject Shares”);
WHEREAS, concurrently with the execution hereof, Parent, Merger Sub and Loxo Oncology, Inc., a Delaware corporation (the “Company”), are
entering into an Agreement and Plan of Merger, dated as of the date hereof (as it may be amended from time to time pursuant to the terms thereof, the
“Merger Agreement”), which provides, among other things, for Merger Sub to commence an offer to purchase (subject to the Offer Conditions (as
defined in the Merger Agreement)) all of the issued and outstanding shares of Company Common Stock, and, following completion of the Offer (as
defined in the Merger Agreement), for the Merger of Merger Sub with and into the Company, upon the terms and subject to the conditions set forth in
the Merger Agreement; and
WHEREAS, as a condition to their willingness to enter into the Merger Agreement, and as an inducement and in consideration for Parent and
Merger Sub to enter into the Merger Agreement, each Stockholder, severally and not jointly, and on such Stockholder’s own account with respect to
the Subject Shares, has agreed to enter into this 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:

ARTICLE I
AGREEMENT TO TENDER AND VOTE
1.1 Agreement to Tender. Subject to the terms of this Agreement, each Stockholder hereby agrees to validly and irrevocably tender or cause to
be validly and irrevocably tendered in the Offer all of such Stockholder’s Subject Shares (other than Company Stock Options that are not exercised
during the term of this Agreement) pursuant to and in accordance with the terms of the Offer, free and clear of all Liens except for Permitted Liens (as
defined below). Without limiting the generality of the foregoing, as promptly as practicable after, but in no event later than ten (10) business days after,
the commencement (within the meaning of Rule 14d-2 under the Exchange Act) of the Offer (or in the case of any shares of Company Common Stock
or Company Options acquired by such Stockholder subsequent to such tenth (10 th ) business day, or in each case if such Stockholder has not received
the Offer Documents by such time, as promptly as practicable after the acquisition of such shares or receipt of the Offer Documents, as the case may be),
each Stockholder shall deliver or cause to be delivered pursuant to the terms of the Offer (a) a letter of transmittal with respect to all of such
Stockholder’s Subject Shares complying with the terms of the Offer, (b) a certificate representing all such Subject Shares that are certificated or, in the
case of a Book Entry Share, written instructions to such Stockholder’s broker, dealer or other nominee that such Subject Shares be tendered, including a
reference to this Agreement, and requesting delivery of an “agent’s message” (or such other evidence, if any, of transfer as the Paying Agent may
reasonably request) with respect to such Subject Shares, and

(c) all other documents or instruments that Parent or Merger Sub may reasonably require or request in order to effect the valid tender of such
Stockholder’s Subject Shares in accordance with the terms of the Offer (it being understood that this sentence shall not apply to Company Stock
Options that are not exercised during the term of this Agreement). Each Stockholder agrees that, once any of such Stockholder’s Subject Shares are
tendered, such Stockholder will not withdraw and will cause not to be withdrawn such Subject Shares from the Offer at any time, unless and until this
Agreement shall have been validly terminated in accordance with Section 5.2. For clarity, no Stockholder shall be required, for purposes of this
Agreement, to exercise any unexercised Company Stock Options held by such Stockholder.
1.2 Agreement to Vote. Subject to the terms of this Agreement, each Stockholder hereby irrevocably and unconditionally agrees that, during
the time this Agreement is in effect, at any annual or special meeting of the stockholders of the Company, however called, including any adjournment
or postponement thereof, and in connection with any action proposed to be taken by written consent of the stockholders of the Company, such
Stockholder shall, in each case to the fullest extent that such Stockholder’s Subject Shares are entitled to vote thereon: (a) appear at each such meeting
or otherwise cause all such Subject Shares to be counted as present thereat for purposes of determining a quorum; and (b) be present (in person or by
proxy) and vote (or cause to be voted), or deliver (or cause to be delivered) a written consent with respect to, all of its Subject Shares (i) against any
Company Takeover Proposal, (ii) against any change in membership of the Company Board that is not recommended or approved by the Company
Board and (iii) against any other proposed action, agreement or transaction involving the Company that would reasonably be expected, to impede,
interfere with, delay, postpone, adversely affect or prevent the consummation of the Offer, the Merger or the other Transactions, including (x) any
extraordinary corporate transaction, such as a merger, consolidation or other business combination involving the Company (other than the Merger); (y)
any sale, lease, license or transfer of a material amount of assets (including, for the avoidance of doubt, intellectual property rights) of the Company or
any reorganization, recapitalization or liquidation of the Company; or (z) any change in the present capitalization of the Company or any amendment
or other change in the Company Charter or Company Bylaws. Subject to the proxy granted under Section 1.3 below, each Stockholder shall retain at
all times the right to vote such Stockholder’s Subject Shares in such Stockholder’s sole discretion, and without any other limitation, on any matters
other than those set forth in this Section 1.2 that are at any time or from time to time presented for consideration to the Company’s stockholders
generally.
1.3 Irrevocable Proxy. For so long as this Agreement has not been validly terminated in accordance with Section 5.2, each Stockholder hereby
irrevocably appoints Parent (and any Person or Persons designated by Parent) as its attorney-in-fact and proxy with full power of substitution and
resubstitution, to the full extent of such Stockholder’s voting rights with respect to all such Stockholder’s Subject Shares (which proxy is irrevocable
(and as such shall survive and not be affected by the death, incapacity, mental illness or insanity of such Stockholder) and which appointment is
coupled with an interest, including for purposes of Section 212 of the DGCL) to vote (or issue instructions to the record holder to vote), and to execute
(or issue instructions to the record holder to execute) written consents with respect to, all such Stockholder’s Subject Shares solely on the matters
described in, and in accordance with the provisions of Section 1.2. This proxy is coupled with an interest, was given to secure the obligations of such
Stockholder under Section 1.2, was given in consideration of and as an additional inducement of Parent and Merger Sub to enter into the Merger
Agreement and shall be irrevocable, and such Stockholder agrees to execute any further agreement or form reasonably necessary or appropriate to
confirm and effectuate the grant of the proxy contained herein and hereby revokes any proxy previously granted by such Stockholder with respect to
the Subject Shares that covers matters addressed by this Agreement. Such proxy shall not be terminated by operation of any Law or upon the
occurrence of any other event other than upon the valid termination of this Agreement in accordance with Section 5.2. Parent may terminate this proxy
with respect to a Stockholder at any time in its sole and absolute discretion by written notice provided to such Stockholder.
2

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDERS
Each Stockholder represents and warrants, on its own account with respect to the Subject Shares, to Parent and Merger Sub as to such Stockholder
on a several basis, that:
2.1 Authorization; Binding Agreement. Such Stockholder is duly organized and validly existing in good standing under the Laws of the
jurisdiction in which it is incorporated or constituted and the consummation of the transactions contemplated hereby are within such Stockholder’s
entity powers and have been duly authorized by all necessary entity actions on the part of such Stockholder, and such Stockholder has full power and
authority to execute, deliver and perform its obligations under this Agreement and to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by such Stockholder and constitutes a valid and binding obligation of such Stockholder
enforceable against such Stockholder in accordance with its terms, subject to the Bankruptcy, Equity and Indemnity Exception.
2.2 Non-Contravention. Neither the execution and delivery of this Agreement by such Stockholder nor the consummation of the transactions
contemplated hereby nor compliance by such Stockholder with any provisions herein will (a) violate, contravene or conflict with or result in any
breach of any provision of the certificate of incorporation or bylaws (or other similar governing documents) of such Stockholder, (b) require any
consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity on the part of such Stockholder, except for
compliance with the applicable requirements of the Securities Act, the Exchange Act or any other United States or federal securities laws and the rules
and regulations promulgated thereunder, (c) violate, conflict with, or result in a breach of any provisions of, or require any consent, waiver or approval
or result in a default or loss of a benefit (or give rise to any right of termination, cancellation, modification or acceleration or any event that, with the
giving of notice, the passage of time or otherwise, would constitute a default or give rise to any such right) under any of the terms, conditions or
provisions of any Contract or other legally binding instrument or obligation to which such Stockholder is a party or by which such Stockholder or any
of its assets may be bound, (d) result (or, with the giving of notice, the passage of time or otherwise, would result) in the creation or imposition of any
Lien on any Subject Shares of such Stockholder (other than one created by Parent or Merger Sub) or (e) violate any Law or Judgment applicable to such
Stockholder or by which any of its Subject Shares are bound, except as would not, in the case of each of clauses (c), (d) and (e), adversely affect in any
material respect such Stockholder’s ability to timely perform its obligations under this Agreement. No trust of which the Stockholder is a trustee
requires the consent of any beneficiary to the execution and delivery of this Agreement or to the consummation of the transactions contemplated
hereby.
2.3 Ownership of Subject Shares; Total Shares. As of the date hereof, such Stockholder is, and (except with respect to any Subject Shares
Transferred in accordance with Section 4.1 hereof or accepted for payment pursuant to the Offer) at all times during the Agreement Period (as defined
below) will be, the record and/or beneficial owner (as defined in Rule 13d-3 under the Exchange Act) of all such Stockholder’s Subject Shares and has
good and marketable title to all such Subject Shares free and clear of any Liens, except for (a) any such Lien that may be imposed pursuant to (i) this
Agreement and (ii) any applicable restrictions on transfer under the Securities Act or any state securities law and (b) community property interests
under applicable Law (collectively, “Permitted Liens”). Except to the extent of any Subject Shares acquired after the date hereof (which shall become
Subject Shares upon that acquisition), the number of Subject Shares listed on Schedule A opposite such Stockholder’s name are the only equity
interests in the Company beneficially owned or owned of record by such Stockholder as of the date hereof. Other than the Subject Shares, such
Stockholder does not own any shares of Company Common Stock, Company Stock Options or any other interests in, options to purchase or rights to
subscribe for or otherwise acquire any securities of the Company and has no interest in or voting rights with respect to any securities of the Company.
2.4 Voting Power. Such Stockholder has full voting power with respect to all such Stockholder’s Subject Shares, and full power of disposition,
full power to issue instructions with respect to the matters set forth herein and full power to agree to all of the matters set forth in this Agreement, in
each case with respect to all such Stockholder’s Subject Shares. None of such Stockholder’s Subject Shares are subject to any stockholders’ agreement,
proxy, voting trust or other agreement or arrangement with respect to the voting of such Subject Shares, except as provided pursuant to this Agreement.
2.5 Reliance. Such Stockholder understands and acknowledges that Parent and Merger Sub are entering into the Merger Agreement in reliance
upon such Stockholder’s execution, delivery and performance of this Agreement.
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2.6 Absence of Litigation. With respect to such Stockholder, as of the date hereof, there is no Proceeding pending against, or, to the knowledge
of such Stockholder, threatened against such Stockholder or any of such Stockholder’s properties or assets (including any shares of Company Common
Stock or Company Stock Options beneficially owned by such Stockholder) that could reasonably be expected to prevent or materially delay or impair
the consummation by such Stockholder of the transactions contemplated by this Agreement or otherwise materially impair such Stockholder’s ability
to perform its obligations hereunder.
2.7 Brokers. No broker, finder, financial advisor, investment banker or other person is entitled to any brokerage, finder’s, financial advisor’s or
other similar fee or commission from the Company in connection with the transactions contemplated hereby based upon arrangements made by or on
behalf of such Stockholder.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Parent and Merger Sub represent and warrant to the Stockholders that:
3.1 Organization and Qualification. Each of Parent and Merger Sub is a duly organized and validly existing corporation in good standing
under the Laws of the jurisdiction of its organization.
3.2 Authority for this Agreement. Each of Parent and Merger Sub has all requisite entity power and authority to execute, deliver and perform
its obligations under this Agreement and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by
Parent and Merger Sub have been duly and validly authorized by all necessary entity action on the part of each of Parent and Merger Sub, and no other
entity proceedings on the part of Parent and Merger Sub are necessary to authorize this Agreement. This Agreement has been duly and validly executed
and delivered by Parent and Merger Sub and, assuming the due authorization, execution and delivery by the Stockholder, constitutes a legal, valid and
binding obligation of each of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance with its terms, subject to the
Bankruptcy, Equity and Indemnity Exception.

ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDERS
Each Stockholder hereby covenants and agrees that until the valid termination of this Agreement in accordance with Section 5.2:
4.1 No Transfer; No Inconsistent Arrangements. Except as provided hereunder or under the Merger Agreement, from and after the date hereof
and until this Agreement is validly terminated in accordance with Section 5.2, such Stockholder shall not, directly or indirectly, (a) create or permit to
exist any Lien, other than Permitted Liens, on any of such Stockholder’s Subject Shares, (b) transfer, sell (including short sell), assign, gift, hedge,
pledge, grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative arrangement with respect to (collectively,
“Transfer”), any of such Stockholder’s Subject Shares, or any right or interest therein (or consent to any of the foregoing), (c) enter into any Contract
with respect to any Transfer of such Stockholder’s Subject Shares or any interest therein, (d) grant or permit the grant of any proxy, power-of-attorney or
other authorization or consent in or with respect to any such Stockholder’s Subject Shares, (e) deposit or permit the deposit of any of such
Stockholder’s Subject Shares into a voting trust or enter into a voting agreement or arrangement with respect to any of such Stockholder’s Subject
Shares, or (f) take or permit any other action that would in any way restrict, limit, impede, delay or interfere with the performance of such Stockholder’s
obligations hereunder in any material respect, otherwise make any representation or warranty of such Stockholder herein untrue or incorrect, or have
the effect of preventing or disabling such Stockholder from performing any of its obligations under this Agreement. Any action taken in violation of
the foregoing sentence shall be null and void ab initio. Each Stockholder hereby authorizes Parent to direct the Company to impose stop orders to
prevent the Transfer of any Subject Shares on the books of the Company in violation of this Agreement. Notwithstanding the foregoing, each
stockholder may Transfer Subject Shares to any affiliate (as defined in the Merger Agreement) of such Stockholder; provided, that such Transfer shall
be permitted only if all of the representations and warranties in this Agreement
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with respect to such Stockholder would be true and correct at the time of such Transfer and the transferee shall have executed and delivered to Parent
and Merger Sub a counterpart to this Agreement pursuant to which such transferee shall be bound by all of the terms and provisions of this Agreement
and agree and acknowledge that such person shall constitute a Stockholder for all purposes of this Agreement. If any involuntary Transfer of any of
such Stockholder’s Subject Shares in the Company shall occur (including, but not limited to, a sale by such Stockholder’s trustee in any bankruptcy, or
a sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein, shall include any and all transferees and subsequent
transferees of the initial transferee) shall take and hold such Subject Shares subject to all of the restrictions, liabilities and rights under this Agreement,
which shall continue in full force and effect until valid termination of this Agreement in accordance with Section 5.2. Each Stockholder agrees that it
shall not, and shall cause each of its affiliates not to, become a member of a “group” (as defined under Section 13(d) of the Exchange Act) for the
purpose of taking any actions inconsistent with the transactions contemplated by this Agreement or the Merger Agreement. Notwithstanding the
foregoing, such Stockholder may make Transfers of its Subject Shares as Parent may agree in writing in its sole discretion. Each Stockholder shall
notify Parent as promptly as practicable (and in any event within 48 hours after receipt) in writing of the number of any additional shares of Company
Common Stock of which such Stockholder acquires beneficial or record ownership on or after the date hereof.
4.2 No Exercise of Appraisal Rights. Such Stockholder forever waives and agrees not to exercise any appraisal rights or dissenters’ rights,
including pursuant to Section 262 of the DGCL, in respect of such Stockholder’s Subject Shares that may arise in connection with the Offer or the
Merger.
4.3 Documentation and Information. Such Stockholder shall not make any public announcement regarding this Agreement and the
transactions contemplated hereby without the prior written consent of Parent (such consent not to be unreasonably withheld), except as may be
required by applicable Law (provided that reasonable notice of any such disclosure will be provided to Parent). Such Stockholder consents to and
hereby authorizes Parent, the Company and Merger Sub to publish and disclose in all documents and schedules filed with the SEC, including, without
limitation, Schedule 14D-9, and any press release or other disclosure document that Parent, the Company or Merger Sub reasonably determines to be
necessary in connection with the Offer, the Merger and any of the other Transactions, in each case regarding such Stockholder’s identity and ownership
of the Subject Shares, the existence of this Agreement, the nature of such Stockholder’s commitments and obligations under this Agreement and any
other information that Parent or the Company reasonably determines is required to be disclosed by Law, and such Stockholder acknowledges that
Parent and Merger Sub may, in Parent’s sole discretion, file this Agreement or a form hereof with the SEC or any other Governmental Entity. Such
Stockholder agrees to promptly give Parent any information it may reasonably request for the preparation of any such disclosure documents, and such
Stockholder agrees to promptly notify Parent of any required corrections with respect to any information supplied by such Stockholder specifically for
use in any such disclosure document, if and to the extent that any such information shall have become false or misleading in any material respect.
4.4 Adjustments. In the event of any stock split, stock dividend, merger, reorganization, recapitalization, reclassification, combination,
exchange of shares or the like of the capital stock of the Company affecting the Subject Shares, the terms of this Agreement shall apply to the resulting
securities.
4.5 Waiver of Certain Actions. Each Stockholder hereby 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, against the Company, Parent, Merger Sub or any of their respective
successors, directors or officers relating to the negotiation, execution or delivery of this Agreement or the Merger Agreement or the consummation of
the Merger or the other Transactions, including any such claim (a) challenging the validity of, or seeking to enjoin or delay the operation of, any
provision of this Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the acceptance of the Offer or the Merger
Closing) or (b) alleging a breach of any duty of the Company Board in connection with the Merger Agreement, this Agreement or the transactions
contemplated thereby or hereby, but excluding any such claim brought by a Stockholder as a third party beneficiary under Section 9.07(a) of the
Merger Agreement.
4.6 No Solicitation. Each Stockholder, solely in its capacity as a stockholder of the Company, shall not, and shall cause its Representatives not
to, directly or indirectly, (a) solicit, initiate, knowingly facilitate or knowingly encourage (including by way of providing information) any inquiries,
proposals or offers, or the making
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of any submission or announcement of any inquiry, proposal or offer that constitutes or would reasonably be expected to lead to any Company
Takeover Proposal, (b) directly or indirectly engage in, enter into or participate in any discussions or negotiations with any Person regarding, or furnish
to any Person any information or afford access to the business, properties, assets, books or records of the Company to, or take any other action to assist,
knowingly facilitate or knowingly encourage any effort by any Person, in each case in connection with or in response to any inquiry, offer or proposal
that constitutes, or would reasonably be expected to lead to any Company Takeover Proposal (other than, solely in response to an inquiry that did not
result from or arise in connection with a material breach of this Section 4.6, to refer the inquiring person to the restrictions of this Section 4.6 and of the
Merger Agreement and to limit such Stockholder’s conversation and other communication exclusively to such referral or to clarify the terms thereof),
(c) enter into any agreement in principle, letter of intent, term sheet, merger agreement, purchase agreement, acquisition agreement, option agreement
or other similar instrument relating to any Company Takeover Proposal, (d) knowingly encourage or recommend any other holder of Company
Common Stock to vote against the Merger or to not tender shares of Company Common Stock into the Offer or (e) resolve or agree to do any of the
foregoing. Each Stockholder shall, and shall cause its Representatives to, immediately cease and cause to be terminated all solicitations, discussions or
negotiations regarding any inquiry, proposal or offer pending on the date of this Agreement that constitutes, or that would reasonably be expected to
lead to, a Company Takeover Proposal. For clarity, the term “Representative” (a) shall include any general partner of such Stockholder that is still
affiliated with such Stockholder, but (b) shall exclude (i) any limited partner, (ii) any general partner that is no longer affiliated with such Stockholder,
and (iii) any employees or other Representatives, in each case of clauses (i) to (iii), who do not have actual knowledge of the Transactions.
4.7 Notices of Certain Events. Each Stockholder shall notify Parent of any development occurring after the date hereof that causes, or that
would reasonably be expected to cause, any breach of any of the representations and warranties of such Stockholder set forth in Article II.

ARTICLE V
MISCELLANEOUS
5.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given and received
(a) upon receipt, if delivered personally, (b) two (2) business days after deposit in the mail, if sent by registered or certified mail, (c) on the next
business day after deposit with an overnight courier, if sent by overnight courier, (d) upon transmission and confirmation of receipt, if sent by facsimile
or email transmission prior to 6:00 p.m., local time on a business day, in the place of receipt, or (e) on the next business day following transmission and
confirmation of receipt, if sent by facsimile or email transmission after 6:00 p.m., local time on a business day, or on a day that is not a business day, in
the place of receipt; provided that the notice or other communication is sent to the address, facsimile number or email address set forth (i) if to Parent or
Merger Sub, to the address, facsimile number or e-mail address set forth in Section 9.02 of the Merger Agreement and (ii) if to a Stockholder, to such
Stockholder’s address, facsimile number or e-mail address set forth on a signature page hereto, or to such other address, facsimile number or e-mail
address as such party may hereafter specify for the purpose by notice to each other party hereto.
5.2 Termination. This Agreement shall terminate automatically with respect to a Stockholder, without any notice or other action by any
Person, upon the first to occur of (a) the valid termination of the Merger Agreement in accordance with its terms, (b) the Effective Time, (c) the
termination of this Agreement by written notice from Parent to the Stockholders, or (d) any amendment or change to the Merger Agreement or the Offer
that is effected without Stockholder’s consent that decreases the amount, or changes the form or terms, of consideration payable to all stockholders of
the Company pursuant to the terms of the Merger Agreement (the period from the date hereof through such time being referred to as the “Agreement
Period”). Upon the valid termination of this Agreement in accordance with this Section 5.2, no party shall have any further obligations or liabilities
under this Agreement; provided, however, that (x) nothing set forth in this Section 5.2 shall relieve any party from liability for any willful breach of
this Agreement prior to termination hereof and (y) the provisions of this Article V shall survive any valid termination of this Agreement in accordance
with this Section 5.2.
5.3 Amendments and Waivers. Any provision of this Agreement may be amended or waived if such amendment or waiver is in writing and is
signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party against whom the waiver is to be
effective. 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.
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5.4 Expenses. All fees and expenses incurred in connection herewith and the transactions contemplated hereby shall be paid by the party
incurring such fees and expenses, whether or not the Offer or the Merger is consummated.
5.5 Entire Agreement; Assignment. This Agreement, together with Schedule A and the other documents and certificates delivered pursuant
hereto, constitute the entire agreement, and supersede all prior agreements and understandings, both written and oral, among the parties with respect to
the subject matter of this Agreement. This Agreement shall not be assigned by any party (including by operation of law, by merger or otherwise)
without the prior written consent of the other parties; provided, that Parent or Merger Sub may assign any of their respective rights and obligations to
one or more affiliates (as defined in the Merger Agreement) at any time, but no such assignment shall relieve Parent of its obligations hereunder.
However, each Stockholder is an intended third-party beneficiary of Section 6.05(c) of the Merger Agreement and entitled to enforce such provision in
its defense.
5.6 Enforcement of the Agreement. The parties agree that irreparable damage would occur in the event that any Stockholder did not perform
any of the provisions of this Agreement in accordance with their specific terms or otherwise breached any such provisions. It is accordingly agreed that
Parent and Merger Sub shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. Any and all remedies herein expressly
conferred upon Parent and Merger Sub will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity
upon Parent or Merger Sub, and the exercise by Parent or Merger Sub of any one remedy will not preclude the exercise of any other remedy.
5.7 Jurisdiction; Waiver of Jury Trial.
(a) Each Stockholder (i) consents to submit itself to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, solely if
such court lacks subject matter jurisdiction, the United States District Court sitting in New Castle County in the State of Delaware with respect to any
dispute arising out of, relating to or in connection with this Agreement or any transaction contemplated hereby, (ii) agrees that it will not attempt to
deny or defeat such personal jurisdiction by motion or other request for leave from any such court, and (iii) agrees that it will not bring any action
arising out of, relating to or in connection with this Agreement or any transaction contemplated by this Agreement in any court other than any such
court. Each Stockholder irrevocably and unconditionally waives any objection to the laying of venue of any Proceeding arising out of this Agreement
or the transactions contemplated hereby in the Court of Chancery of the State of Delaware or in any Federal court located in the State of Delaware, and
hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Proceeding brought in any such
court has been brought in an inconvenient forum. Each Stockholder hereby agrees that service of any process, summons, notice or document by U.S.
registered mail in accordance with Section 5.1 shall be effective service of process for any proceeding arising out of, relating to or in connection with
this Agreement or the transactions contemplated hereby.
(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF,
RELATING TO OR IN CONNECTION WITH THIS AGREEMENT. EACH STOCKHOLDER CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE AGENT OR ATTORNEY OF PARENT OR MERGER SUB HAS REPRESENTED EXPRESSLY OR OTHERWISE, THAT PARENT
OR MERGER SUB WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH STOCKHOLDER
UNDERSTANDS AND HAS CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH STOCKHOLDER MAKES THIS WAIVER
VOLUNTARILY, AND (IV) EACH STOCKHOLDER HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 5.7(B).
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5.8 Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this Agreement shall be governed by and
construed in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of Law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
5.9 Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or
to affect the meaning or interpretation of this Agreement.
5.10 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this
Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement.
5.11 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. 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 as closely as possible in a mutually acceptable manner.
5.12 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which, taken
together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed and delivered by facsimile copies or
delivered by electronic communications by portable document format (.pdf), each of which shall be deemed an original.
5.13 Interpretation. The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be construed
to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph and schedule references are
to the articles, sections, paragraphs and schedules of this Agreement unless otherwise specified. Whenever the words “include,” “includes” or
“including” are used in this Agreement they shall be deemed to be followed by the words “without limitation.” The words describing the singular
number shall include the plural and vice versa, words denoting either gender shall include both genders and words denoting natural persons shall
include all Persons and vice versa. The phrases “the date of this Agreement,” “the date hereof,” and terms of similar import, shall be deemed to refer to
the date set forth in the preamble to this Agreement. Any reference in this Agreement to a date or time shall be deemed to be such date or time in New
York City, unless otherwise specified. The parties agree that they participated jointly in the negotiation and drafting of this Agreement, have been
represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any Law or rule of construction
providing that ambiguities in an agreement or other document will be construed against the party drafting such agreement or document. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or
burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.
5.14 Further Assurances. Each Stockholder will execute and deliver, or cause to be executed and delivered, all further documents and
instruments and use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or
advisable under applicable Laws and regulations, to perform its obligations under this Agreement.
5.15 Capacity as Stockholder. Each Stockholder signs this Agreement solely in such Stockholder’s capacity as a stockholder of the Company,
and not, if applicable, in such Stockholder’s capacity as a director, officer or employee of the Company. Nothing herein shall in any way restrict a
director or officer of the Company in the taking of any actions (or failure to act) in his or her capacity as a director or officer of the Company, or in the
exercise of his or her fiduciary duties as a director or officer of the Company, or prevent or be construed to create any obligation on the part of any
director or officer of the Company from taking any action in his or her capacity as such director or officer, and no action taken in any such capacity as
an officer or director of the Company shall be deemed to constitute a breach of this Agreement, provided, that, for the avoidance of doubt, nothing
herein shall be understood to relieve any party to the Merger Agreement of any obligation under, or of any liability for breach of any provision of, the
Merger Agreement.
5.16 Representations and Warranties. The representations and warranties contained in this Agreement and in any certificate or other writing
delivered pursuant hereto shall not survive the Effective Time or the valid termination of this Agreement in accordance with Section 5.2.
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5.17 No Agreement Until Executed. This Agreement shall not be effective unless and until (i) the Merger Agreement is executed by all parties
thereto and (ii) this Agreement is executed by all parties hereto.
5.18 Stockholder Obligation 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 agree that no
Stockholder will be liable for claims, losses, damages, liabilities or other obligations of, or incurred by, the Company resulting from the Company’s
breach of the Merger Agreement except to the extent that breach of such Stockholder’s obligations hereunder was also involved in such breach by the
Company.
[Remainder of Page Intentionally Left Blank. Signature Pages Follow.]
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The parties are executing this Agreement on the date set forth in the introductory clause.
ELI LILLY AND COMPANY, as Parent
by:
/s/ David A. Ricks
Name: David A. Ricks
Title: Chairman, President and Chief Executive Officer
BOWFIN ACQUISITION CORPORATION, as Merger Sub
by:
/s/ Darren J. Carroll
Name: Darren J. Carroll
Title: President
[Signature Page to Tender and Support Agreement]

The parties are executing this Agreement on the date set forth in the introductory clause.
AISLING CAPITAL III, LP
By:
/s/ Robert Wenzel
Name: Robert Wenzel
Title: Chief Financial Officer
Aisling Capital III, L.P.
888 Seventh Avenue, 12th Floor
New York, NY 10106
Attn: Steve Elms
Fax: 212 651 6379
Email: selms@aislingcapital.com
and
Aisling Capital III, L.P.
888 Seventh Avenue, 12th Floor
New York, NY 10106
Attn: Chief Financial Officer
Fax: 212 651 6379
Email: rwenzel@aislingcapital.com
with a copy (which does not constitute notice) to:
McDermott Will & Emery LLP
340 Madison Avenue
New York, NY 10173-1922
Attn: Todd Finger
Fax: 212 547 5444
Email: tfinger@mwe.com
[Signature Page to Tender and Support Agreement]

Schedule A
Name of Stockholders

Aisling Capital III, LP

Shares of Company Common Stock

Company Stock Options

2,038,920

N/A

Exhibit 99.1

January 7, 2019

Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
U.S.A.
+1.317.276.2000
www.lilly.com

For Release:
Refer to:

Immediately
Mark Taylor; mark.taylor@lilly.com; (317) 276-5795 (Lilly Media)
Kevin Hern; hern_kevin_r@lilly.com; (317) 277-1838 (Lilly Investors)
Lauren Cohen; lcohen@loxooncology.com; (617) 678-2067 (Loxo Oncology)
Peter Rahmer; prahmer@enduranceadvisors.com; (415) 515-9763 (Loxo Investors)
Dan Budwick; dan@1abmedia.com; (973) 271-6085 (Loxo Media)

Lilly Announces Agreement To Acquire Loxo Oncology
•

Acquisition will broaden the scope of Lilly’s oncology portfolio into precision medicines through the addition of a marketed therapy and
a pipeline of highly selective potential medicines for patients with genomically defined cancers.

•

Loxo Oncology’s pipeline includes LOXO-292, an oral RET inhibitor being studied across multiple tumor types, which recently was
granted Breakthrough Therapy designation by the FDA and could launch in 2020.

•

Loxo Oncology’s Vitrakvi ® (larotrectinib) is an oral TRK inhibitor developed and commercialized in collaboration with Bayer that was
recently approved by the FDA.

•

Lilly will commence a tender offer to acquire all outstanding shares of Loxo Oncology for a purchase price of $235.00 per share in cash,
or approximately $8.0 billion.

•

Lilly will conduct a conference call with the investment community and media today at 8:45 a.m. EST.

INDIANAPOLIS, IN and STAMFORD, CT – Eli Lilly and Company (NYSE: LLY) and Loxo Oncology, Inc. (NASDAQ: LOXO) today announced a
definitive agreement for Lilly to acquire Loxo Oncology for $235.00 per share in cash, or approximately $8.0 billion. Loxo Oncology is a
biopharmaceutical company focused on the development and commercialization of highly selective medicines for patients with genomically defined
cancers.
The acquisition would be the largest and latest in a series of transactions Lilly has conducted to broaden its cancer treatment efforts with externally
sourced opportunities for first-in-class and best-in-class therapies. Loxo Oncology is developing a pipeline of targeted medicines focused on cancers
that are uniquely dependent on single gene abnormalities that can be detected by genomic testing. For patients with cancers that harbor these genomic
alterations, a targeted medicine could have the potential to treat the cancer with dramatic effect.

Loxo Oncology has a promising portfolio of approved and investigational medicines, including:
•

LOXO-292, a first-in-class oral RET inhibitor that has been granted Breakthrough Therapy designation by the FDA for three indications,
with an initial potential launch in 2020. LOXO-292 targets cancers with alterations to the rearranged during transfection (RET) kinase.
RET fusions and mutations occur across multiple tumor types, including certain lung and thyroid cancers as well as a subset of other
cancers.

•

LOXO-305, an oral BTK inhibitor currently in Phase 1/2. LOXO-305 targets cancers with alterations to the Bruton’s tyrosine kinase (BTK),
and is designed to address acquired resistance to currently available BTK inhibitors. BTK is a validated molecular target found across
numerous B-cell leukemias and lymphomas.

•

Vitrakvi, a first-in-class oral TRK inhibitor developed and commercialized in collaboration with Bayer that was recently approved by the
U.S. Food and Drug Administration (FDA). Vitrakvi is the first treatment that targets a specific genetic abnormality to receive a tumoragnostic indication at the time of initial FDA approval.

•

LOXO-195, a follow-on TRK inhibitor also being studied by Loxo Oncology and Bayer for acquired resistance to TRK inhibition, with a
potential launch in 2022.

“Using tailored medicines to target key tumor dependencies offers an increasingly robust approach to cancer treatment,” said Daniel Skovronsky, M.D.,
Ph.D., Lilly’s chief scientific officer and president of Lilly Research Laboratories. “Loxo Oncology’s portfolio of RET, BTK and TRK inhibitors
targeted specifically to patients with mutations or fusions in these genes, in combination with advanced diagnostics that allow us to know exactly
which patients may benefit, creates new opportunities to improve the lives of people with advanced cancer.”
“We are gratified that Lilly has recognized our contributions to the field of precision medicine and are excited to see our pipeline benefit from the
resources and global reach of the Lilly organization,” said Josh Bilenker, M.D., chief executive officer of Loxo Oncology. “Tumor genomic profiling is
becoming standard-of-care, and it will be critical to continue innovating against new targets, while anticipating mechanisms of resistance to available
therapies, so that patients with advanced cancer have the chance to live longer and better lives.”
“Lilly Oncology is committed to developing innovative, breakthrough medicines that will make a meaningful difference for people with cancer and
help them live longer, healthier lives,” said Anne White, president of Lilly Oncology. “The acquisition of Loxo Oncology represents an exciting and

immediate opportunity to expand the breadth of our portfolio into precision medicines and target cancers that are caused by specific gene
abnormalities. The ability to target tumor dependencies in these populations is a key part of our Lilly Oncology strategy. We look forward to
continuing to advance the pioneering scientific innovation begun by Loxo Oncology.”
“We are excited to have reached this agreement with a team that shares our commitment to ensuring that emerging translational science reaches
patients in need,” said Jacob Van Naarden, chief operating officer of Loxo Oncology. “We are confident that the work we have started, which includes
an FDA approved drug, and a pipeline spanning from Phase 2 to discovery, will continue to thrive in Lilly’s hands.”
Under the terms of the agreement, Lilly will commence a tender offer to acquire all outstanding shares of Loxo Oncology for a purchase price of
$235.00 per share in cash, or approximately $8.0 billion. The transaction is not subject to any financing condition and is expected to close by the end
of the first quarter of 2019, subject to customary closing conditions, including receipt of required regulatory approvals and the tender of a majority of
the outstanding shares of Loxo Oncology’s common stock. Following the successful closing of the tender offer, Lilly will acquire any shares of Loxo
Oncology that are not tendered into the tender offer through a second-step merger at the tender offer price.
The tender offer represents a premium of approximately 68 percent to Loxo Oncology’s closing stock price on January 4, 2019, the last trading day
before the announcement of the transaction. Loxo Oncology’s board recommends that Loxo Oncology’s shareholders tender their shares in the tender
offer. Additionally, a Loxo Oncology shareholder, beneficially owning approximately 6.6 percent of Loxo Oncology’s outstanding common stock, has
agreed to tender its shares in the tender offer.
This transaction will be reflected in Lilly’s financial results and financial guidance according to Generally Accepted Accounting Principles (GAAP).
Lilly will provide an update to its 2019 financial guidance, including the expected impact from the acquisition of Loxo Oncology, as part of its fourthquarter and full-year 2018 financial results announcement on February 13, 2019.
For Lilly, Deutsche Bank is acting as the exclusive financial advisor and Weil, Gotshal & Manges LLP is acting as legal advisor in this transaction. For
Loxo Oncology, Goldman Sachs & Co. LLC is acting as exclusive financial advisor and Fenwick & West LLP is acting as legal advisor.

Conference Call and Webcast
Lilly will conduct a conference call with the investment community and media today at 8:45 a.m. EST to discuss the acquisition of Loxo Oncology.
Investors, media and the general public can access a live webcast of the conference call through the Webcasts & Presentations link that will be posted
on Lilly’s website at www.lilly.com. The webcast of the conference call will be available for replay through February 7, 2019.
About LOXO-292
LOXO-292 is an oral and selective investigational new drug in clinical development for the treatment of patients with cancers that harbor
abnormalities in the rearranged during transfection (RET) kinase. RET fusions and mutations occur across multiple tumor types with varying
frequency. LOXO-292 was designed to inhibit native RET signaling as well as anticipated acquired resistance mechanisms that could otherwise limit
the activity of this therapeutic approach. LOXO-292 has been granted Breakthrough Therapy Designation by the U.S. FDA for three indications, and
could launch as early as 2020.
About LOXO-305
LOXO-305 is an investigational, highly selective non-covalent Bruton’s tyrosine kinase (BTK) inhibitor. BTK plays a key role in the B-cell antigen
receptor signaling pathway, which is required for the development, activation and survival of normal white blood cells, known as B-cells, and
malignant B-cells. BTK is a validated molecular target found across numerous B-cell leukemias and lymphomas including chronic lymphocytic
leukemia, Waldenstrom’s macroglobulinemia, mantle cell lymphoma and marginal zone lymphoma.
About Vitrakvi ® (larotrectinib)
Vitrakvi is an oral TRK inhibitor for the treatment of adult and pediatric patients with solid tumors with a neurotrophic receptor tyrosine kinase
(NTRK) gene fusion without a known acquired resistance mutation that are either metastatic or where surgical resection will likely result in severe
morbidity, and have no satisfactory alternative treatments or have progressed following treatment. This indication is approved under accelerated
approval based on overall response rate and duration of response. Continued approval for this indication may be contingent upon verification and
description of clinical benefit in confirmatory trials.

About LOXO-195
LOXO-195 is a selective TRK inhibitor that is being investigated to address potential mechanisms of acquired resistance that may emerge in patients
receiving Vitrakvi ® (larotrectinib) or other multikinase inhibitors with anti-TRK activity.
About Eli Lilly and Company
Lilly is a global healthcare leader that unites caring with discovery to create medicines that make life better for people around the world. We were
founded more than a century ago by a man committed to creating high-quality medicines that meet real needs, and today we remain true to that mission
in all our work. Across the globe, Lilly employees work to discover and bring life-changing medicines to those who need them, improve the
understanding and management of disease, and give back to communities through philanthropy and volunteerism. To learn more about Lilly, please
visit us at www.lilly.com and www.lilly.com/newsroom/social-channels. C-LLY
About Loxo Oncology
Loxo Oncology is a biopharmaceutical company focused on the development and commercialization of highly selective medicines for patients with
genomically defined cancers. Our pipeline focuses on cancers that are uniquely dependent on single gene abnormalities, such that a single drug has the
potential to treat the cancer with dramatic effect. We believe that the most selective, purpose-built medicines have the highest probability of
maximally inhibiting the intended target, with the intention of delivering best-in-class disease control and safety. Our management team seeks out
experienced industry partners, world-class scientific advisors and innovative clinical-regulatory approaches to deliver new cancer therapies to patients
as quickly and efficiently as possible. For more information, please visit the company’s website at http://www.loxooncology.com.
Lilly Cautionary Statement Regarding Forward-Looking Statements
This press release contains forward-looking statements about the benefits of Lilly’s acquisition of Loxo Oncology, Inc. (“Loxo Oncology”). It reflects
Lilly’s current beliefs; however, as with any such undertaking, there are substantial risks and uncertainties in implementing the transaction and in
drug development. Among other things, there can be no guarantee that the transaction will be completed in the anticipated timeframe, or at all, or
that the conditions required to complete the transaction will be met, that Lilly will realize the expected benefits of the transaction, that the molecules
will be approved on the anticipated timeline or at all, or that the potential products will be commercially successful. For further discussion of these
and other risks and uncertainties, see Lilly’s most recent Form 10-K and Form 10-Q filings with the United States Securities and Exchange
Commission (“the SEC”). Lilly will provide an update to certain elements of its 2019 financial guidance as part of its fourth quarter and full-year
2018 financial results announcement. Except as required by law, Lilly undertakes no duty to update forward-looking statements to reflect events after
the date of this release.

Loxo Oncology Cautionary Statement Regarding Forward-Looking Statements
This press release contains “forward-looking statements” relating to the acquisition of Loxo Oncology by Lilly. Such forward-looking statements
include the ability of Loxo Oncology and Lilly to complete the transactions contemplated by the merger agreement, including the parties’ ability to
satisfy the conditions to the consummation of the offer and the other conditions set forth in the merger agreement and the possibility of any
termination of the merger agreement, as well as the role of targeted genomics and diagnostics in oncology treatment and acceleration of our work in
developing medicines. Such forward-looking statements are based upon current expectations that involve risks, changes in circumstances,
assumptions and uncertainties. Actual results may differ materially from current expectations because of risks associated with uncertainties as to the
timing of the offer and the subsequent merger; uncertainties as to how many of Loxo Oncology’s stockholders will tender their shares in the offer; the
risk that competing offers or acquisition proposals will be made; the possibility that various conditions to the consummation of the offer or the
merger may not be satisfied or waived; the effects of disruption from the transactions contemplated by the merger agreement on Loxo Oncology’s
business and the fact that the announcement and pendency of the transactions may make it more difficult to establish or maintain relationships with
employees, suppliers and other business partners; the risk that stockholder litigation in connection with the offer or the merger may result in
significant costs of defense, indemnification and liability; other uncertainties pertaining to the business of Loxo Oncology, including those set forth
in the “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections of Loxo Oncology’s
Annual Report on Form 10-K for the year ended December 31, 2017, which is on file with the SEC and available on the SEC’s website at
www.sec.gov. Additional factors may be set forth in those sections of Loxo Oncology’s Quarterly Report on Form 10-Q for the quarter ended
September 30, 2018, filed with the SEC in the fourth quarter of 2018. In addition to the risks described above and in Loxo Oncology’s other filings
with the SEC, other unknown or unpredictable factors could also affect Loxo Oncology’s results. No forward-looking statements can be guaranteed
and actual results may differ materially from such statements. The information contained in this press release is provided only as of the date of this
report, and Loxo Oncology undertakes no obligation to update any forward-looking statements either contained in or incorporated by reference into
this report on account of new information, future events, or otherwise, except as required by law.
Additional Information about the Acquisition and Where to Find It
The tender offer for the outstanding shares of Loxo Oncology referenced in this communication has not yet commenced. This announcement is for
informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of Loxo Oncology, nor is it a substitute for
the tender offer materials that Lilly and its acquisition subsidiary will file with the SEC upon commencement of the tender offer. At the time the tender
offer is commenced, Lilly and its acquisition subsidiary will file tender offer materials on Schedule TO, and Loxo Oncology will file a
Solicitation/Recommendation Statement on Schedule 14D-9 with the SEC with respect to the tender offer. THE TENDER OFFER MATERIALS
(INCLUDING AN OFFER TO PURCHASE, A RELATED LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND
THE SOLICITATION/RECOMMENDATION STATEMENT WILL CONTAIN IMPORTANT INFORMATION. HOLDERS OF SHARES OF LOXO
ONCOLOGY ARE URGED TO READ THESE DOCUMENTS CAREFULLY WHEN THEY BECOME AVAILABLE (AS EACH MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME) BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION THAT HOLDERS OF LOXO ONCOLOGY
SECURITIES SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SECURITIES. The Offer to Purchase, the
related Letter of Transmittal and certain other tender offer documents, as well as the Solicitation/Recommendation Statement, will be made available
to all holders of shares of Loxo Oncology at no expense to them. The tender offer materials and the Solicitation/Recommendation Statement will be
made available for free at the SEC’s web site at www.sec.gov.

In addition to the Offer to Purchase, the related Letter of Transmittal and certain other tender offer documents, as well as the
Solicitation/Recommendation Statement, Lilly and Loxo Oncology file annual, quarterly and special reports and other information with the SEC. You
may read and copy any reports or other information filed by Lilly or Loxo Oncology at the SEC public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the Commission at 1-800-SEC-0330 for further information on the public reference room. Lilly’s and Loxo
Oncology’s filings with the SEC are also available to the public from commercial document-retrieval services and at the website maintained by the
SEC at www.sec.gov.
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