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Item 1.01

Entry into a Material Definitive Agreement

Merger Agreement
On February 22, 2019, Spark Therapeutics, Inc., a Delaware corporation (the “Company”), Roche Holdings, Inc., a Delaware corporation (“Roche”), and
022019 Merger Subsidiary, Inc., a Delaware corporation and a wholly owned subsidiary of Roche (“Merger Sub”), entered into an Agreement and Plan
of Merger (the “Merger Agreement”). Pursuant to the Merger Agreement, and upon the terms and subject to the conditions thereof, Merger Sub will
commence a cash tender offer (the “Offer”) to acquire all of the issued and outstanding shares of the common stock, par value $0.001 per share, of the
Company (“Common Stock”) at a price per share of $114.50, net to the seller in cash, without interest (the “Offer Price”), subject to any withholding of
taxes required by applicable law. The Offer will initially remain open for 20 business days from the date of commencement of the Offer, subject to
extension under certain circumstances.
The Merger Agreement provides that, following the consummation of the Offer, Merger Sub will merge with and into the Company (the “Merger”),
with the Company surviving the Merger as a wholly owned subsidiary of Roche. The Merger will be governed by Section 251(h) of the General
Corporation Law of the State of Delaware, with no stockholder vote required to consummate the Merger. In the Merger, each outstanding share of
Common Stock (other than shares of Common Stock held by the Company as treasury stock, or owned by Roche or Merger Sub or held by stockholders
who are entitled to demand, and who properly demand, appraisal rights under Delaware law) will be converted into the right to receive cash in an
amount equal to the Offer Price, without interest. The Offer and the Merger are not subject to a financing contingency.
The Company’s Board of Directors (the “Board”) unanimously determined that the transactions contemplated by the Merger Agreement, including the
Offer and the Merger, were advisable and in the best interests of the Company and its stockholders, and unanimously approved the Merger Agreement
and the transactions contemplated thereby, and unanimously resolved to recommend, subject to the terms and conditions set forth in the Merger
Agreement, that the stockholders of the Company accept the Offer and tender their shares of Common Stock pursuant to the Offer.
Immediately prior to the effective time of the Merger (the “Effective Time”), except as provided in the Merger Agreement, each compensatory option to
purchase Common Stock, whether vested or unvested, outstanding and unexercised immediately prior to the Effective Time will be cancelled and
converted into the right to receive (subject to applicable withholding) (i) the excess, if any, of the Offer Price over the per share exercise price of the
option, multiplied by (ii) the number of shares of Common Stock issuable upon exercise of such option. Immediately prior to the Effective Time,
except as provided in the Merger Agreement, each compensatory restricted stock unit of the Company, whether vested or unvested, outstanding
immediately prior to the Effective Time will be cancelled and converted into the right to receive the Offer Price (subject to applicable withholding).
Immediately prior to the Effective Time, all outstanding compensatory restricted stock awards shall be deemed vested and cancelled and converted
into the right to receive the Offer Price (subject to applicable withholding).
Pursuant further to the terms of the Merger Agreement, as soon as practicable following the date of the Merger Agreement, the Company shall take all
actions with respect to the Company’s 2015 Employee Stock Purchase Plan, as amended from time to time (the “ESPP”) to provide that with respect to
any offering periods in effect as of the date of the Merger Agreement (the “Current Purchase Period”), (i) no employee who is not a participant in the
ESPP as of the date of the Merger Agreement may become a participant in the ESPP and (ii) no employee participating in the Current Purchase Period
may increase his or her payroll contribution rate pursuant to the ESPP from the rate in effect immediately prior to the date of the Merger Agreement. In
addition, (A) the Current Purchase Period will end on May 31, 2019; provided, that if the Effective Time is prior to May 31, 2019, the Company will
end the Current Purchase Period on a specified trading day occurring at least 10 days prior to the date on which the Effective Date is expected to occur,
and all outstanding purchase rights under the ESPP will be automatically exercised, in accordance with the terms of the ESPP, upon the last day of the
Current Purchase Period, and any shares of Common Stock purchased under the ESPP will be cancelled and converted into the right to receive the Offer
Price; (B) there will be no offering periods following the Current Purchase Period and (C) in all events, the Company shall terminate the ESPP prior to
the Effective Time.
The Merger Agreement contains representations and warranties and covenants of the parties customary for a transaction of this nature, including
covenants regarding the operation of the Company’s business prior to the Effective Time. The Merger Agreement may be terminated under certain
circumstances, including by the Company

in specified circumstances in connection with an Acquisition Proposal (as defined in the Merger Agreement) that the Board determines constitutes a
Superior Proposal (as defined in the Merger Agreement). Upon the termination of the Merger Agreement, under specified circumstances, the Company
will be required to pay to Roche a termination fee of $144 million.
Merger Sub has agreed to commence the Offer as promptly as practicable from the date of the Merger Agreement (but in no event later than ten business
days from the first business day following the date of the Merger Agreement). The consummation of the Offer will be conditioned on (i) at least a
majority of the shares of outstanding Common Stock having been validly tendered into and not withdrawn from the Offer, (ii) receipt of certain
regulatory approvals, including expiration of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, (iii) the accuracy of
the representations and warranties of the Company and compliance by the Company with the covenants contained in the Merger Agreement, subject to
qualifications, (iv) there not having been a Company Material Adverse Effect (as defined in the Merger Agreement) with respect to the Company since
the date of the Merger Agreement, and (v) other customary conditions.
The foregoing description of the Merger Agreement is not complete and is qualified in its entirety by reference to the Merger Agreement, which is
attached as Exhibit 2.1 to this report and incorporated herein by reference.
The Merger Agreement and the foregoing description of the Merger Agreement have been included to provide investors and stockholders with
information regarding the terms of the Merger Agreement. It is not intended to provide any other factual information about the Company. The
representations, warranties and covenants contained in the Merger Agreement were made only as of specified dates for the purposes of such agreement,
were solely for the benefit of the parties to such agreement and may be subject to qualifications and limitations agreed upon by such parties. In
particular, in reviewing the representations, warranties and covenants contained in the Merger Agreement and discussed in the foregoing description, it
is important to bear in mind that such representations, warranties and covenants were negotiated with the principal purpose of allocating risk between
the parties, rather than establishing matters as facts. Such representations, warranties and covenants may also be subject to a contractual standard of
materiality different from those generally applicable to stockholders and reports and documents filed with the U.S. Securities and Exchange
Commission (the “SEC”). Investors and stockholders generally are not third-party beneficiaries under the Merger Agreement. Accordingly, investors
and stockholders should not rely on such representations, warranties and covenants as characterizations of the actual state of facts or circumstances
described therein. Information concerning the subject matter of such representations, warranties and covenants may change after the date of the Merger
Agreement, which subsequent information may or may not be fully reflected in the parties’ public disclosures.
Item 5.03

Amendments to Articles of Incorporation or By-laws; Change in Fiscal Year

On February 22, 2019, the Board approved an amendment to the Company’s Amended and Restated By-laws to explicitly provide that the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for state law claims for (i) any derivative action or proceeding brought on
behalf of the Company, (ii) any action asserting a claim of breach of or based on a fiduciary duty owed by any current or former director, officer or other
employee of the Company to the Company or the Company’s stockholders, (iii) any action asserting a claim against the Company or any current or
former director, officer or other employee or stockholder of the Company arising pursuant to any provision of the DGCL or the Certificate or these
By-laws, or (iv) any action asserting a claim against the Company or any current or former director or officer or other employee of the Company
governed by the internal affairs doctrine. This amendment was effective upon adoption by the Board. The full text of the amendment is filed as
Exhibit 3.1 hereto and is hereby incorporated into this Current Report on Form 8-K by reference.
Item 7.01

Regulation FD Disclosure

On February 25, 2019, the Company issued a press release announcing the execution of the Merger Agreement. A copy of the press release is furnished
herewith as Exhibit 99.1.
The information included in this item and Exhibit 99.1 are not deemed to be “filed” for purposes of Section 18 of the Exchange Act, nor shall this item
and Exhibit 99.1 be incorporated by reference into the Company’s filings under the Securities Act or the Exchange Act, except as expressly set forth by
specific reference in such future filing.

Important Information
In connection with the proposed acquisition, Merger Sub will commence a tender offer for the outstanding shares of common stock of the Company.
The tender offer has not yet commenced. This communication is for informational purposes only and is neither an offer to purchase nor a solicitation of
an offer to sell shares of common stock of the Company, nor is it a substitute for the tender offer materials that Roche and Merger Sub will file with the
SEC upon commencement of the tender offer. On the commencement date of the tender offer, a tender offer statement on Schedule TO, including an
offer to purchase, a letter of transmittal and related documents, will be filed with the SEC by Roche and Merger Sub, and a
Solicitation/Recommendation Statement on Schedule 14D-9 will be filed with the SEC by the Company. The offer to purchase shares of the
Company’s common stock will only be made pursuant to the offer to purchase, the letter of transmittal and related documents filed as a part of the
Schedule TO. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE TENDER OFFER STATEMENT AND THE
SOLICITATION/RECOMMENDATION STATEMENT REGARDING THE OFFER, AS THEY MAY BE AMENDED FROM TIME TO TIME, WHEN
THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. Investors and security holders may obtain a free
copy of these materials (when available) and other documents filed with the SEC at the website maintained by the SEC at www.sec.gov or by directing
such requests to the Information Agent for the tender offer which will be named in the tender offer statement. Copies of the Company’s filings with the
SEC may be obtained free of charge at the “Investor Relations” section of the Company’s website at www.ir.sparktx.com or by contacting investor
relations at (215) 239-6424.
Forward-Looking Statements
Any statements made in this communication that are not statements of historical fact, including statements about the Company’s beliefs and
expectations and statements about the Offer and Roche’s proposed acquisition of the Company, including the timing of and closing conditions to the
acquisition, and the potential effects of the pending acquisition on the Company are forward-looking statements that are based on management’s
beliefs, certain assumptions and current expectations and should be evaluated as such. These statements may be identified by their use of forwardlooking terminology such as the words “intend,” “believe,” “expect,” “anticipate,” “should,” “planned,” “projected,” “estimated,” and “potential,”
among others. Such forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from those projected.
These risks and uncertainties include, but are not limited to: the possibility that various closing conditions for the transaction may not be satisfied or
waived, including uncertainties as to the percentage of the Company’s stockholders tendering their shares in the Offer; the possibility that competing
offers will be made; the effect of the announcement of the transaction on the ability of the Company to retain and hire key personnel and maintain
relationships with customers, strategic partners, suppliers, regulatory authorities and others with whom the Company does business, or on the
Company’s operating results and business generally; the risk that the Company and Roche may be unable to obtain governmental and regulatory
approvals required for the transaction, or that required governmental and regulatory approvals may delay the transaction or cause the parties to
abandon the proposed transaction; the impact of legislative, regulatory, competitive and technological changes; the risk that any stockholder
litigation in connection with the transaction may result in significant costs of defense, indemnification and liability; and other risks and uncertainties
discussed in filings that the Company makes with the SEC, including the “Risk Factors” section 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, as well as the tender offer documents to be filed by Roche,
Merger Sub and the Company.
The forward-looking statements contained in this report are made as of the date hereof, and the Company undertakes no obligation to update any
forward-looking statements, whether as a result of future events, new information or otherwise, except as expressly required by law. All forward-looking
statements in this document are qualified in their entirety by this cautionary statement.

Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits

Exhibit
No.

Description

2.1*

Agreement and Plan of Merger, dated as of February 22, 2019, among Spark Therapeutics, Inc., Roche Holdings, Inc. and 022019 Merger
Subsidiary, Inc.

3.1

Amendment to Amended and Restated By-laws of Spark Therapeutics, Inc. dated February 22, 2019.

99.1
*
**

Press Release issued on February 25, 2019 by Spark Therapeutics, Inc.**
Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplemental copies of
any of the omitted schedules upon request by the SEC; provided, however, that the Company may request confidential treatment pursuant to
Rule 24b-2 of the Securities Exchange Act of 1934 for any schedules so furnished.
Furnished herewith.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
SPARK THERAPEUTICS, INC.
Date: February 25, 2019

By:

/s/ Joseph W. La Barge
Joseph W. La Barge
Chief Legal Officer
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AGREEMENT AND PLAN OF MERGER
T HIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of February 22, 2019, by and among: Roche
Holdings, Inc., Delaware corporation (“Parent”); 022019 Merger Subsidiary, Inc., a Delaware corporation and a wholly owned subsidiary of Parent
(“Merger Sub”); and Spark Therapeutics, Inc., a Delaware corporation (the “Company”).

RECITALS
A. The Company’s outstanding capital stock consists of shares of common stock, par value $0.001 per share (“Company Common Stock”).
B. Upon the terms and subject to the conditions of this Agreement, Merger Sub has agreed to commence a cash tender offer (as it may be
extended and amended from time to time as permitted under this Agreement, the “Offer”) to acquire all of the issued and outstanding shares of
Company Common Stock for $114.50 per share of Company Common Stock (such amount, or any different amount per share paid pursuant to the Offer
to the extent permitted under this Agreement, being the “Offer Price”), net to the seller in cash, without interest.
C. As soon as practicable following the consummation of the Offer, upon the terms and conditions set forth herein and in accordance with the
General Corporation Law of the State of Delaware (the “DGCL”), Merger Sub will be merged with and into the Company (the “Merger”) with the
Company as the surviving corporation (the “Surviving Corporation”), whereby each share (except as otherwise provided herein) of Company
Common Stock not owned directly or indirectly by Parent, Merger Sub or the Company will be converted into the right to receive the Offer Price, net to
the seller in cash, without interest, upon the terms and subject to the conditions of this Agreement.
D. The parties acknowledge and agree that the Merger will be effected under Section 251(h) of the DGCL and will be effected as soon as
practicable following the consummation of the Offer and subject to the terms of this Agreement.
E. The Board of Directors of the Company (the “Company Board”) has unanimously (i) approved, adopted and declared advisable this
Agreement and the transactions contemplated hereby, including the Offer and the Merger, (ii) determined that the transactions contemplated by this
Agreement, including the Offer and the Merger, are in the best interests of the Company and its stockholders, (iii) agreed that this Agreement will be
effected under Section 251(h) of the DGCL, and (iv) resolved to recommend that the stockholders of the Company accept the Offer and tender their
shares of Company Common Stock to Merger Sub pursuant to the Offer.
F. The Board of Directors of Parent has, on the terms and subject to the conditions set forth herein, approved, adopted and declared advisable
this Agreement, the Offer, the Merger and the other transactions contemplated herein.
G. The Board of Directors of Merger Sub has declared that, on the terms and subject to the conditions set forth herein, this Agreement and the
transactions contemplated hereby, including the Offer and the Merger, are advisable and in the best interests of Merger Sub and its sole stockholder,
and has approved and adopted this Agreement and the transactions contemplated hereby, including the Offer and the Merger.
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AGREEMENT
The parties to this Agreement, intending to be legally bound, agree as follows:

ARTICLE 1
DEFINITIONS
Section 1.1. Definitions.
(a) As used herein, the following terms have the following meanings:
“Acceptable Confidentiality Agreement” means a confidentiality agreement containing terms not materially less restrictive in the aggregate to
the counterparty thereto than the terms of the Confidentiality Agreement (it being agreed that such confidentiality agreement need not prohibit the
making of an Acquisition Proposal or otherwise contain any standstill or similar provision). Notwithstanding the foregoing, a Person who has
previously entered into a confidentiality agreement with the Company on or after September 25, 2018 but prior to the date hereof shall not be required
to enter into a new or revised confidentiality agreement, and such existing confidentiality agreement shall be deemed to be an Acceptable
Confidentiality Agreement.
“Acceptance Time” means the first time at which Merger Sub irrevocably accepts for payment any Company Common Stock tendered pursuant
to the Offer.
“Acquired Companies” means the Company and its Subsidiaries, collectively.
“Acquisition Inquiry” means an inquiry, indication of interest or request for information (other than an inquiry, indication of interest or request
for information made or submitted by or on behalf of Parent or any of its Subsidiaries) that could reasonably be expected to result in an Acquisition
Proposal.
“Acquisition Proposal” means any proposal or offer relating to (i) the acquisition of twenty percent (20%) or more of the Company Common
Stock by any Third Party, (ii) any merger, consolidation, business combination, reorganization, sale of assets, recapitalization, liquidation, dissolution
or other similar transaction that would result in any Third Party acquiring assets (including capital stock of or interest in any Subsidiary of the
Company) representing, directly or indirectly, twenty percent (20%) or more of the assets of the Acquired Companies, taken as a whole, (iii) any tender
offer or exchange offer, as such terms are defined under the Exchange Act, that, if consummated, would result in any Third Party beneficially owning
twenty percent (20%) or more of the outstanding shares of Company Common Stock (or instruments convertible to or exchangeable for twenty percent
(20%) or more of such outstanding shares), (iv) any merger, consolidation, business combination, reorganization, recapitalization, liquidation,
dissolution or other similar transaction involving the Company that would result in any Third Party (or the stockholders of such Third Party) holding
twenty percent (20%) or more of the equity interests in the surviving or resulting entity of such transaction or (v) any combination of the foregoing.
“Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such first Person. For purposes of the immediately preceding sentence, the term “control” (including, with correlative
meanings, the terms “controlling,” “controlled by” and “under common control with”) as used with respect to any Person, means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through ownership of voting
securities, by contract or otherwise. Notwithstanding the foregoing, in no event will Chugai Pharmaceutical Co., Ltd. or any of its Subsidiaries be
considered an Affiliate of Parent or any of its Subsidiaries for purposes of this Agreement.
“Agreement” means this Agreement and Plan of Merger, together with Annex I, as such Agreement and Plan of Merger (including Annex I) may
be amended from time to time.
2
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“Antitrust Law” means any antitrust, unfair competition, merger or acquisition notification, or merger or acquisition control Law under any
applicable jurisdictions, whether federal, state, local or foreign.
“Business Day” means any day other than a Saturday, Sunday or a day on which banking institutions in New York, New York are authorized or
obligated by Law or executive order to be closed.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Associate” means any current employee (including officers) and any other individual who is a director, in each case, of any of the
Acquired Companies.
“Company Benefit Plan” means each “employee benefit plan,” as defined in Section 3(3) of ERISA (whether or not subject to ERISA, and
whether a U.S. or non-U.S. arrangement), and each other stock bonus, stock purchase, stock option, restricted stock, stock appreciation right or other
equity or equity-based, deferred-compensation, employment, individual consulting, retirement, welfare-benefit, health insurance, relocation or
expatriate, bonus, incentive, commission, change in control, retention, severance, separation, vacation, paid time off, or fringe benefit or other benefit
or compensation plan, policy, program, contract, arrangement or agreement, which, in each case, is sponsored, maintained or contributed by one or
more Acquired Companies or with respect to which any Acquired Company has any direct or indirect liability.
“Company Bylaws” means the Amended and Restated Bylaws of the Company as amended by Amendment No. 1 thereto, as in effect as of the
date hereof, including any amendments after the date hereof.
“Company Certificate of Incorporation” means the Company’s Restated Certificate of Incorporation as in effect as of the date hereof, including
any amendments after the date hereof.
“Company Compensatory Award” means each Company Option, Company RSU and Company Restricted Stock Award.
“Company Disclosure Schedule” means the Company Disclosure Schedule dated the date hereof and delivered by the Company to Parent prior
to or simultaneously with the execution of this Agreement.
“Company Equity Incentive Plans” means the Company’s 2014 Stock Incentive Plan (as amended from time to time), the Company’s 2015
Stock Incentive Plan (as amended from time to time), and any other any stock option, stock incentive, stock award, or other equity compensation plans
sponsored or maintained by any of the Acquired Companies.
“Company Hem A Products” means any Hemophilia A programs or products, including SPK-8011 and SPK-8016.
“Company Inbound License” means any Contract to which any of the Acquired Companies is a party pursuant to which any Intellectual
Property of another Person is licensed to (or for which a covenant not to sue is granted to) any Acquired Company, in each case, other than
(i) agreements for any third-party commercially available services or non-customized commercially available off-the-shelf software, in each case that
are generally available on nondiscriminatory pricing terms, (ii) agreements regarding non-exclusive rights in non-material Intellectual Property entered
into in the ordinary course of business consistent with past practice, and (iii) non-disclosure agreements entered into in the ordinary course of business
consistent with past practice that provide for a right to review Trade Secret Rights for a limited purpose but that do not contain any other license or
covenant not to be sued under any Intellectual Property.
“Company Intellectual Property” means all Intellectual Property owned or purported by any Acquired Company to be owned by any of the
Acquired Companies.
3
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“Company IT Assets” means computers, software, firmware, middleware, servers, workstations, routers, hubs, switches, data communications
lines and all other information technology equipment owned by any Acquired Company or licensed or leased by any Acquired Company pursuant to
written agreement (excluding any public networks).
“Company Material Adverse Effect” means, with respect to the Company, any Effect that, individually or in the aggregate with all other Effects,
(1) has had, or would reasonably be expected to have, a material adverse effect on the business, financial condition, results of operations or assets of the
Acquired Companies taken as a whole, or (2) would reasonably be expected to prevent or materially impair or delay the Company from consummating
the Offer or the Merger; provided that, in no event shall any of the following (alone or in combination), or any Effect to the extent arising out of or
resulting from any of the following (alone or in combination), be taken into account in determining whether a Company Material Adverse Effect has
occurred or may, would or could occur:
(i) changes in the Company’s stock price or trading volume (provided that the exception in this clause (i) shall not prevent or otherwise
affect a determination that any Effect underlying such failures has resulted in, or contributed to, a Company Material Adverse Effect);
(ii) any failure by the Company to meet, or changes to, published revenue, earnings or other financial projections, or any failure by the
Company to meet any internal budgets, plans or forecasts of revenue, earnings or other financial projections (provided that the exception in this clause
(ii) shall not prevent or otherwise affect a determination that any Effect underlying such failures has resulted in, or contributed to, a Company Material
Adverse Effect);
(iii) general business, economic or political conditions in the United States or any other country or region in the world, or changes
therein;
(iv) conditions in the financial, credit, banking, capital or currency markets in the United States or any other country or region in the
world, or changes therein, including (A) changes in interest rates in the United States or any other country and changes in exchange rates for the
currencies of any countries and (B) any suspension of trading in securities (whether equity, debt, derivative or hybrid securities) generally on any
securities exchange or over-the-counter market operating in the United States or any other country or region in the world;
(v) changes in general conditions in an industry in which the Acquired Companies operate or in any specific jurisdiction or geographical
area in the United States or elsewhere in the world;
(vi) changes in political conditions in the United States or any other country or region in the world;
(vii) acts of hostilities, war, sabotage, cyberterrorism, terrorism or military actions (including any outbreak, escalation or general
worsening of any such acts of hostilities, war, sabotage, cyberterrorism, terrorism or military actions) in the United States or any other country or region
in the world;
(viii) earthquakes, hurricanes, tsunamis, tornadoes, naturally occurring floods, mudslides, wild fires or other natural disasters or acts of
God or weather conditions in the United States or any other country or region in the world, or any escalation of the foregoing;
(ix) the execution or public announcement of this Agreement or the pendency or consummation of the Transactions, including the impact
thereof on the relationships, contractual or otherwise, of the Acquired Companies with employees, customers, investors, contractors, lenders, suppliers,
vendors, partners, licensors, licensees, payors, Governmental Entities or other Third Parties related thereto, including as a result of the identity of Parent
or any of its Affiliates as the acquiror of the Company or any facts or circumstances concerning
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Parent or any of its Affiliates (provided that the exception in this clause (ix) shall not apply when used in any representation or warranty that is
expressly intended to address the consequences of the execution, delivery or announcement of this Agreement or the pendency or consummation of the
Transactions or for purposes of the conditions in clause 2(c) of Annex I as applied to any such representation or warranty);
(x) (A) any action taken at the written request of Parent that is not expressly required to be taken by this Agreement, (B) the taking of any
action required by this Agreement or (C) the failure to take any action expressly prohibited by this Agreement (if the Company has timely requested a
waiver from Parent);
(xi) changes or proposed changes in Law, regulation or other legal or regulatory conditions (or the enforcement or interpretation of any of
the foregoing);
(xii) changes or proposed changes in GAAP or other accounting standards (or the enforcement or interpretation of any of the foregoing);
(xiii) the availability or cost of equity, debt or other financing to Parent, Merger Sub or the Surviving Corporation;
(xiv) any Transaction Litigation or any demand or Legal Proceeding for appraisal of the fair value of any shares of Company Common
Stock pursuant to the DGCL in connection herewith;
(xv) any regulatory, preclinical, clinical, pricing or reimbursement changes, effects, developments or occurrences arising after the date
hereof and relating to or affecting any Company Product (including (A) any suspension, rejection, refusal of, request to refile or any delay in obtaining
or making any regulatory application or filing relating to any Company Product, (B) any negative regulatory actions, requests, recommendations or
decisions of any Governmental Entity relating to any Company Product or the manufacture thereof, or any other regulatory or preclinical or clinical
development relating to any Company Product, (C) any preclinical or clinical studies, trials, tests, results or adverse events, or announcements of any of
the foregoing, with respect to any Company Product, (D) any delay, hold or termination of any preclinical or clinical study, trial or test or any delay,
hold or termination of any planned application for investigational new drug application or application for marketing approval with respect to any
Company Product, (E) any preclinical or clinical studies, trials, tests, results or adverse events, or announcements of any of the foregoing, with respect
to any product or product candidate competitive with or related to any Company Product, (F) FDA approval (or other preclinical or clinical or
regulatory developments), market entry or threatened market entry of any product or product candidate competitive with or related to any Company
Product or (G) any recommendations, statements, decisions or other pronouncements made, published or proposed by professional medical
organizations, payors, Governmental Entities or representatives of the foregoing, or any panel or advisory body empowered or appointed thereby,
relating to any Company Product or any products or product candidates of any competitors of the Company), in each case, as applicable, to the extent
not resulting from any fraud by the Company;
(xvi) any actual or potential sequester, stoppage, shutdown, default or similar event or occurrence by or involving any Governmental
Entity affecting a national or federal government as a whole; and
(xvii) any matters to the extent expressly set forth in the Company Disclosure Schedule;
provided that, in each of the foregoing clauses (iii), (iv), (v), (vi), (vii), (xi) and (xii), such Effects referred to therein may be taken into account to the
extent that any of the Acquired Companies is disproportionally affected relative to other similarly-situated companies in the industry in which the
Acquired Companies operate, in which case only the incremental disproportionate impact or impacts may be taken into account in determining
whether or not there has been a Company Material Adverse Effect.
“Company Options” means options (whether vested or unvested) to purchase Company Common Stock from the Company, whether granted
pursuant to the Company Equity Incentive Plans or otherwise.
5

Table of Contents

“Company Outbound License” means any Contract to which any of the Acquired Companies is a party pursuant to which any Company
Intellectual Property or any Intellectual Property that is licensed to any of the Acquired Companies is licensed to (or for which a covenant not to sue is
granted to) another Person (other than an Affiliate of the Company), in each case, other than (i) agreements regarding the grant of non-exclusive rights
in non-material Intellectual Property entered into in the ordinary course of business consistent with past practice, and (ii) non-disclosure agreements
entered into in the ordinary course of business consistent with past practice that provide a Third Party a right to review Trade Secret Rights of any of
the Acquired Companies for a limited purpose but that do not contain any other license or covenant not to be sued under any Intellectual Property.
“Company Product” means each product or product candidate that is being (or, solely with respect to a post-investigational new drug product
candidate, has been) researched, tested, developed, commercialized, manufactured, sold or distributed by or on behalf of the Acquired Companies.
“Company Restricted Stock Award” means each award with respect to a share of Company Common Stock outstanding under any Company
Equity Incentive Plan or otherwise subject to a risk of forfeiture or repurchase by the Company.
“Company RSUs” means the outstanding restricted stock units of the Company, whether issued pursuant to the Company Equity Incentive Plans
or otherwise.
“Confidentiality Agreement” means the Confidentiality Agreement, between the Company and Parent, dated as of October 9, 2018.
“Contract” means any agreement, contract, subcontract, lease, instrument, bond, mortgage, indenture, license, sublicense or other legally
binding commitment.
“Credit Facility” means that certain Credit Agreement by and among the Company and Wells Fargo Bank, National Association, as the lender,
dated as of July 3, 2018.
“Effect” means any event, change, effect, occurrence, circumstance or development.
“Encumbrance” means any lien, license, mortgage, pledge, deed of trust, security interest, charge, encumbrance or other adverse claim or
interest.
“Entity” means any corporation (including any non-profit corporation), general partnership, limited partnership, limited liability partnership,
joint venture, estate, trust, company (including any company limited by shares, limited liability company or joint stock company), firm, society or
other enterprise, association, organization or entity (including any Governmental Entity).
“Environmental Claims” means any and all claims or Orders by any Governmental Entity or other Person alleging that any Acquired Company
is in violation of, or has liability under, any Environmental Law.
“Environmental Law” means all applicable Laws concerning pollution or protection of the environment, including any such Law relating to the
manufacture, handling, transport, use, treatment, storage, disposal or release of any Hazardous Materials.
“Environmental Permits” means all permits required to be obtained by the Company in connection with its business as presently conducted
under applicable Environmental Law.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” of any entity means any other entity that, together with such entity, would be treated as a single employer within the meaning
of Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA.
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“ESPP” means the Company’s 2015 Employee Stock Purchase Plan, as amended from time to time.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“GAAP” means United States generally accepted accounting principles.
“Government Shutdown” means any shutdown resulting from the lack of Congressional budget appropriations (related or similar to the
shutdown that began on December 22, 2018), prior to the End Date, of certain United States federal government services provided by the U.S. Federal
Trade Commission and U.S. Department of Justice to review the transactions contemplated by this Agreement under the HSR Act.
“Governmental Entity” means any federal, domestic, territorial, state or local governmental authority (including any government and any
governmental agency, instrumentality, tribunal or commission, or any subdivision, department or branch of any of the foregoing) or body exercising or
entitled to exercise any administrative, executive, judicial, legislative, police, regulatory or taxing authority or power of any nature.
“Hazardous Materials” means all hazardous, toxic, explosive or radioactive substances, wastes or other pollutants or contaminants regulated
under Environmental Law, including petroleum or petroleum distillates, medical waste, asbestos and polychlorinated biphenyls.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.
“Intellectual Property” means (i) patents and patent applications, including provisionals, nonprovisionals, divisionals, continuations,
continuations-in-part, reissues, extensions, supplementary protection certificates, reexaminations and the equivalents of any of the foregoing in any
jurisdiction, and all inventions disclosed in each such patent or patent application (collectively, “Patents”); (ii) trade names, logos, slogans, Internet
domain names, registered and unregistered trademarks and service marks, trade dress, and registrations and applications for registration of, and all
goodwill associated with, the foregoing (collectively, “Marks”); (iii) copyrights in both published and unpublished works, including all compilations,
databases and computer programs, manuals and other documentation and all copyright registrations and applications (collectively, “Copyrights”);
(iv) trade secrets, know-how, inventions (including as disclosed in invention disclosures and discoveries) and confidential information (collectively,
“Trade Secret Rights”); (v) database rights, industrial designs, industrial property rights, publicity rights and privacy rights; and (vi) any similar
intellectual property or proprietary rights.
“IRS” means the Internal Revenue Service.
“Knowledge”, whether or not capitalized, or any similar expression used with respect to the Company, means the actual knowledge (after
reasonable inquiry) of those individuals listed in Section 1.1(a) of the Company Disclosure Schedule. With respect to any matters relating to
Intellectual Property, such reasonable inquiry does not require any such individual to conduct or have conducted or obtain or have obtained any
freedom to operate opinions or similar opinions of counsel or any Intellectual Property rights clearance searches, and no knowledge of any third-party
Intellectual Property that would have been revealed by such inquiries, opinions or searches will be imputed to such individual.
“Law” shall mean any federal, state, local or foreign statute, law, regulation, requirement, interpretation, permit, license, approval, authorization,
decision, directive, decree, rule, ruling, Order, ordinance, code, policy or rule of common law of any Governmental Entity, including any judicial or
administrative interpretation thereof.
“Leased Real Property” means the leasehold or subleasehold interests and any other rights to use or occupy any land, buildings, structures,
improvements, fixtures or other interests in real property currently held by the Acquired Companies.
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“Legal Proceeding” means any action, lawsuit, claim, arbitration, court action or other legal or court proceeding brought by or pending before
any Governmental Entity, arbitrator or other tribunal.
“made available to Parent” means that such information, document or material was: (a) publicly available on the SEC EDGAR database prior to
the date of this Agreement; (b) delivered by or on behalf of the Company to Parent or Parent’s representatives via electronic mail or in hard copy form
prior to the execution of this Agreement; or (c) made available for review by Parent or Parent’s representatives prior to the execution of this Agreement
in the virtual data room hosted by Merrill Corporation and maintained by the Company in connection with the Offer and the Merger by 7:00 p.m.
Eastern Time on the date of execution of this Agreement.
“Most Recent Balance Sheet” means the balance sheet of the Company as of September 30, 2018 and the footnotes thereto set forth in the
Company SEC Documents made available to Parent.
“NASDAQ” means The NASDAQ Stock Market LLC, or any successor thereto.
“Order” means any writ, judgment, injunction, consent, order, decree, stipulation, award or executive order of or by any Governmental Entity.
“Organizational Documents” means, with respect to any Entity, (a) if such Entity is a corporation, such Entity’s certificate or articles of
incorporation, by-laws and similar organizational documents, as amended and in effect on the date hereof, (b) if such Entity is a limited liability
company, such Entity’s certificate or articles of formation and operating agreement, and (c) for any other form of Entity, the organizational documents
of such Entity.
“Parent Material Adverse Effect” means, with respect to Parent, any Effect that, individually or taken together with all other Effects that have
occurred prior to the date of determination of the occurrence of the Parent Material Adverse Effect, is or would be reasonably likely to prevent or
materially delay the performance by Parent of any of its obligations under this Agreement or the consummation by Parent or Merger Sub of the Offer,
the Merger or the other transactions contemplated by the Transaction Documents.
“Permitted Encumbrances” means (i) Encumbrances disclosed on the Most Recent Balance Sheet, (ii) real estate taxes, assessments and other
governmental levies, fees or charges that are not yet due and payable, or that are being contested in good faith and for which appropriate reserves have
been established on the Most Recent Balance Sheet in accordance with GAAP, (iii) mechanics, carriers, workmen, warehouseman, repairmen and
materialmen liens and similar liens for labor, materials or supplies incurred in the ordinary course of business for amounts that are not yet due and
payable, or that are being contested in good faith by appropriate actions and that are adequately reserved for in the applicable financial statements of
the Company included in the Company SEC Documents in accordance with GAAP, (iv) zoning, building codes and other land use Law regulating the
use or occupancy of real property or the activities conducted thereon that are imposed by any Governmental Entity having jurisdiction over such real
property that are not violated in any material respect by the use or occupancy of such real property in the operation of the business presently conducted
thereon, (v) restrictions of record identified in any title reports made available to Parent, or easements, covenants, conditions, restrictions, defects and
other similar matters of record affecting title to real property that do not or would not materially impair the value, use or occupancy of such real
property in the operation of the business presently conducted thereon, (vi) cash deposits or cash pledges to secure the payment of workers’
compensation, unemployment insurance, social security benefits or obligations arising under similar Laws, or to secure the performance of public or
statutory obligations, surety or appeal bonds, and other obligations of a like nature, in each case in the ordinary course of business and which are not
yet due and payable, (vii) grants by any Acquired Company of non-exclusive rights in non-material Intellectual Property in the ordinary course of
business consistent with past practice, and (viii) other Encumbrances that do not materially and adversely affect the value, use or operation of the asset
subject thereto.
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“Person” means any individual, corporation, partnership (general or limited), limited liability company, limited liability partnership, trust, joint
venture, joint stock company, syndicate, association, entity, unincorporated organization or government, or any political subdivision, agency or
instrumentality thereof.
“Personal Information” means data and information concerning an identifiable natural person.
“Privacy Laws” mean Laws relating to privacy, security and/or collection and use of Personal Information.
“Representative” means any officer, director or other representative, including any employee, investment banker, attorney, accountant,
consultant or other agent or advisor.
“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Subsidiary” of any Person means any corporation, partnership, limited liability company, joint venture or other legal entity of which such
Person (either directly or through or together with another Subsidiary of such Person) owns more than 50% of the voting stock or value of, or has the
right to elect a majority of the board of directors or other persons performing similar functions for, such corporation, partnership, limited liability
company, joint venture or other legal entity.
“Superior Proposal” means a bona fide written Acquisition Proposal (with all of the references to 20% included in the definition of Acquisition
Proposal increased to 50%) that the Company Board (or a committee thereof) determines in good faith, after consultation with the Company’s financial
advisor and outside legal counsel, and taking into consideration, among other things, any legal, financial, regulatory and other aspects of such
Acquisition Proposal and this Agreement that the Company Board (or a committee thereof) deems relevant (in each case taking into account any
revisions to this Agreement made in writing by Parent prior to the time of determination pursuant to Section 2.3(d)), would result in a transaction more
favorable to the holders of Company Common Stock than the transactions provided for in this Agreement.
“Tax” (and, with correlative meaning, “Taxes”) means any federal, state, local or foreign income, gross receipts, property, sales, use, license,
franchise, employment, payroll, premium, withholding, alternative or added minimum, ad valorem, transfer or excise tax, or any other governmental
levy, assessment, duty, fee or other charge in the nature of a tax, together with any interest or penalty or addition thereto, whether disputed or not,
imposed by any taxing authority.
“Tax Return” means any return, report or similar written statement required to be filed with a taxing authority with respect to any Tax (including
any attached schedules), including any information return, claim for refund, amended return or declaration of estimated Tax.
“Third Party” means any Person or group (as defined in Section 13(d)(3) of the Exchange Act) other than any Company Associate, the
Company, Parent, Merger Sub or any Affiliates thereof.
“Transaction Documents” means this Agreement and all other agreements, instruments and documents to be executed by Parent, Merger Sub
and the Company in connection with the transactions contemplated by such agreements.
“Transaction Litigation” means any claim, demand or Legal Proceeding (including any class action or derivative litigation) asserted,
commenced or threatened by, on behalf of or in the name of, against or otherwise involving the Company, the Company Board, any committee thereof
and/or any of the Company’s directors or
9
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officers relating directly or indirectly to this Agreement, the Offer, the Merger or any of the Transactions (including any such claim or Legal Proceeding
based on allegations that the Company’s entry into this Agreement or the terms and conditions of this Agreement or any of the Transactions
constituted a breach of the fiduciary duties of any member of the Company Board or any officer of the Company).
“Transactions” means the transactions contemplated by this Agreement, including the Offer and the Merger.
“WARN” means the United States Worker Adjustment and Retraining Notification Act, as amended, or any state Mini-WARN Law.
(b) Each of the following terms is defined in the Section set forth opposite such term:
Term

Section

Acquisition
Agreement
Alternative Acquisition Agreement
Appraisal Shares
Book Entry Share
Burdensome Condition
Change in Circumstance Notice
Change in Circumstances
Change in Recommendation
Closing
Closing Date
Company
Company Board
Company Board Recommendation
Company Common Stock
Company Preferred Stock
Company Registered IP
Company SEC Documents
Company Severance Benefits
Company Stock Certificate
Compensation Committee
Continuing Employee
Current Premium
Current Purchase Period
Delaware Courts
DGCL
Effective Time
End Date
Equity Securities
Excluded Shares
Expiration Date
FDA
Indemnified Party
Indemnified Party Proceeding
Initial Expiration Date
Material Contract
Merger
Merger Consideration
Merger Sub
Minimum Condition

Section 6.3(c)
Preamble
Section 2.3(c)
Section 3.8(c)
Section 3.5(a)(i)
Section 6.3(a)
Section 2.3(d)(ii)
Section 2.3(d)(ii)
Section 2.3(c)
Section 3.3
Section 3.3
Preamble
Recitals
Section 2.3(a)
Recitals
Section 4.3(a)
Section 4.6(a)
Section 4.4(a)
Section 6.7(a)
Section 3.5(a)(i)
Section 6.8
Section 6.7(a)
Section 6.9(a)
Section 3.7(e)
Section 9.5
Recitals
Section 3.3
Section 8.1(b)
Section 4.3(e)
Section 3.5(a)(i)
Section 2.1(d)
Section 4.9(b)
Section 6.9(b)
Section 6.9(b)
Section 2.1(d)
Section 4.8(b)
Recitals
Section 3.5(a)(i)
Preamble
Annex I
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Section

Offer
Offer Commencement Date
Offer Conditions
Offer Documents
Offer Price
Option Payment
Parent
Parent Balance Sheet
Parent Welfare Plan
Paying Agent
Payoff Letter
Privacy Policies
Restricted Stock Payment
RSU Award Payment
Schedule 14D-9
Schedule TO
Superior Proposal Notice
Surviving Corporation
Termination Fee

Recitals
Section 2.1(a)
Section 2.1(b)
Section 2.2(a)
Recitals
Section 3.7(a)
Preamble
Section 5.6(a)
Section 6.7(c)
Section 3.6(a)
Section 6.13
Section 4.17
Section 3.7(c)
Section 3.6(b)
Section 2.3(a)
Section 2.2(a)
Section 2.3(d)(i)
Recitals
Section 8.3(b)

ARTICLE 2
THE OFFER
Section 2.1. Tender Offer.
(a) Unless this Agreement shall have previously been validly terminated in accordance with Article 8, as promptly as practicable, but in
any event within the ten (10) Business Day period commencing on the first (1 st) Business Day after the date hereof, Merger Sub shall commence (within
the meaning of Rule 14d-2 under the Exchange Act) the Offer to purchase for cash all of the outstanding Company Common Stock at a price per share
equal to the Offer Price. The date on which Merger Sub commences the Offer, within the meaning of Rule 14d-2 under the Exchange Act, is referred to
as the “Offer Commencement Date.” The Offer shall be subject only to the conditions set forth on Annex I.
(b) Subject to any extension by Merger Sub of the Offer pursuant to Section 2.1(e), as promptly as practicable following the later of (i) the
earliest date as of which Merger Sub is permitted under applicable Law to accept for payment Company Common Stock tendered pursuant to the Offer
(and not validly withdrawn), and (ii) the earliest date as of which each of the conditions set forth in Annex I (the “Offer Conditions”) shall have been
satisfied or waived, Merger Sub shall (and Parent shall cause Merger Sub to) irrevocably accept for payment all Company Common Stock tendered
pursuant to the Offer (and not validly withdrawn). The obligation of Merger Sub to irrevocably accept for payment Company Common Stock tendered
pursuant to the Offer shall be subject only to the satisfaction or waiver of each of the Offer Conditions (and shall not be subject to any other
conditions). As promptly as practicable after (and in any event, no more than three (3) Business Days after) the irrevocable acceptance for payment of
any shares of Company Common Stock tendered pursuant to the Offer, Merger Sub shall pay (subject to any applicable withholding tax) for all shares
of Company Common Stock validly tendered and not properly withdrawn pursuant to the Offer.
(c) Merger Sub expressly reserves the right to waive any of the Offer Conditions (to the extent permitted under applicable Law) and to
make any changes to the terms of or conditions to the Offer not inconsistent with the terms of this Agreement; provided that, without the prior written
consent of the Company, neither Parent nor Merger Sub shall:
(i) amend, modify or waive the Minimum Condition;
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(ii) decrease the number of shares of Company Common Stock sought to be purchased by Merger Sub in the Offer;
(iii) reduce the Offer Price (except to the extent required pursuant to Section 2.1(f));
(iv) increase the Offer Price, except in response to a Change in Circumstance Notice, a Change in Recommendation or a Superior
Proposal Notice;
(v) extend or otherwise change the expiration date of the Offer (except to the extent required pursuant to Section 2.1(e));
(vi) change the form of consideration payable in the Offer;
(vii) impose any condition to the Offer in addition to the Offer Conditions;
(viii) amend, modify or supplement any of the terms of the Offer in any manner adversely affecting, or that would reasonably be
expected to have an adverse effect on, any of the holders of Company Common Stock; or
(ix) take any action (or fail to take any action) that would result in the Merger not being permitted to be effected pursuant to
Section 251(h) of the DGCL.
(d) Unless extended pursuant to and in accordance with the terms of this Agreement, the Offer shall expire at midnight (New York City
time) on the date that is twenty (20) business days (for this purpose determined as set forth in Rule 14d-1(g)(3) under the Exchange Act) from the
commencement (within the meaning of Rule 14d-2 under the Exchange Act) of the Offer (the “Initial Expiration Date”) or, in the event the Initial
Expiration Date has been extended pursuant to and in accordance with this Agreement, the date and time to which the Offer has been so extended (the
Initial Expiration Date, as it may be so extended, the “Expiration Date”).
(e) Merger Sub shall, and Parent shall cause Merger Sub to, extend the Offer from time to time as follows: (i) if on the then scheduled
Expiration Date, the Minimum Condition has not been satisfied or any of the other Offer Conditions has not been satisfied, or waived by Parent or
Merger Sub if permitted hereunder, then Merger Sub shall extend the Offer for one (1) or more occasions in consecutive increments of up to ten
(10) Business Days each (as determined by Merger Sub in its discretion, subject to applicable Law, or such longer period as may be agreed by Parent
and the Company) in order to permit the satisfaction of such Offer Conditions (subject to the right of Parent or Merger Sub to waive any Offer
Condition, other than the Minimum Condition); provided, however, that Merger Sub shall not be required to extend the Offer or the Expiration Date to
a date later than the End Date; and (ii) Merger Sub shall extend the Offer for the minimum period required by applicable Law, interpretation or position
of the SEC or its staff or NASDAQ or its staff.
(f) If, between the date hereof and the Acceptance Time, the outstanding 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 adjusted to the extent appropriate; provided that nothing in
this Section 2.1(f) shall be construed to permit the Company to take any action with respect to its securities that is prohibited by the terms of this
Agreement.
(g) Neither Parent nor Merger Sub shall terminate or withdraw the Offer prior to the then scheduled Expiration Date unless this Agreement
is validly terminated in accordance with the terms hereof. In the event that this Agreement is terminated pursuant to the terms hereof, Merger Sub shall
(and Parent shall cause Merger Sub to) promptly (and in any event within twenty-four (24) hours of such termination), irrevocably and unconditionally
terminate the Offer, shall not acquire any shares of Company Common Stock pursuant to the Offer and shall cause any depository acting on behalf of
Merger Sub to return, in accordance with applicable Law, all tendered shares of Company Common Stock to the registered holders thereof.
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Section 2.2. Actions of Parent and Merger Sub.
(a) As promptly as practicable on the Offer Commencement Date, Parent and Merger Sub shall (i) file with the SEC a Tender Offer
Statement on Schedule TO with respect to the Offer (together with all amendments and supplements thereto and including exhibits thereto, the
“Schedule TO”) that will contain or incorporate by reference an offer to purchase and form of the related letter of transmittal and (ii) cause the Schedule
TO, the offer to purchase and related documents to be disseminated to holders of shares of Company Common Stock. Parent and Merger Sub agree that
they shall use their reasonable best efforts to cause the Schedule TO, together with all documents included therein pursuant to which the Offer will be
made (collectively and with any supplements or amendments thereto, the “Offer Documents”) filed by either Parent or Merger Sub with the SEC, to
comply in all material respects with the Exchange Act and the rules and regulations thereunder and other applicable Law. Each of Parent, Merger Sub
and the Company agrees to 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 Parent further agrees to use all reasonable efforts to promptly cause the Offer
Documents, as so corrected, to be filed with the SEC and to promptly be disseminated to holders of shares of Company Common Stock as and to the
extent required by applicable Law. The Company shall promptly furnish or otherwise make available to Parent, Merger Sub or Parent’s legal counsel
any information concerning the Acquired Companies and the Company’s stockholders that is required or reasonably requested in connection with any
action contemplated by this Section 2.2(a). The Company and its counsel shall be given reasonable opportunity to review and comment on the Offer
Documents prior to the filing thereof with the SEC. Parent and Merger Sub agree to provide the Company and its counsel with a copy of any written
comments (and a summary 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 receipt of such comments, and to give the Company and its counsel a reasonable opportunity to review and comment on any
response to such comments provided to the SEC or its staff. Each of Parent and Merger Sub shall respond promptly to any comments of the SEC or its
staff with respect to the Offer Documents or the Offer.
(b) For purposes of this Agreement, and the Offer, unless otherwise mutually agreed to by the Company and Merger Sub, any shares of
Company Common Stock subject to notices of guaranteed delivery shall be deemed not to be validly tendered into the Offer unless and until the shares
underlying such notices of guaranteed delivery are delivered to Merger Sub or to an agent of Merger Sub.
(c) Without limiting the generality of Section 9.10, Parent shall cause to be provided to Merger Sub all of the funds necessary to purchase
any shares of Company Common Stock that Merger Sub becomes obligated to purchase pursuant to the Offer, which funds shall be deposited with the
Paying Agent concurrently with or promptly following the Acceptance Time, and shall cause Merger Sub to perform, on a timely basis, all of Merger
Sub’s obligations under this Agreement. Parent and Merger Sub shall, and each of Parent and Merger Sub shall ensure that all of their respective
Affiliates shall, tender any shares of Company Common Stock held by them into the Offer.
(d) This Agreement and the transactions contemplated hereby shall be effected under Section 251(h) of the DGCL and Parent and Merger
Sub shall cause the Merger to be effected as soon as practicable following the consummation of the Offer.
Section 2.3. Actions of the Company.
(a) On or as promptly as practicable after the filing of the Offer Documents with the SEC on the Offer Commencement Date, the Company
shall file with the SEC and (contemporaneously with the initial dissemination of the Offer Documents to holders of Company Common Stock, subject
to the final sentence of Section 2.3(b), disseminate to holders of Company Common Stock), a Tender Offer Solicitation/Recommendation Statement on
Schedule 14D-9 (together with any amendments or supplements thereto, the “Schedule 14D-9”) that, subject to Section 2.3(d), shall contain the
recommendation of the Company Board that
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stockholders of the Company tender their shares of Company Common Stock pursuant to the Offer (the “Company Board Recommendation”), shall
set the Stockholder List Date as the record date for purposes of receiving the notice required by Section 262(a)(2) of the DGCL and shall also contain
the notice of appraisal rights in compliance with Section 262(d) of the DGCL. Parent and its counsel shall be given a reasonable opportunity to review
and comment on the Schedule 14D-9 (including any amendment or supplement thereto) prior to the filing thereof with the SEC or the dissemination
thereof to holders of Company Common Stock; provided, however, that the Company need not give Parent and its counsel such opportunity to review
and comment in connection with any amendment or supplement to the Schedule 14D-9 that relates to any Acquisition Proposal or any Change in
Recommendation. The Company shall promptly provide Parent and its counsel with a copy of any written comments (and a summary of any oral
comments) received by the Company (or its counsel) from the SEC or its staff with respect to the Schedule 14D-9. The Company shall respond
promptly to any comments of the SEC or its staff with respect to the Schedule 14D-9 and give Parent and its counsel a reasonable opportunity to review
and comment on any response to such comments provided to the SEC or its staff; provided, however, that the Company need not give Parent and its
counsel such opportunity to review and comment in connection with any such response or comments that relate to any Acquisition Proposal or any
Change in Recommendation.
(b) To the extent required by the applicable requirements of the Exchange Act and the rules and regulations thereunder, (i) each of Parent,
Merger Sub and the Company shall promptly correct any information provided by it for use in the Schedule 14D-9 if such information shall have
become false or misleading in any material respect, and (ii) the Company shall take all steps necessary to promptly cause the Schedule 14D-9, as
supplemented or amended to correct such information, to be filed with the SEC and, subject to the final sentence of this Section 2.3(b), to be
disseminated to holders of Company Common Stock. Parent and Merger Sub shall promptly furnish to the Company all information concerning Parent
or Merger Sub that may be reasonably requested by the Company in connection with any action contemplated by this Section 2.3(b). To the extent
requested by the Company, Parent shall cause the Schedule 14D-9 and any supplement or amendment thereto to be mailed or otherwise disseminated
to the holders of Company Common Stock together with the Offer Documents disseminated to the holders of Company Common Stock.
(c) The Company shall not permit either the Company Board or any committee thereof to, except as permitted by Section 2.3(d) or
Section 6.2: (i) fail to make, withdraw, modify, amend or qualify, in a manner adverse to Parent and Merger Sub, the Company Board Recommendation,
or propose publicly to take such action; (ii) approve, recommend or declare advisable any Acquisition Proposal, or propose publicly to take such
action (any action described in clause “(i)” or clause “(ii)” being referred to as a “Change in Recommendation”); or (iii) permit the Company to enter
into any letter of intent, agreement in principle, agreement or contract (other than a confidentiality agreement entered into in compliance with
Section 6.2(a)) contemplating an Acquisition Proposal (any such contract, an “Alternative Acquisition Agreement”).
(d) Notwithstanding anything to the contrary contained in this Agreement, at any time prior to the Acceptance Time, the Company Board
may:
(i) make a Change in Recommendation in response to an Acquisition Proposal and/or cause the Company to enter into an
Alternative Acquisition Agreement concerning such an Acquisition Proposal if: (A) such Acquisition Proposal did not result from a
material breach of Section 6.2(a); (B) the Company Board (or a committee thereof) determines in good faith (1) after consultation with the
Company’s outside legal counsel and financial advisor, that such Acquisition Proposal would, if this Agreement or the Offer were not
amended or an alternative transaction with Parent were not entered into, constitute a Superior Proposal and (2) after consultation with the
Company’s outside legal counsel, that in light of such Acquisition Proposal, a failure to make a Change in Recommendation and/or to
cause the Company to enter into such Alternative Acquisition Agreement would reasonably be expected to be inconsistent with the
Company Board’s fiduciary obligations to the Company’s stockholders under applicable Law; (C) the Company delivers to Parent a
written notice (the “Superior
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Proposal Notice”) stating that the Company Board intends to take such action and (in the event the Company Board contemplates causing
the Company to enter into an Alternative Acquisition Agreement) including a copy of such Alternative Acquisition Agreement and the
identity of the potential counterparty to such Alternative Acquisition Agreement; (D) during the three (3) Business Day period
commencing on the date of Parent’s receipt of such Superior Proposal Notice, the Company shall have made its representatives reasonably
available for the purpose of engaging in negotiations with Parent (to the extent Parent desires to negotiate) regarding a possible
amendment of this Agreement or the Offer or a possible alternative transaction so that the Acquisition Proposal that is the subject of the
Superior Proposal Notice ceases to be a Superior Proposal; (E) after the expiration of the negotiation period described in clause “(D)”
above, the Company Board (or a committee thereof) shall have determined in good faith, after taking into account any amendments to this
Agreement and the Offer that Parent and Merger Sub have irrevocably agreed in writing to make as a result of the negotiations
contemplated by clause “(D)” above, that (1) after consultation with the Company’s outside legal counsel and financial advisor, such
Acquisition Proposal constitutes a Superior Proposal, and (2) after consultation with the Company’s outside legal counsel, the failure to
make a Change in Recommendation and/or enter into such Alternative Acquisition Agreement would reasonably be expected to be
inconsistent with the Company Board’s fiduciary obligations to the Company’s stockholders under applicable Law; and (F) if the
Company enters into an Alternative Acquisition Agreement concerning such Superior Proposal, the Company terminates this Agreement in
accordance with Section 8.1(f); provided, however, that, if after compliance with clauses “(C)” through “(E)” of this Section 2.3(d)(i) with
respect to any Superior Proposal any material revisions are made to such Superior Proposal, the Company shall be required to deliver a new
Superior Proposal Notice and comply again with clauses “(C)” through “(E)” of this Section 2.3(d)(i), except that references to three
(3) Business Days shall be deemed to be two (2) Business Days; or
(ii) make a Change in Recommendation not related to an Acquisition Proposal if: (A) any change in circumstances arises affecting
the Company that does not relate to any Acquisition Proposal and was not known to (or reasonably foreseeable by) the Company Board on
or prior to the date hereof (any such change in circumstances unrelated to an Acquisition Proposal being referred to as a “Change in
Circumstances”); (B) the Company Board (or a committee thereof) determines in good faith, after consultation with its outside legal
counsel, that, in light of such Change in Circumstances, a failure to effect a Change in Recommendation would reasonably be expected to
be inconsistent with the Company Board’s fiduciary obligations to the Company’s stockholders under applicable Law; (C) such Change in
Recommendation is not effected prior to the third Business Day after Parent receives written notice (the “Change in Circumstance
Notice”) from the Company confirming that the Company Board intends to effect such Change in Recommendation and specifying in
reasonable detail the reasons therefor; (D) during such three (3) Business Day period, if requested by Parent, the Company engages in good
faith negotiations with Parent to amend this Agreement or the Offer or enter into an alternative transaction; and (E) at the end of such three
(3) Business Day period, the Company Board (or a committee thereof) determines in good faith, after consultation with its outside legal
counsel and after taking into account any amendments to this Agreement and the Offer that Parent and Merger Sub have irrevocably agreed
in writing to make as a result of the negotiations contemplated by clause “(D)” above, that, in light of such Change in Circumstances, a
failure to effect a Change in Recommendation would reasonably be expected to be inconsistent with the Company Board’s fiduciary
obligations to the Company’s stockholders under applicable Law.
(e) In connection with the Offer, as requested by Parent, the Company shall promptly furnish, and shall instruct its transfer agent to
furnish, to Merger Sub, a list of its stockholders, mailing labels and any available listing or computer file containing the names and addresses of all
record holders of shares of Company Common Stock and lists of securities positions of shares of Company Common Stock held in stock depositories
and all other information in the Company’s possession or control regarding the beneficial holders of shares of Company Common Stock as of the most
recent practicable date (the date of the list used to determine the Persons
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to whom the Offer Documents and Schedule 14D-9 are first disseminated, the “Stockholder List Date”), and of all persons becoming record holders
subsequent to such date, and shall provide to Parent such additional information (including updated lists of stockholders, mailing labels and lists of
securities positions) and such other assistance as Merger Sub may reasonably request for purposes of communicating the Offer to the holders of
Company Common Stock. All information furnished in accordance with this Section 2.3(e) shall be held in confidence by Parent and Merger Sub (and
their agents) in accordance with the requirements of the Confidentiality Agreement, and shall be used by Parent and Merger Sub (and their agents) only
in connection with the communication of the Offer to the holders of Company Common Stock. If this Agreement is terminated, Parent and Merger Sub
shall deliver, and shall use their reasonable best efforts to cause their agents to deliver, to the Company (or destroy, at the Company’s election) all
copies and any extracts or summaries from such information furnished in accordance with this Section 2.3(e) then in their possession or control.

ARTICLE 3
THE MERGER; EFFECTIVE TIME
Section 3.1. The Merger. Upon 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), at the Effective Time, Merger Sub shall be merged with and into the Company, and the separate existence of Merger Sub
shall cease. The Company will continue as the Surviving Corporation. The Merger shall be effected under Section 251(h) of the DGCL as soon as
practicable following consummation of the Offer.
Section 3.2. Effect of the Merger. The Merger shall have the effects set forth in this Agreement and in the applicable provisions of the DGCL.
Section 3.3. Closing; Effective Time. The consummation of the Merger (the “Closing”) shall take place at the offices of Goodwin Procter LLP,
100 Northern Avenue, Boston, Massachusetts 02210 at 10:00 a.m. local time as soon as practicable following the Acceptance Time, subject to the
satisfaction or, to the extent permitted by applicable Law, the waiver of the conditions set forth in Article 7 by the parties entitled thereto, but in any
event no later than the second (2nd) Business Day after the satisfaction or waiver of the last to be satisfied or waived of the conditions set forth in
Article 7 (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions)
(the date on which the Closing occurs, the “Closing Date”). Subject to the provisions of this Agreement, a certificate of merger satisfying the
applicable requirements of the DGCL shall be duly executed by the Company and, as soon as practicable on the Closing Date, delivered to the
Secretary of State of the State of Delaware for filing. The Merger shall become effective upon the date and time of the filing of such certificate of merger
with the Secretary of State of the State of Delaware or such later date and time as is agreed upon in writing by the parties hereto and specified in the
certificate of merger (such date and time, the “Effective Time”). From and after the Effective Time, the Surviving Corporation shall possess all the
rights, privileges, powers and franchises and be subject to all of the restrictions, disabilities and duties of the Company and Merger Sub, all as provided
in the DGCL.
Section 3.4. Certificate of Incorporation and Bylaws; Directors. At the Effective Time, unless otherwise jointly determined by Parent and the
Company prior to the Effective Time:
(a) the Certificate of Incorporation of the Surviving Corporation shall be amended and restated in its entirety as of the Effective Time to
read as set forth on Exhibit A hereto, and, as so amended and restated shall be the Certificate of Incorporation of the Surviving Corporation, until
thereafter amended in accordance with its terms and as provided in the DGCL (subject to Section 6.9(b));
(b) the Bylaws of the Surviving Corporation shall be amended and restated as of the Effective Time to read as set forth on Exhibit B
hereto, and, as so amended and restated shall be the Bylaws of the Surviving Corporation, until thereafter amended in accordance with its terms and as
provided in the DGCL (subject to Section 6.9(b)); and
16

Table of Contents

(c) (i) the directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation and (ii) the
officers of the Company immediately prior to the Effective Time shall be the officers of the Surviving Corporation, in each case until their respective
successors are duly elected or appointed and qualified in accordance with applicable Law.
Section 3.5. Conversion of Company Common Stock.
(a) Subject to Section 3.8, at the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the Company
or any holder of Company Common Stock:
(i) Each share of Company Common Stock (other than shares of Company Common Stock (a) held in the treasury of the Company
(other than in any Company Benefit Plan), (b) that at the commencement of the Offer were owned by Parent or Merger Sub, or
(c) irrevocably accepted for payment in the Offer (collectively, the “Excluded Shares”)) shall be automatically canceled and converted
into the right to receive an amount in cash equal to the Offer Price (the “Merger Consideration”), without interest. At the Effective Time,
all of the shares of Company Common Stock shall cease to be outstanding, shall automatically be cancelled and shall cease to exist, and
each certificate (a “Company Stock Certificate”) formerly representing any of such shares (other than Excluded Shares) and each
non-certificated share represented by book entry (a “Book Entry Share”) (other than Excluded Shares) shall thereafter represent only the
right to receive the Merger Consideration, without interest, to be paid upon surrender of such Company Stock Certificate or Book Entry
Share in accordance with Section 3.6.
(ii) Each Excluded Share shall, by virtue of the Merger and without any action on the part of the holder thereof, cease to be
outstanding, shall be cancelled without payment of any consideration therefor and shall cease to exist.
(iii) At the Effective Time, each share of common stock, par value $0.01 per share, of Merger Sub issued and outstanding
immediately prior to the Effective Time shall automatically be converted into one share of common stock, par value $0.01 per share, of the
Surviving Corporation.
(b) Without duplication of the effects of Section 2.1(f), if, between the date hereof and the Effective Time, the outstanding 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 amount of cash into which each share
of Company Common Stock is converted in the Merger shall be adjusted to the extent appropriate; provided that nothing in this Section 3.5(b) shall be
construed to permit the Company to take any action with respect to its securities that is prohibited by the terms of this Agreement.
Section 3.6. Payment for Company Common Stock.
(a) At or prior to the Effective Time, (i) Parent shall appoint a bank or trust company reasonably acceptable to the Company to act as
paying agent with respect to the Merger (the “Paying Agent”), and (ii) Parent shall deposit, or shall cause to be deposited, with the Paying Agent cash
amounts sufficient to enable the Paying Agent to make payments pursuant to Section 3.5 to holders of Company Common Stock outstanding
immediately prior to the Effective Time.
(b) Within two (2) Business Days after the Effective Time, Parent and the Surviving Corporation shall cause the Paying Agent to mail to
each Person who was, immediately prior to the Effective Time, a holder of record of Company Common Stock described in Section 3.5 a form of letter
of transmittal (mutually approved by Parent and the Company) and instructions for use in effecting the surrender of Company Stock Certificates or
Book Entry Shares previously representing such Company Common Stock in exchange for payment therefor. Parent shall ensure that, upon surrender
to the Paying Agent of each such Company Stock Certificate or Book
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Entry Share (or affidavits of loss in lieu of the Company Stock Certificate pursuant to Section 3.6(d)), together with a properly executed letter of
transmittal, the holder of such Company Stock Certificate or Book Entry Share (or, under the circumstances described in Section 3.6(d), the transferee
of the Company Common Stock previously represented by such Company Stock Certificate or Book Entry Share) shall promptly receive in exchange
therefor the Merger Consideration for each share of Company Common Stock formerly represented by such Company Stock Certificate or Book Entry
Share pursuant to Section 3.5. Exchange of any Book Entry Shares shall be effected in accordance with the Paying Agent’s customary procedures with
respect to securities represented by book entry.
(c) On or after the first anniversary of the Effective Time, the Surviving Corporation shall be entitled to cause the Paying Agent to deliver
to the Surviving Corporation any funds made available by Parent to the Paying Agent which have not been disbursed to holders of Company Stock
Certificates or Book Entry Shares in accordance with this Section 3.6, and thereafter such holders shall be entitled to look to Parent and the Surviving
Corporation with respect to the cash amounts payable upon surrender of their Company Stock Certificates or Book Entry Shares. Neither the Paying
Agent nor the Surviving Corporation shall be liable to any holder of a Company Stock Certificate or Book Entry Share for any amount properly paid to
a public official pursuant to any applicable abandoned property or escheat law.
(d) If any Company Stock Certificate shall have been lost, stolen or destroyed, then, upon the making of an affidavit of that fact by the
Person claiming such Company Stock Certificate to be lost, stolen or destroyed, Parent shall cause the Paying Agent to pay in exchange for such lost,
stolen or destroyed Company Stock Certificate the cash amount payable in respect thereof pursuant to this Agreement.
(e) 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 with respect to such Company Common Stock to a transferee of such Company Common Stock if the Company Stock
Certificate (if applicable) previously representing such Company Common Stock is presented to the Paying Agent, accompanied by all documents
reasonably required by the Paying Agent to evidence and effect such transfer and to evidence that any applicable stock transfer taxes relating to such
transfer have been paid.
(f) At the Effective Time, the stock transfer books of the Company shall be closed with respect to all shares of Company Common Stock
outstanding immediately prior to the Effective Time. No further transfer of any such shares of Company Common Stock shall be made on such stock
transfer books after the Effective Time. If, after the Effective Time, a valid Company Stock Certificate, which shares were outstanding immediately
prior to the Effective Time and converted into the right to receive the Merger Consideration in accordance with this Section 3.6, is presented to the
Paying Agent or to the Surviving Corporation or Parent, such Company Stock Certificate shall be canceled and shall be exchanged as provided in this
Section 3.6.
(g) Subject to Section 3.6(h), the Surviving Corporation shall bear and pay all charges and expenses, including those of the Paying
Agent, incurred in connection with the payment for Company Common Stock.
(h) Notwithstanding anything to the contrary in this Agreement, the Surviving Corporation, Parent and Merger Sub shall be entitled to
deduct and withhold (or cause the Paying Agent to deduct and withhold) from the Offer Price or Merger Consideration, as applicable, payable to any
holder of shares of Company Common Stock, such amounts in respect of Taxes as it is required by applicable Law to deduct and withhold. To the
extent that any such amounts are so withheld and paid over to the appropriate Governmental Entity, such withheld amounts shall be treated for all
purposes of this Agreement as having been paid to the holder of shares of Company Common Stock in respect of which such deduction and
withholding was made.
Section 3.7. Company Compensatory Awards.
(a) Except as set forth on Section 3.7(a) of the Company Disclosure Schedule, immediately prior to the Effective Time, by virtue of the
Merger and without any action on the part of the holders thereof, each
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Company Option, whether vested or unvested, that is outstanding and unexercised immediately prior to the Effective Time, shall be cancelled and
automatically converted into the right to receive from Parent or the Surviving Corporation an amount in cash (subject to any applicable withholding
Tax) equal to the product obtained by multiplying (i) the excess, if any, of the Merger Consideration over the per share exercise price of such Company
Option, by (ii) the aggregate number of shares of Company Common Stock issuable upon exercise of such Company Option immediately prior to the
Effective Time (such product, the “Option Payment”). From and after the Effective Time, the holder of any cancelled Company Option shall only be
entitled to receive the Option Payment in respect of such cancelled Company Option.
(b) Except as set forth on Section 3.7(b) of the Company Disclosure Schedule, immediately prior to the Effective Time, by virtue of the
Merger and without any action on the part of the holders thereof, each Company RSU that is outstanding immediately prior to the Effective Time,
whether vested or unvested, shall be cancelled and automatically converted into the right to receive from Parent or the Surviving Corporation an
amount in cash (subject to any applicable withholding Tax) equal to the Merger Consideration (such amounts payable hereunder, the “RSU Award
Payment”). From and after the Effective Time, the holder of any cancelled Company RSU shall only be entitled to receive the RSU Award Payment in
respect of such cancelled Company RSU.
(c) Immediately prior the Effective Time, each Company Restricted Stock Award that is outstanding shall be deemed fully vested and
shall be treated under this Article 3 the same as other Company Common Stock outstanding immediately prior to the Effective Time. To the extent
payable to a current or former employee of the Company or a Subsidiary, such payments (the “Restricted Stock Payment”) shall be made by the
Surviving Corporation through its payroll system and shall be subject to applicable tax withholdings.
(d) Prior to the Effective Time, the Company shall take any and all such actions as are necessary (under the Company Equity Incentive
Plans, applicable award agreements, applicable Law or otherwise) to effect the foregoing provisions of this Section 3.7, including by amending the
applicable Company Equity Incentive Plans. At or prior to the Effective Time, Parent shall deposit, or cause to be deposited, funds sufficient to pay the
aggregate Option Payment, the RSU Award Payment and the Restricted Stock Payment to an account identified by the Company prior to the Effective
Time. The Option Payments, RSU Award Payments and Restricted Stock Payments shall, except as may otherwise be required by Section 409A of the
Code, be made by the Surviving Corporation at, or within five (5) Business Days of, the Effective Time, without interest. All payments provided
pursuant to this Section 3.7 shall be made through the Surviving Corporation’s payroll and/or equity award maintenance systems, subject to
withholding in accordance with applicable Tax Law.
(e) As soon as practicable following the date hereof, the Company shall take all actions with respect to the ESPP to provide that with
respect to any offering periods in effect as of the date hereof (the “Current Purchase Period”), (i) no employee who is not a participant in the ESPP as
of the date hereof may become a participant in the ESPP and (ii) each individual participating in the Current Purchase Period in progress on the date of
this Agreement shall not be permitted to increase his or her payroll contribution rate pursuant to the ESPP from the rate in effect immediately prior to
the date of this Agreement, except as may be required by applicable Law. In addition, (A) the Current Purchase Period will end on May 31, 2019;
provided that if the Effective Time is prior to May 31, 2019, the Company will end the Current Purchase Period on a specified trading day occurring at
least ten (10) days prior to the date on which the Effective Date is expected to occur and treat the Current Purchase Period as a fully effective and
completed offering period for all purposes of the ESPP, and all outstanding purchase rights under the ESPP shall automatically be exercised, in
accordance with the terms of the ESPP, upon the last day of the Current Purchase Period, and any shares of Company Common Stock purchased under
the ESPP shall be treated under this Article 3 the same as other Company Common Stock outstanding immediately prior to the Effective Time;
(B) there will be no offering periods following the Current Purchase Period and (C) in all events, the Company shall terminate the ESPP prior to the
Effective Time. Prior to the Effective Time, the Company shall take all actions (including, if appropriate, amending the terms of the ESPP) that are
necessary to give effect to the transactions contemplated by this Section 3.7(e).
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Section 3.8. Appraisal Rights.
(a) Notwithstanding anything to the contrary contained in this Agreement, any Company Common Stock that constitute Appraisal Shares
shall not be converted into the right to receive the Merger Consideration, and each holder of Appraisal Shares shall be entitled only to receive such
consideration as is determined to be due with respect to such Appraisal Shares pursuant to Section 262 of the DGCL. From and after the Effective Time,
a holder of Appraisal Shares shall not have and shall not be entitled to exercise any of the voting rights or other rights of a stockholder of the Surviving
Corporation. If any holder of Appraisal Shares shall fail to perfect or shall otherwise waive, withdraw or lose such holder’s right to appraisal under
Section 262 of the DGCL, then (i) the right of such holder to be paid such consideration as is determined to be due pursuant to Section 262 of the
DGCL shall cease, and (ii) such Appraisal Shares shall be deemed to have been converted as of the Effective Time into and have become exchangeable
only for the right to receive (upon the surrender of the Company Stock Certificate(s) or Book Entry Shares previously representing such Appraisal
Shares) the Merger Consideration, without interest and reduced by the amount of any withholding that is required under applicable Tax Law, in
accordance with Section 3.5.
(b) The Company (i) shall give Parent written notice of any demand by any stockholder of the Company for appraisal of such
stockholder’s Company Common Stock pursuant to Section 262 of the DGCL, and (ii) shall give Parent the opportunity to direct and participate in all
negotiations and proceedings with respect to any such demand. The Company shall not make any payment with respect to any demands for appraisal
or settle or offer to settle any such demands for appraisal without the consent of Parent.
(c) For purposes of this Agreement, “Appraisal Shares” shall refer to shares of Company Common Stock outstanding immediately prior
to the Effective Time that are held by a holder who is entitled to demand and properly demands appraisal of such shares pursuant to, and who complies
in all respects with, Section 262 of the DGCL.
Section 3.9. Merger Without Meeting of Stockholders. The Merger shall be effected under Section 251(h) of the DGCL. The parties hereto agree
to take all necessary and appropriate action to cause the Merger to become effective as soon as reasonably practicable following the consummation of
the Offer, without a meeting of the stockholders of the Company in accordance with Section 251(h) of the DGCL.
Section 3.10. Further Action. If, at any time after the Effective Time, any further action is necessary to carry out the purposes of this Agreement,
the officers and directors of the Surviving Corporation and Parent shall, subject to the limitations in Section 6.3, use reasonable best efforts to (in the
name of Merger Sub, in the name of the Company or otherwise) take such action.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except (x) as disclosed in the corresponding section of the Company Disclosure Schedule (it being acknowledged and agreed that disclosure of
any item in any Section or subsection of the Company Disclosure Schedule shall be deemed disclosed with respect to any other Section or subsection
of the Company Disclosure Schedule to the extent that the relevance of any disclosed event, item or occurrence in the Company Disclosure Schedule
to such other Section or subsection is reasonably apparent as to matters and items that are the subject of the corresponding representation or warranty in
this Agreement), and (y) as set forth in the Company SEC Documents made available to Parent to the extent it is reasonably apparent that any such
disclosure set forth in such Company SEC Documents would qualify the representations and warranties contained herein, and excluding from the
Company SEC Documents any risk factor disclosures, disclosures about market risk or other cautionary, predictive or forward-looking disclosures
contained therein (other than those disclosures which relate to specific historical events or circumstances affecting the Company) (provided that this
clause (y) shall not
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apply to the representations and warranties set forth in Section 4.1(a) (Due Organization), Section 4.3 (Capitalization), Section 4.18 (Authority),
Section 4.19 (No Vote Required), Section 4.20(a) (Compliance with Organizational Documents), Section 4.21 (Section 203 of the DGCL) and
Section 4.23 (Brokers)), the Company represents and warrants to each of Parent and Merger Sub as follows:
Section 4.1. Due Organization and Good Standing; Subsidiaries.
(a) The Company (i) is a corporation that is duly organized, validly existing and in good standing under the Law of its jurisdiction of
incorporation, (ii) has corporate power and authority to own, lease and operate its properties and assets and to conduct its business as presently
conducted and (iii) is duly qualified or licensed to do business as a foreign corporation and is in good standing (with respect to jurisdictions that
recognize such concept) in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business makes
such qualification or licensing necessary, except, with respect to clause (iii), where the failure to be so qualified or licensed would not reasonably be
expected to have a Company Material Adverse Effect.
(b) Section 4.1(b) of the Company Disclosure Schedule identifies each of the Company’s Subsidiaries and indicates its jurisdiction of
organization. Each such Subsidiary (i) is a corporation or other entity that is duly organized, validly existing and in good standing (with respect to
jurisdictions that recognize such concept) under the Law of its jurisdiction of incorporation or organization, as applicable, (ii) has corporate (or, in the
case of any Subsidiary that is not a corporation, other) power and authority to own, lease and operate its properties and assets and to conduct its
business as presently conducted and (iii) is duly qualified or licensed to do business as a foreign corporation or company and is in good standing (with
respect to jurisdictions that recognize such concept) in each jurisdiction where the character of the properties owned, leased or operated by it or the
nature of its business makes such qualification or licensing necessary, except, with respect to clause (iii), where the failure to be so qualified or licensed
would not reasonably be expected to have a Company Material Adverse Effect.
(c) None of the Acquired Companies owns any capital stock of, or any equity interest of, or any equity interest of any nature in, any other
Entity, other than in the Acquired Companies or short-term investments.
Section 4.2. Organizational Documents. The Company has made available to Parent (or included as an exhibit to the Company SEC Documents
made available to Parent) complete and correct copies of the Organizational Documents of the Company and each material Subsidiary of the Company,
and each as so made available is in full force and effect. The Company is not in violation of any of the provisions of the Company Certificate of
Incorporation or the Company Bylaws and will not be in violation of any of the provisions of the Company Certificate of Incorporation or Company
Bylaws, as the Company Certificate of Incorporation and the Company Bylaws may be amended (subject to Section 6.1(a)) between the date hereof and
the Closing Date. As of any date following the date hereof, neither the Company nor any of its “significant subsidiaries” (as defined in Rule 1-02(w) of
Regulation S-X under the Exchange Act) has filed for bankruptcy or filed for reorganization under the U.S. federal bankruptcy Law or similar state or
federal Law, become insolvent or become subject to conservatorship or receivership.
Section 4.3. Capitalization.
(a) The authorized capital stock of the Company consists solely of: (i) 150,000,000 shares of Company Common Stock and (ii) 5,000,000
shares of undesignated preferred stock, par value $0.001 per share (the “Company Preferred Stock”). As of the close of business on February 20, 2019,
(i) 37,971,302 shares of Company Common Stock were issued and outstanding (which includes 8,750 unvested Company Restricted Stock Awards),
(ii) 4,220,685 shares of Company Common Stock were subject to issuance pursuant to Company Options granted and outstanding under the Company
Equity Incentive Plans, (iii) 1,284,104 shares of Company
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Common Stock were subject to issuance pursuant to Company RSUs, (iv) 1,641,132 shares of Company Common Stock were reserved for issuance (and
not subject to issuance pursuant to outstanding Company Compensatory Awards) under the Company Equity Incentive Plans, (v) 1,497,821 shares of
Company Common Stock were reserved for issuance under the ESPP, including 21,151 shares of Company Common Stock which are estimated to be
subject to outstanding purchase rights under the ESPP (based on the closing price of a share of Company Common Stock on such date), (vi) 126,760
shares of Company Common Stock were held by the Company as treasury shares, and (vii) no shares of Company Preferred Stock were issued and
outstanding. Since the date of the Most Recent Balance Sheet, no Acquired Company has declared, set aside or paid any dividends on, or made any
other distributions (whether in cash, stock, property or otherwise) in respect of, any capital stock of any Acquired Company (other than (x) dividends
and distributions by a direct or indirect wholly owned Subsidiary of the Company to its parent and (y) distributions resulting from the vesting or
exercise of Company Compensatory Awards).
(b) Section 4.3(b) of the Company Disclosure Schedule sets forth, as of the close of business on February 20, 2019, a list of (i) all
outstanding Company Options, including the number of shares subject to such award, the name of the holder, the grant date and the exercise or
purchase price per share, (ii) all outstanding Company RSUs, including the name of the holder, the grant date and the number of shares of Company
Common Stock subject to each such award and (iii) all outstanding Company Restricted Stock Awards, including the name of the holder, the grant
date, and the number of shares of Company Common Stock subject to each such award.
(c) Except as set forth in the Company’s Certificate of Incorporation, (i) none of the outstanding Company Common Stock is entitled or
subject to any preemptive right, right of repurchase, right of participation or any similar right; (ii) none of the outstanding Company Common Stock is
subject to any right of first refusal in favor of any of the Acquired Companies; and (iii) there is no contract to which any of the Acquired Companies is a
party relating to the voting or registration of, or restricting any Person from purchasing, selling, pledging or otherwise disposing of (or from granting
any option or similar right with respect to), any Company Common Stock. None of the Acquired Companies is under any obligation, nor is any of the
Acquired Companies bound by any contract pursuant to which it will become obligated, to repurchase, redeem or otherwise acquire any outstanding
Company Common Stock or other Equity Securities.
(d) There are no bonds, debentures, notes or other indebtedness of the Acquired Companies issued or outstanding having the right to vote
(or convertible or exercisable or exchangeable for securities having the right to vote) on any matters on which stockholders of any Acquired Company
may vote.
(e) Except as set forth in Section 4.3(a), and for changes since February 20, 2019 resulting from the exercise of Company Options
outstanding on such date in accordance with the terms thereof on such date and the issuance of shares of Company Common Stock pursuant to the
vesting of Company Restricted Stock Awards or Company RSUs outstanding on such date in accordance with the terms thereof on such date, the
issuance of shares of Company Common Stock pursuant to the ESPP or as otherwise expressly described in this Agreement, there are no issued,
reserved for issuance or outstanding (i) shares of capital stock or other voting securities of or ownership interests of any Acquired Company, or
subscription, option, call, warrant or other right (whether or not currently exercisable) to acquire any shares of the capital stock, restricted stock unit,
stock-based performance unit, shares of phantom stock, stock appreciation right, profit participation right or any other right that is linked to, or the
value of which is based on or derived from, the value of any shares of capital stock of any Acquired Company; (ii) security, instrument, bond,
debenture or note that is or may become convertible into or exchangeable for any shares of the capital stock or other securities of any of the Acquired
Companies; or (iii) stockholder rights plan (or similar plan commonly referred to as a “poison pill”) (with respect to any Acquired Company, any of the
securities of the type described in any of the foregoing clauses (i) through (iii), an “Equity Security”) or Contract under which any Acquired Company
is or may become obligated to sell or otherwise issue any shares of its capital stock or any other Equity Securities.
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(f) All of the outstanding shares of Company Common Stock, and all of the other Equity Securities of the Acquired Companies, have
been, or will be when issued, duly authorized and validly issued, fully paid and nonassessable and issued free (and not in violation) of any preemptive
right.
(g) All of the outstanding shares of capital stock of each Subsidiary of the Company are owned by the Company or a wholly owned
Subsidiary of the Company, free and clear of any Encumbrance (other than transfer restrictions arising under applicable Law).
Section 4.4. SEC Filings; Financial Statements.
(a) All reports, schedules, forms, statements and other documents (including exhibits and all other information incorporated therein)
required to be filed by the Company with the SEC since January 1, 2017 (the “Company SEC Documents”) have been filed with the SEC on a timely
basis. As of the time it was filed with the SEC (or, if amended or superseded by a filing prior to the date hereof, then on the date of such filing): (i) each
of the Company SEC Documents complied as to form in all material respects with the applicable requirements of the Securities Act, the Exchange Act
and the Sarbanes-Oxley Act (as the case may be); and (ii) none of the Company SEC Documents contained when filed (and, in the case of registration
statements and proxy statements, on the dates of effectiveness and the dates of mailing, respectively) any untrue statement of a material fact or omitted,
as the case may be, to state a material fact required to be stated or incorporated by reference therein or necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading.
(b) The financial statements (including any related notes) contained or incorporated by reference in the Company SEC Documents:
(i) complied as to form in all material respects with the published rules and regulations of the SEC applicable thereto; (ii) were prepared in accordance
with GAAP applied on a consistent basis throughout the periods covered (except as may be indicated in the notes to such financial statements or, in the
case of unaudited statements, as permitted by Form 10-Q, Form 8-K or any successor form under the Exchange Act, and except that unaudited financial
statements may not contain footnotes and are subject to normal and recurring year-end adjustments); and (iii) fairly present, in all material respects, the
financial position of the Company as of the respective dates thereof and the results of operations of the Company for the periods covered thereby. No
financial statements of any Person other than the Acquired Companies are required by GAAP to be included in the consolidated financial statements of
the Company.
(c) The Company has established and maintains disclosure controls and procedures and a system of internal control over financial
reporting (as such terms are defined by Rule 13a-15 or 15d-15 under the Exchange Act). Since January 1, 2017, the principal executive officer and the
principal financial officer of the Company have made all certifications required by the Sarbanes-Oxley Act. The Company is in compliance in all
material respects with all current listing requirements of NASDAQ.
(d) None of the Acquired Companies has effected, entered into or created any securitization transaction or “off-balance sheet
arrangement” (as defined in Item 303(c) of Regulation S-K under the Exchange Act) where the result, purpose or intended effect of such transaction or
arrangement is to avoid disclosure of any material transaction involving, or material liabilities of, the Acquired Companies in its published financial
statements or other Company SEC Documents.
(e) As of the date hereof, there are no outstanding or unresolved comments in comment letters received from the SEC with respect to the
Company SEC Documents.
(f) Except as permitted by the Exchange Act, including Sections 13(k)(2) and (3), since the enactment of the Sarbanes-Oxley Act, none of
the Acquired Companies has made or permitted to remain outstanding any “extensions of credit” (within the meaning of Section 402 of the SarbanesOxley Act) or prohibited loans to any executive officer (as defined in Rule 3b-7 under the Exchange Act) or director of the Company.
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(g) As of the date hereof, none of the Acquired Companies has liabilities of any nature (whether accrued, absolute, contingent or
otherwise and including liabilities of the type required to be disclosed in the liabilities column of a balance sheet prepared in accordance with GAAP),
except for: (i) liabilities disclosed in the financial statements (including any related notes) contained in the Company SEC Documents made available
to Parent; (ii) liabilities incurred in the ordinary course of business since the date of the Most Recent Balance Sheet; (iii) liabilities to perform under
Contracts entered into by the Acquired Companies; (iv) liabilities that have not had a Company Material Adverse Effect; and (v) liabilities incurred in
connection with the Transactions.
Section 4.5. Absence of Certain Changes. Since the date of the Most Recent Balance Sheet through the date hereof, (a) except as specifically
contemplated by, or as disclosed in, this Agreement, the Acquired Companies have conducted their businesses in all material respects in the ordinary
course consistent with past practice and (b) since and through such dates, there has not been any Company Material Adverse Effect.
Section 4.6. Intellectual Property Rights.
(a) Section 4.6(a) of the Company Disclosure Schedule lists all Patents, Marks and Copyrights included in the Company Intellectual
Property and all Patents exclusively licensed to any Acquired Company, in each case, that are issued by, registered or the subject of an application
filed with, as applicable, the U.S. Patent and Trademark Office, the U.S. Copyright Office or in any similar office or agency anywhere in the world (such
registrations and applications, the “Company Registered IP”), including, with respect to each such registration and application, (i) the jurisdiction of
application/registration, (ii) the application or registration number and (iii) the date of filing or issuance for each such item. As of the date of this
Agreement, no cancellation, interference, inter partes review, post grant review, derivation, opposition, reissue, reexamination or other similar
proceeding is pending or, to the Knowledge of the Company, threatened in writing, in which the validity, enforceability or ownership of any Company
Registered IP is being contested or challenged (other than office actions or similar communications issued by any Governmental Entity in the ordinary
course of prosecution of any pending applications for registration of Company Registered IP). As of the date of this Agreement, (A) all registration,
renewal, maintenance and other similar payments that are or have become due with respect to the Company Registered IP have been timely paid by or
on behalf of the Company or another Acquired Company, and (B) the Company Registered IP is subsisting and, to the Knowledge of the Company,
other than with respect to any pending application therefor, valid and enforceable and in full force and effect, and has not lapsed (except for any
patents within the Company Registered IP having lapsed or expired at the end of their statutory term), been abandoned, been disclaimed, been
cancelled or been forfeited, except in each case of (A) and (B) for such exceptions as have not had or would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.
(b) The Acquired Companies exclusively own all Company Intellectual Property and hold all of their right, title and interest in and to all
Company Intellectual Property and their respective rights under all Company Inbound Licenses, in each case free and clear of any Encumbrance
granted by any Acquired Company, other than Permitted Encumbrances.
(c) Section 4.6(c) of the Company Disclosure Schedule identifies, as of the date of this Agreement, (i) each Company Inbound License
and (ii) each Company Outbound License.
(d) To the Knowledge of the Company, the operation of the business of the Acquired Companies since January 1, 2017 has not infringed,
misappropriated or otherwise violated, and the operation of the business as currently conducted does not infringe, misappropriate or otherwise violate,
any Intellectual Property owned or controlled by another Person, except as has not had, and would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect. Since January 1, 2017, (i) no Legal Proceeding is pending or, to the Knowledge of the Company,
is being threatened in writing, against any of the Acquired Companies (A) challenging or seeking to deny or restrict, the rights of an Acquired
Company in any Company
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Intellectual Property or under any Company Inbound License or (B) alleging any infringement, misappropriation or other violation of any Intellectual
Property of another Person by any of the Acquired Companies, and (ii) none of the Acquired Companies has received any written notice alleging any
infringement, misappropriation or other violation of any Intellectual Property of another Person by any of the Acquired Companies, except, in each
case of clauses (i) and (ii), as has not had or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.
(e) None of the material Company Intellectual Property, nor to the Knowledge of the Company, material Intellectual Property licensed to
the Acquired Companies under any Company Inbound License, is subject to any pending or outstanding injunction, directive, order, decree, award,
settlement or judgment restricting the ownership, use, validity or enforceability of any such Intellectual Property.
(f) To the Knowledge of the Company, no other Person has infringed, misappropriated or otherwise violated any Company Intellectual
Property or Intellectual Property exclusively licensed to the Acquired Companies under any Company Inbound License, except as would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
(g) The Acquired Companies have taken commercially reasonable actions to maintain the confidentiality of the material Trade Secret
Rights held by any of the Acquired Companies, or purported to be held by any of the Acquired Companies.
(h) To the Knowledge of the Company, no funding, facilities or personnel of any Governmental Entity or any university, college, research
institute or other educational institution has been used to create any material Company Intellectual Property or Intellectual Property exclusively
licensed to the Acquired Companies under any Company Inbound License, except for any such funding or use of facilities or personnel that has not
resulted in such Governmental Entity or institution obtaining ownership or other rights to such Intellectual Property.
(i) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, the consummation of the transactions contemplated by this Agreement will not alter, encumber, impair or extinguish any Company Intellectual
Property or any Acquired Company’s rights under any Company Inbound License.
(j) Except as has not had or would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, (i) the Company IT Assets operate and perform in a manner that permits the Acquired Companies to conduct their business as currently
conducted, (ii) the Acquired Companies have taken commercially reasonable actions, consistent with current industry standards, to protect the
confidentiality, integrity and security of the Company IT Assets (and all information and transactions stored therein or transmitted thereby) against any
unauthorized use, access, interruption, modification or corruption, and (iii) to the Knowledge of the Company, there has been no unauthorized use,
access, interruption, modification or corruption of any Company IT Assets (or any information or transactions stored therein or transmitted thereby).
Section 4.7. Title to Assets; Real Property.
(a) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, the Acquired Companies have good title to, or in the case of assets purported to be leased by the Acquired Companies, valid leasehold interests
in, each of the tangible assets reflected as owned or leased by the Acquired Companies on the Most Recent Balance Sheet (except for tangible assets
sold or disposed of since the date of the Most Recent Balance Sheet and except for tangible assets being leased to the Acquired Companies with
respect to which the lease has expired since such date), free of any liens or Encumbrances (other than Permitted Encumbrances).
(b) None of the Acquired Companies owns any real property.
25

Table of Contents

(c) Section 4.7(c) of the Company Disclosure Schedule sets forth the address of each Leased Real Property and the applicable Acquired
Company which holds a leasehold interest in such Leased Real Property. The Company has made available to Parent a correct and complete copy of
each lease, sublease, license or similar occupancy agreement with respect to each Leased Real Property (including all modifications, amendments
and/or supplements thereto and guaranties thereof), each of which is, as of the date hereof, valid and binding on the Acquired Companies, as the case
may be, and, to the Knowledge of the Company, each other party thereto, as applicable, and in full force and effect, except as may be limited by
bankruptcy, insolvency, moratorium and other similar applicable Law affecting creditors’ rights generally and by general principles of equity. As of the
date hereof, no Acquired Company has, and to the Knowledge of the Company, none of the other parties thereto have, violated any provision of, or
committed or failed to perform any act, and no event or condition exists, which with or without notice, lapse of time or both would constitute a default
under the provisions of any such lease, sublease, license or similar occupancy agreement, except in each case for those violations and defaults which,
individually or in the aggregate, would not reasonably be expected to result in a Company Material Adverse Effect and, as of the date hereof, no
Acquired Company has received written notice of any of the foregoing.
Section 4.8. Contracts.
(a) Except as set forth on Section 4.8 of the Company Disclosure Schedule or as filed as exhibits to the Company SEC Documents made
available to Parent, and except for this Agreement, as of the date hereof, none of the Acquired Companies is a party to or is bound by any Contract:
(i) that is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K of the Exchange Act);
(ii) requiring or otherwise involving the payment by or to the Company or any Subsidiary of the Company of more than an
aggregate of $3,000,000 during the fiscal year ended December 31, 2018;
(iii) evidencing a commitment by an Acquired Company to make a future capital expenditure in excess of $3,000,000 that is not
terminable by such Acquired Company upon notice of thirty (30) days or less without penalty or liability;
(iv) (A) with any sole-source suppliers of material products or services, (B) that includes any “most favored nations” terms and
conditions, any exclusive dealing or minimum purchase or sale, “take or pay” obligations, arrangement or requirements to purchase
substantially all of the output or production of a particular supplier or (C) containing any provision or covenant limiting the ability of any
Acquired Company (or, after the Closing, that purports to limit the ability of Parent or any of its Affiliates) to (1) compete or engage in any
line of business or in any geographic area, (2) obtain products or services from any Person or (3) set prices and terms for the provision, sale,
lease or license of its products, services or technologies with any Person, in the case of clause (3), except for the prices and terms expressly
set forth therein with respect to the products, services or technologies provided, sold, leased or licensed thereunder;
(v) relating to or evidencing indebtedness for borrowed money or any guarantee of indebtedness for borrowed money by any
Acquired Company in excess of $5,000,000 (excluding loans by any Acquired Company to wholly-owned Subsidiaries in the ordinary
course of business);
(vi) relating to any joint venture, partnership, strategic alliance, research and development project or similar arrangement that is
material to the business of the Acquired Companies as currently conducted;
(vii) that is a Company Inbound License or Company Outbound License;
(viii) relating to the settlement of any Legal Proceeding or investigation; and
(ix) (A) with any (1) present or former officer, director or employees of an Acquired Company (other than indemnification
agreements or employment agreements entered into in the ordinary course
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of business) or (2) Person who (together with his, her or its Affiliates and their respective “associates” and members of their “immediate
family” (as such terms are respectively defined in Rules 12b-2 and 16a-1 of the Exchange Act)) owns more than 5% of the outstanding
shares of Company Common Stock or (B) is the type of Contract that would be required to be disclosed under Item 404 of Regulation S-K
of the Exchange Act.
(b) Each Contract of the type described above in this Section 4.8, whether or not set forth in Section 4.8 of the Company Disclosure
Schedule, is referred to herein as a “Material Contract”. Except Material Contracts that have expired or terminated by their terms, as of the date hereof,
all of the Material Contracts are valid and binding on the Acquired Companies, as the case may be, and, to the Knowledge of the Company, each other
party thereto, as applicable, and in full force and effect, except as may be limited by bankruptcy, insolvency, moratorium and other similar applicable
Law affecting creditors’ rights generally and by general principles of equity. As of the date hereof, no Acquired Company has, and to the Knowledge of
the Company, none of the other parties thereto have, violated any provision of, or committed or failed to perform any act, and no event or condition
exists, which with or without notice, lapse of time or both would constitute a default under the provisions of any Material Contract, except in each case
for those violations and defaults which have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect and, as of the date hereof, no Acquired Company has received written notice of any of the foregoing. The Company has made
available to Parent true and complete copies of all Material Contracts in effect as of the date hereof.
Section 4.9. Compliance.
(a) The Company and its Subsidiaries are and, since January 1, 2017, have been in compliance with all Laws applicable to the Acquired
Companies, and, since January 1, 2017, have not received any written notice alleging any violation with respect to any applicable Laws, except in
each case as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b) (i) Each of the Company Products is being, and at all times has been, developed, tested, manufactured, labeled and stored, as
applicable, in compliance with the Federal Food, Drug, and Cosmetic Act, as amended, and applicable regulations enforced by the U.S. Food and Drug
Administration (the “FDA”) and comparable applicable Laws outside of the United States, including those requirements relating to current good
manufacturing practices, good laboratory practices and good clinical practices, as applicable, (ii) since January 1, 2017, no Acquired Company has
received any written notice or other communication from the FDA or any other Governmental Entity alleging any violation of any Law with respect to
such activities or any FDA “warning letters” with respect to any Company Product or any manufacturing or distribution processes or procedures,
(iii) none of the Acquired Companies or, to the Knowledge of the Company, any contract manufacturer with respect to any Company Product, is
subject to an unresolved Governmental Entity shutdown or import or export prohibition, Form FDA 483 or other written notice of material inspectional
observations, “warning letters,” “untitled letters” or written requests to make material changes with respect to any Company Product, (iv) since
January 1, 2017, none of the Acquired Companies or, to the Knowledge of the Company, any contract manufacturer with respect to any Company
Product, has received any notices, information request letters, correspondence, orders or other communications from the FDA or any other
Governmental Entity issuing, requiring or causing any recall, seizure, detention, market withdrawal or replacement, safety alert, warning, “dear doctor”
letter, investigator notice or other notice relating to an alleged lack of safety or efficacy of or manufacturing deficiencies of any Company Product and
(v) none of the Acquired Companies or, to the Knowledge of the Company, any contract manufacturer with respect to any Company Product, has taken
any such action voluntarily, except in each case as has not had, and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect. To the extent the foregoing representation and warranty is made with respect to activities conducted by Third
Parties, such representation and warranty is made solely to the Knowledge of the Company.
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(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, (i) all
preclinical studies and clinical trials conducted by or on behalf of any Acquired Company have been conducted in compliance with all applicable
Laws, (ii) as of the date hereof, no clinical trial conducted by or on behalf of any Acquired Company has been terminated or suspended prior to
completion primarily for safety or other non-business reasons, (iii) as of the date hereof, neither the FDA nor any other applicable Governmental Entity,
clinical investigator who has participated or is participating in, or institutional review board that has or has had jurisdiction over, a clinical trial
conducted by or on behalf of any Acquired Company has commenced, or, to the Knowledge of the Company, threatened to initiate, any action to place
a clinical hold order on, or otherwise terminate, delay or suspend, any ongoing clinical investigation conducted by or on behalf of any Acquired
Company, and (iv) there are no pending or, to the Knowledge of the Company, threatened actions or proceedings by the FDA or any other
Governmental Entity seeking to (or that would reasonably be expected to) prohibit or impede the sale of any Company Product into any market. The
Company has made available to Parent accurate and complete copies of the material reports and material correspondence with Governmental Entities
with respect to preclinical and clinical trials, studies or tests conducted by or on behalf of any Acquired Company, or with respect to any Company
Product, that are listed in Section 4.9(c) of the Company Disclosure Schedule and as of the date hereof, there are no other such reports or
correspondence with Governmental Entities that would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect.
(d) To the extent the foregoing representation and warranty is made with respect to activities conducted by Third Parties, such
representation and warranty is made solely to the Knowledge of the Company.
(e) Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, (i) none of
the Acquired Companies or, to the Knowledge of the Company, any contract manufacturer with respect to any Company Product, has committed any
act, made any statement or failed to make any statement that would reasonably be expected to provide a basis for the FDA or any other Governmental
Entity to invoke its policy with respect to “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, or similar policies, set forth in
any Laws, (ii) none of the Acquired Companies or, to the Knowledge of the Company, any of their respective officers or key employees, or, to the
Knowledge of the Company, any contract manufacturer with respect to any Company Product, has been convicted of any crime or engaged in any
conduct that has resulted, or would reasonably be expected to result, in debarment under 21 U.S.C. § 335a or any similar applicable Law and (iii) there
is no pending Legal Proceeding (or to the Knowledge of the Company, threatened Legal Proceeding) against any of the Acquired Companies, or, to the
Knowledge of the Company, any of their respective officers or key employees, or, to the Knowledge of the Company, any contract manufacturer with
respect to any Company Product, that would reasonably be expected to result in such a material debarment.
(f) None of the Acquired Companies is a party to any corporate integrity agreement, monitoring agreement, deferred prosecution
agreement, consent decree, settlement order, or other similar agreement, in each case, entered into with or imposed by any Governmental Entity, and, to
the Knowledge of the Company, no such action is pending as of the date hereof.
Section 4.10. Certain Business Practices. Except as has not had, and would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, each of the Acquired Companies is, and since January 1, 2017 has been, in compliance with the
Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery Act and any other U.S. or foreign Law concerning corrupt payments applicable to
any Acquired Company. Since January 1, 2017 through the date of this Agreement, none of the Acquired Companies has, to the Knowledge of the
Company, been investigated by any Governmental Entity with respect to, and none of the Acquired Companies has been given written notice by a
Governmental Entity of, any violation by any of the Acquired Companies of the Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery
Act, or any other U.S. or foreign Law concerning corrupt payments. None of the Acquired Companies nor, to the Knowledge of the Company, any
Company Associate authorized to act, and acting, on behalf of an Acquired Company has paid or given, offered or promised to pay or give, or
authorized or ratified the payment or giving, directly or
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indirectly, of any monies or anything of value to any national, provincial, municipal or other government official or employee or any political party or
candidate for political office or Governmental Entity for the direct or indirect purpose of influencing any act or decision of such Person or of the
Governmental Entity to obtain or retain business, or direct business to any Person or to secure any other improper benefit or advantage, that in each
case has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. For purposes of this
provision, an “official or employee” includes any known official or employee of any directly or indirectly government-owned or controlled entity, and
any known officer or employee of a public international organization, as well as any Person known to be acting in an official capacity for or on behalf
of any such government or department, agency, or instrumentality, or for or on behalf of any such public international organization.
Section 4.11. Legal Proceedings; Orders.
(a) As of the date hereof, there is no Legal Proceeding pending (or, to the Knowledge of the Company, being overtly threatened) against
the Acquired Companies that would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b) As of the date hereof, there is no material Order applicable to the Acquired Companies under which any of them is subject to ongoing
obligations that would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(c) As of the date hereof, to the Knowledge of the Company, there is no pending or overtly threatened investigation by any Governmental
Entity with respect to the Acquired Companies that would reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect.
Section 4.12. Tax Matters.
(a) The Acquired Companies have filed with the appropriate Governmental Entities all income and other material Tax Returns that are
required to be filed by them. All material Taxes due and owing by the Acquired Companies as shown to be due on such Tax Returns have been timely
paid. None of the Acquired Companies currently is the beneficiary of any extension of time within which to file any Tax Return other than customary
extensions for which no approval is required. There are no security interests or other Encumbrances on any of the assets of the Acquired Companies
that arose in connection with any failure (or alleged failure) to pay any Tax, other than Permitted Encumbrances.
(b) The Acquired Companies have timely withheld and paid to the appropriate Governmental Entity all material Taxes required to have
been withheld and paid in connection with amounts paid or owing to any employee, independent contractor, creditor, stockholder or other Third Party.
(c) There is no audit, investigation, proceeding or other dispute concerning any material Tax liability of the Acquired Companies
initiated or raised by any Governmental Entity in writing to the Acquired Companies that remains unpaid, and none of the Acquired Companies has
received written notice of any threatened audits or investigations relating to any Taxes.
(d) There are no requests for rulings or determinations in respect of any Tax pending between any of the Acquired Companies and any
Governmental Entity and the Acquired Companies have not received any ruling or determination letter from any Governmental Entity. The Acquired
Companies have not entered into any closing or similar agreement with any Governmental Entities.
(e) None of the Acquired Companies has waived any statute of limitations in respect of Taxes or agreed to, or requested, any extension of
time with respect to a Tax assessment or deficiency, in each case that is in effect as of the date hereof.
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(f) There are no agreements relating to the allocating or sharing of Taxes to which the Acquired Companies are a party other than
customary agreements entered into in the ordinary course of business, the principal purpose of which is not related to Taxes.
(g) None of the Acquired Companies (i) has been a member of an affiliated group of corporations within the meaning of Section 1504 of
the Code or within the meaning of any similar provision of Law to which the Acquired Companies may be subject, other than the affiliated group of
which the Company is the common parent or (ii) has any liability for the Taxes of any Person (other than any Acquired Company) under Treasury
Regulations Section 1.1502-6 (or any similar provision of Law) as a transferee or successor, by contract or otherwise.
(h) None of the Acquired Companies has participated in any “reportable transaction” within the meaning of Treasury Regulations
Section 1.6011-4.
(i) During the two-year period ending on the date hereof, none of the Acquired Companies was a distributing corporation or a controlled
corporation in a transaction intended to be governed by Section 355 of the Code.
(j) No non-U.S. Subsidiary Acquired Company owns any material Intellectual Property.
(k) This Section 4.12 and Section 4.13 (to the extent it relates to Taxes) contain the only representations and warranties by the Company
with respect to Taxes in this Agreement.
Section 4.13. Employee Benefit Plans.
(a) Section 4.13(a) of the Company Disclosure Schedule sets forth a true and complete list of each material Company Benefit Plan, other
than any employment agreement that provides for severance in accordance with and as required by applicable Law. Each Company Benefit Plan that is
maintained solely for the benefit of non-U.S. persons is indicated as a “Non-U.S. Plan” therein.
(b) None of the Acquired Companies nor any ERISA Affiliate thereof sponsors, maintains or contributes or is obligated to contribute to,
or has in the past six (6) years sponsored, maintained or contributed or has been obligated to contribute to, any Company Benefit Plan subject to Title
IV of ERISA, or any multiemployer plan within the meaning of Section 4001(a)(3) or 3(37) of ERISA, a “multiple employer plan” within the meaning
of Section 413(c) of the Code or a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA).
(c) Each Company Benefit Plan intended to be qualified under Section 401(a) of the Code has received or is permitted to rely upon a
favorable determination or opinion letter, or has pending or has time remaining in which to file, an application for such determination from the IRS.
(d) (i) Each Company Benefit Plan has been maintained in compliance with its terms and with the requirements prescribed by applicable
Laws, including ERISA and the Code, except where failure to so maintain would not reasonably be expected to have a Company Material Adverse
Effect; (ii) no material litigation has commenced with respect to any Company Benefit Plan (other than routine claims for benefits) and, to the
Knowledge of the Company, no such litigation is threatened in writing; and (iii) there are no material governmental audits or investigations pending
or, to the Knowledge of the Company, threatened in writing in connection with any Company Benefit Plan.
(e) Except as set forth in the Company SEC Documents made available to Parent, or as provided in Section 3.7, the consummation of the
Transactions will not (either alone or together with any other event) (i) entitle any employee, director or independent contractor of any Acquired
Company to any pay or benefits under
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any Company Benefit Plan; (ii) accelerate the time of payment or vesting of any compensation or equity-based award; (iii) trigger any funding
(through a grantor trust or otherwise) of compensation or benefits under any Company Benefit Plan; (iv) trigger any payment, increase the amount
payable or trigger any other material obligation pursuant to any Company Benefit Plan; or (v) limit or restrict the right of any Acquired Company to
merge, amend or terminate any Company Employee Plan.
(f) Neither the execution and delivery of this Agreement nor the consummation of the Transactions would (either alone or in conjunction
with any other event) give rise to the payment of any amount that would not be deductible pursuant to Section 280G of the Code.
(g) No Acquired Company has any liability in respect of post-retirement health, medical or life insurance benefits for retired, former or
current employees or directors of any Acquired Company except as required to comply with Section 4980B of the Code or any similar state law
provision.
(h) Each Company Benefit Plan that is a “non-qualified deferred compensation plan” (as such term is defined in Section 409A(d)(1) of the
Code) has been operated and maintained in compliance with the requirements of Section 409A of the Code and applicable guidance issued thereunder,
except where failure to so operate or maintain would not reasonably be expected to have a Company Material Adverse Effect.
Section 4.14. Labor Matters.
(a) The Acquired Companies are, and have been since January 1, 2017, in compliance with all applicable Law and Orders governing labor
or employment (including in jurisdictions outside of the United States), except where the failure to so comply has not had, and would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
(b) As of the date hereof, the employees of the Acquired Companies are not represented by a labor union or works council and there is
not, to the Knowledge of the Company, any attempt to organize any employees of the Acquired Companies for the purpose of forming or joining a
labor union or works council. To the Knowledge of the Company, no strike, slowdown, picketing, work stoppage or other material labor dispute by the
employees of the Acquired Companies is being threatened in writing.
(c) As of the date hereof, no Legal Proceeding by any Company employee for unpaid wages, bonuses, commissions, unpaid overtime,
child labor or record keeping violations is pending or, to the Knowledge of the Company, is threatened under the Fair Labor Standards Act, the DavisBacon Act of 1931, the Walsh-Healey Act of 1936 or the McNamara-O’Hara Service Contract Act of 1965, or any other Law that is expected by the
Company to have a Company Material Adverse Effect. As of the date hereof, no discrimination, illegal harassment and/or retaliation Legal Proceeding
by any Company employee, is pending or, to the Knowledge of the Company, is threatened against the Acquired Companies or employee, officer or
director of the Company under the 1964 Civil Rights Acts, the Equal Pay Act of 1963, the Age Discrimination in Employment Act, the Americans with
Disabilities Act, the Family and Medical Leave Act, the Fair Labor Standards Act, ERISA or any other federal labor or employment Law or comparable
state fair employment practices act that is expected by the Company to have a Company Material Adverse Effect. To the Knowledge of the Company,
no wrongful discharge, retaliation, libel, slander or other Legal Proceeding by any Company employee that arises out of the employment relationship
between the Acquired Companies and their respective employees is pending or, to the Knowledge of the Company, is threatened against the Acquired
Companies under any applicable Law that is expected by the Company to have a Company Material Adverse Effect.
(d) Within the past two (2) years, none of the Acquired Companies has implemented any plant closing or layoff of employees that (in
either case) violated the WARN Act.
(e) The representations and warranties set forth in this Section 4.14 shall constitute the only representations and warranties of the
Company with respect to employment and labor matters.
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Section 4.15. Environmental Matters. Except for such matters that individually and in the aggregate have not had and would not reasonably be
expected to have a Company Material Adverse Effect: (i) each of the Acquired Companies is, and for the past three (3) years has been, in compliance
with all applicable Environmental Laws and possesses and is in compliance with all Environmental Permits, (ii) there are no Environmental Claims
pending or, to the Knowledge of the Company, threatened in writing against the Acquired Companies, and (iii) to the Knowledge of the Company,
none of the Acquired Companies has released any Hazardous Materials at, on, under or from any property currently or formerly owned or leased by the
Acquired Companies in an amount or manner which would reasonably be expected to result in material liability to any Acquired Company under
Environmental Law. The representations and warranties set forth in this Section 4.15 shall constitute the only representations and warranties of the
Company with respect to environmental matters.
Section 4.16. Insurance. From January 1, 2017 through the date hereof, none of the Acquired Companies has received any written
communication notifying the Company of any (a) premature cancellation or invalidation of any material insurance policy held by any Acquired
Company (except with respect to policies that have been replaced with similar policies), (b) written refusal of any coverage or rejection of any material
claim under any material insurance policy held by the Acquired Companies or (c) material adjustment in the amount of the premiums payable with
respect to any material insurance policy held by the Company. As of the date hereof, there is no pending material claim by any Acquired Company
against any insurance carrier under any insurance policy held by any Acquired Company.
Section 4.17. Privacy and Data Security. To the Knowledge of the Company, each of the Acquired Companies has complied with all applicable
Privacy Laws relating to privacy, security, collection or use of Personal Information of any individuals (including clinical trial participants, patients,
patient family members, caregivers or advocates, physicians and other health care professionals, clinical trial investigators, researchers, pharmacists)
that interact with any of the Acquired Companies in connection with the operation of the Acquired Companies’ business, except for such
non-compliance as has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
To the Knowledge of the Company, the Acquired Companies have complied with each of their respective written and published policies and
procedures concerning the privacy, security, collection and use of Personal Information (the “Privacy Policies”), except for such non-compliance as
has not had, and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. To the Knowledge of
the Company, as of the date hereof, no claims have been asserted or threatened against the Acquired Companies by any Person alleging a violation of
Privacy Laws and/or Privacy Policies.
Section 4.18. Authority; Binding Nature of Agreement. The Company has the requisite corporate power and authority to enter into and to
perform its obligations under this Agreement. The Company Board has unanimously (a) approved, adopted and declared advisable this Agreement and
the Transactions, including the Offer and the Merger, (b) determined that the Transactions, including the Offer and the Merger, are in the best interests
of the Company and its stockholders, (c) agreed that this Agreement will be effected under Section 251(h) of the DGCL, and (d) resolved to recommend
that the stockholders of the Company accept the Offer and tender their shares of Company Common Stock to Merger Sub pursuant to the Offer. As of
the date hereof, the Company Board Recommendation has not been rescinded, modified or altered in any way. The execution and delivery of this
Agreement by the Company and the consummation by the Company of the Merger and the other Transactions have been duly authorized by all
necessary corporate action on the part of the Company, and no other corporate proceedings on the part of the Company are necessary to authorize the
execution, delivery and performance by the Company of this Agreement. This Agreement has been duly executed and delivered on behalf of the
Company and, assuming the due authorization, execution and delivery of this Agreement on behalf of Parent and Merger Sub, constitutes the valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to (i) laws of general application relating to
bankruptcy, insolvency and the relief of debtors and (ii) rules of law governing specific performance, injunctive relief and other equitable remedies.
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Section 4.19. No Vote Required. Assuming the Transactions are consummated in accordance with Section 251(h) of the DGCL and assuming
the accuracy of Parent and Merger Sub’s representation and warranty set forth in Section 5.5, no stockholder votes or consents are needed to authorize
this Agreement or to consummate the Transactions.
Section 4.20. Non-Contravention; Consents. Except, in the case of the following clauses (b) and (c), for violations and defaults that would not
have, individually or in the aggregate, a Company Material Adverse Effect, the execution and delivery of this Agreement by the Company, the
acquisition of Company Common Stock by Merger Sub pursuant to the Offer and the consummation by the Company of the Merger will not: (a) cause
a violation or breach of any of the provisions of the Organizational Documents of any Acquired Company; (b) cause a violation by the Company of
any Law or Order applicable to the business of any Acquired Company; or (c) require any consent or other action by any Person under, constitute a
default (or constitute an event that, with or without notice or lapse of time or both, would constitute a default) under, or cause or permit the termination,
cancellation, acceleration or other change of any right or obligation or the loss of any benefit to which any Acquired Company is entitled under any
Contract to which any of them is a party or bound. Except as may be required by the Exchange Act, the DGCL, the listing requirements of NASDAQ,
the HSR Act or other applicable Antitrust Laws, none of the Acquired Companies is required to make any filing with or to obtain any consent from any
Governmental Entity at or prior to the Acceptance Time in connection with the execution and delivery of this Agreement by the Company or the
consummation by the Company of the Merger, except where the failure to make any such filing or obtain any such consent would not have,
individually or in the aggregate, a Company Material Adverse Effect.
Section 4.21. Section 203 of the DGCL. Assuming the accuracy of Parent and Merger Sub’s representation and warranty set forth in Section 5.5,
the Company Board has taken all action necessary to render Section 203 of the DGCL inapplicable to the Offer and the Merger and the other
transactions contemplated hereby. To the Knowledge of the Company, no other “control share acquisition,” “fair price,” “moratorium” or other
antitakeover laws enacted under U.S. state or federal laws apply to the Offer or the Merger or any of the other transactions contemplated hereby. There
is no stockholder rights plan, “poison pill” antitakeover plan or similar device in effect to which the Company or any of its Subsidiaries is subject,
party or otherwise bound. The Company has not opted out of Section 251(h) of the DGCL or taken any other action to limit or preclude the use by the
Company of Section 251(h) of the DGCL.
Section 4.22. Opinion of Financial Advisor. The Company Board has received the opinion of Centerview Partners LLC to the effect that, as of
the date of such opinion and based on and subject to the matters set forth therein, the Offer Price to be received by the holders of Company Common
Stock (other than Parent, Merger Sub and their respective Affiliates) pursuant to this Agreement is fair, from a financial point of view, to such holders. A
copy of such written opinion shall be provided to Parent solely for informational purposes after receipt thereof by the Company.
Section 4.23. Brokers. No broker, finder or investment banker or other intermediary (other than Centerview Partners LLC and Cowen and
Company, LLC in accordance with the terms of the engagement letters made available to Parent) is entitled to any brokerage, finder’s or other similar
fee or commission, or to indemnification, in connection with the Offer or the Merger or the other Transactions based upon arrangements made by or on
behalf of the Company or any of its Subsidiaries.
Section 4.24. Schedule 14D-9. The Schedule 14D-9 will comply as to form in all material respects with the requirements of the Exchange Act.
On the date filed with the SEC and on the date first published, sent or given to the Company’s stockholders and at all other times at or prior to the
Acceptance Time, the Schedule 14D-9 will not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, except that
no representation is made by the Company with respect to any information supplied by Parent or Merger Sub for inclusion in the Schedule 14D-9.
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Section 4.25. Offer Documents. None of the information supplied or to be supplied by or on behalf of any Acquired Company for inclusion in
the Offer Documents will, at the time any Offer Document is filed with the SEC, at the time any Offer Document is mailed to the stockholders of the
Company, or at any other time at or prior to the Acceptance Time, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not
misleading.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Except as disclosed in the corresponding section of the Company Disclosure Schedule, Parent and Merger Sub hereby jointly and severally
represent and warrant to the Company that:
Section 5.1. Due Organization and Good Standing. Each of Parent and Merger Sub is duly organized, validly existing and in good standing
(with respect to jurisdictions that recognize such concept) under the Law of the jurisdiction of its organization, has full corporate or other power and
authority to own, lease and operate its properties and assets and to conduct its business as presently conducted and is duly qualified or licensed to do
business as a foreign corporation or company and is in good standing (with respect to jurisdictions that recognize such concept) in each jurisdiction
where the character of the properties owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary,
except in each case as would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 5.2. Legal Proceedings; Orders.
(a) There is no Legal Proceeding pending (or, to the knowledge of Parent, being overtly threatened) against Parent or Merger Sub that
would adversely affect Parent’s or Merger Sub’s ability to perform any of its obligations under this Agreement or consummate any of the Transactions.
(b) There is no Order to which Parent or Merger Sub is subject that would adversely affect Parent’s or Merger Sub’s ability to perform any
of its obligations under this Agreement or consummate any of the Transactions.
(c) No investigation by any Governmental Entity with respect to Parent, Merger Sub or any other Affiliate of Parent is pending or, to the
knowledge of Parent, is being overtly threatened, other than any investigation that would not materially and adversely affect Parent’s or Merger Sub’s
ability to consummate any of the Transactions.
Section 5.3. Authority; Binding Nature of Agreement.
(a) Parent has the requisite corporate power and authority to enter into and to perform its obligations under this Agreement. The board of
directors of Parent has (i) determined that the Transactions, including the Offer and the Merger, are in the best interests of Parent, and (ii) authorized
and approved the execution, delivery and performance of this Agreement by Parent. The execution and delivery of this Agreement by Parent and
performance of its obligations hereunder and the consummation by Parent of the Transactions have been duly authorized by all necessary corporate
action on the part of Parent, and no other corporate proceeding on the part of Parent are necessary to authorize the execution, delivery and performance
by Parent of this Agreement. This Agreement has been duly executed and delivered on behalf of Parent and, assuming the due authorization, execution
and delivery of this Agreement on behalf of the Company, constitutes the valid and binding obligation of Parent, enforceable against Parent in
accordance with its terms, subject to (A) laws of general application relating to bankruptcy, insolvency and the relief of debtors, and (B) rules of law
governing specific performance, injunctive relief and other equitable remedies.
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(b) Merger Sub is a newly formed, wholly-owned Subsidiary of Parent and has the requisite corporate power and authority to enter into
and to perform its obligations under this Agreement. The board of directors of Merger Sub has (i) determined that the Transactions, including the Offer
and the Merger, are fair to, and in the best interests of, Merger Sub and its stockholder, (ii) declared this Agreement and the Transactions, including the
Offer and the Merger, advisable, and (iii) authorized and approved the execution, delivery and performance of this Agreement by Merger Sub. The
execution and delivery of this Agreement by Merger Sub and the performance of its obligations hereunder and the consummation by Merger Sub of the
Transactions have been duly authorized by all necessary corporate action on the part of Merger Sub, and no other corporate proceeding, approval,
permit, consent, declaration, registration or authorization by or in respect of, or filing with, any Governmental Entity on the part of Merger Sub are
necessary to authorize the execution, delivery and performance by Merger Sub of this Agreement, other than, with respect to the Merger, the filing and
recordation of the appropriate merger documents as required by the DGCL. Parent, as the sole stockholder of Merger Sub, will vote to adopt this
Agreement immediately after the execution and delivery of this Agreement. This Agreement has been duly executed and delivered by Merger Sub and,
assuming the due authorization, execution and delivery of this Agreement on behalf of the Company, constitutes the valid and binding obligation of
Merger Sub, enforceable against Merger Sub in accordance with its terms, subject to (A) laws of general application relating to bankruptcy, insolvency
and the relief of debtors, and (B) rules of law governing specific performance, injunctive relief and other equitable remedies.
Section 5.4. Non-Contravention; Consents. Except for violations and defaults that would not adversely affect Parent’s or Merger Sub’s ability
to perform any of its obligations under this Agreement or consummate any of the Transactions, the execution and delivery of this Agreement by Parent
and Merger Sub, and the consummation of the Transactions, will not: (i) cause a violation of any of the provisions of the Organizational Documents of
Parent or Merger Sub; (ii) cause a violation by Parent or Merger Sub of any Law applicable to Parent or Merger Sub; or (iii) cause a default on the part
of Parent or Merger Sub under any Contract. Except as may be required by the Exchange Act, the DGCL, the HSR Act or other applicable Antitrust
Laws, neither Parent nor Merger Sub, nor any of Parent’s other Affiliates, is required to make any filing with or to obtain any consent from any
Governmental Entity at or prior to the Acceptance Time or the Effective Time in connection with the execution and delivery of this Agreement by
Parent or Merger Sub or the consummation by Parent or Merger Sub of any of the Transactions, except where the failure to make any such filing or
obtain any such consent would not adversely affect or materially delay Parent’s or Merger Sub’s ability to perform any of its obligations under this
Agreement or consummate any of the Transactions. No vote of Parent’s equityholders is necessary to adopt this Agreement or to approve any of the
Transactions.
Section 5.5. Not an Interested Stockholder. Neither Parent nor any of its “affiliates” or “associates” is, immediately prior to the execution of this
Agreement, or has been within the last three (3) years preceding the date hereof, an “interested stockholder” (in each case as such terms are defined in
Section 203 of the DGCL) of the Company. Neither Parent nor any of Parent’s Subsidiaries directly or indirectly owns immediately prior to the
execution of this Agreement, beneficially or otherwise, any Company Common Stock or any securities, contracts or obligations convertible into or
exchangeable for Company Common Stock.
Section 5.6. Financing.
(a) Parent will have, and will cause Merger Sub to have, at the Acceptance Time and the Closing the funds necessary to consummate the
Offer, the Merger and the other transactions contemplated herein, including payment in cash of the aggregate Offer Price at the Acceptance Time and
the aggregate Merger Consideration at the Closing, to make payments pursuant to Section 3.7 and to pay all related fees and expenses. Parent has
provided to the Company a true and complete copy of the audited consolidated balance sheet of Parent and its Subsidiaries at December 31, 2018 (the
“Parent Balance Sheet”). Between the date of the Parent Balance Sheet and the date of this Agreement, there has not been any change in Parent’s
financial condition that has had, or would reasonably be expected to result in, a Parent Material Adverse Effect. As of the date hereof and as of
immediately after giving effect to the consummation of the transactions contemplated by this Agreement, Parent and its Subsidiaries will be solvent.
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(b) Without limiting Section 9.10, in no event shall the receipt or availability of any funds or financing by or to Parent, Merger Sub or
any of their respective Affiliates or any other financing transaction be a condition to any of the obligations of Parent or Merger Sub hereunder.
Section 5.7. Offer Documents. The Offer Documents will comply as to form in all material respects with the requirements of the Exchange Act.
On the date filed with the SEC and on the date first published, sent or given to the Company’s stockholders and at all other times at or prior to the
Acceptance Time, the Offer Documents will not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, except that
no representation is made by Parent or Merger Sub with respect to any information supplied in writing by or on behalf of the Company specifically for
inclusion in the Offer Documents.
Section 5.8. Information in Schedule 14D-9. None of the information supplied or to be supplied by or on behalf of Parent for inclusion in the
Schedule 14D-9 will, at the time the Schedule 14D-9 is filed with the SEC, at the time the Schedule 14D-9 is mailed to the stockholders of the
Company, or at any other time at or prior to the Acceptance Time, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they are made, not
misleading.
Section 5.9. Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with
this Agreement, the Merger or the other Transactions based upon arrangements made by or on behalf of Parent or Merger Sub for which the Acquired
Companies could be liable.
Section 5.10. Merger Sub. As of the date hereof, the authorized capital stock of Merger Sub consists of 1,000 shares of common stock, par value
$0.01 per share, 100 of which shares are validly issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and at the
Effective Time will be, owned by Parent. Merger Sub was formed solely for the purpose of engaging in the Transactions, and, prior to the Effective
Time, Merger Sub will have engaged in no business and have no liabilities or obligations other than in connection with the Transactions. There are no
actions pending or, to the knowledge of Parent, threatened against Parent or any of its Subsidiaries, including Merger Sub, that would reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 5.11. Stockholder, Labor and Employee Matters. As of the date hereof, neither Parent nor Merger Sub has, directly or indirectly:
(a) entered into any employment agreement, or made or entered into any formal or informal arrangements or other understandings (whether or not
binding), with any of the Company’s stockholders, directors, officers or employees, in their capacity as such, or any other Contract with such Persons
relating to this Agreement, the Merger or any of the other Transactions or the future terms of their employment after Closing; or (b) sold, or offered to
sell, any direct or indirect equity interest in the Company, Parent or any of its Affiliates to any of the Company’s stockholders, directors, officers or
employees.

ARTICLE 6
COVENANTS
Section 6.1. Interim Operations of the Company. The Company agrees that, during the period from the date hereof through the earlier of the
Acceptance Time or the date of termination of this Agreement, except (i) to the extent Parent shall otherwise consent in writing (which consent shall
not be unreasonably withheld, conditioned or delayed), (ii) as set forth in the corresponding subsection of the Company Disclosure Schedule, (iii) as
expressly required by this Agreement, (iv) as required by Law or (iv) as required by the rules or regulations of NASDAQ, the Company shall, and shall
cause its Subsidiaries to, use commercially reasonable efforts to, (A) conduct its business in the ordinary course in all material respects and (1) preserve
intact its
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present business organization in all material respects, (2) maintain in effect all material Permits and insurance policies and (3) keep available, in all
material respects, the services of its directors, officers and key employees and (B) without limiting the generality of the foregoing, the Company shall
not, and shall cause its Subsidiaries not to:
(a) amend the Company Certificate of Incorporation, the Company Bylaws or the Organizational Documents of any of the Company’s
Subsidiaries (whether by merger, consolidation or otherwise);
(b) (i) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock, property or otherwise) in respect
of, or enter into any agreement with respect to the voting of, any capital stock of any Acquired Company, other than (x) dividends and distributions by
a direct or indirect wholly owned Subsidiary of the Company to its parent and (y) distributions resulting from the vesting or exercise of Company
Compensatory Awards as in effect on the date hereof, (ii) split, combine or reclassify any capital stock of the Acquired Companies, or (iii) purchase,
redeem or otherwise acquire any Equity Securities of any Acquired Company, except for acquisitions of shares of Company Common Stock by the
Company in satisfaction of the applicable exercise price and/or withholding taxes with respect to any Company Compensatory Awards that are
outstanding on the date hereof, in accordance with the terms of the Company Compensatory Award as in effect on the date hereof;
(c) (i) issue, deliver, sell, grant, pledge, transfer, subject to any Encumbrance (other than transfer restrictions arising under applicable
securities Law) or dispose of any Equity Securities of any Acquired Company, other than the issuance of shares of Company Common Stock upon the
exercise or settlement of Company Compensatory Awards that are outstanding on the date hereof, in accordance with the terms of the Company
Compensatory Award as in effect on the date hereof or pursuant to participation in the ESPP with respect to an offering period that began before the
date hereof, or (ii) amend any term of any Equity Security of the Acquired Companies (in each case, whether by merger, consolidation or otherwise);
(d) adopt a plan or agreement of, or resolutions providing for or authorizing, complete or partial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization, each with respect to the Acquired Companies;
(e) (i) increase the salary, wages, benefits, bonuses or other compensation payable or to become payable to any of the Acquired
Companies’ current or former directors, officers or employees, except for increases for Company employees employed on the date hereof who earn
$275,000 or less in annual salary and wages in the ordinary course of business consistent with past practice; (ii) grant or increase any severance,
retention or termination pay (or amend any existing severance pay, retention or termination arrangement), (iii) enter into any employment, consulting,
bonus, change in control, deferred compensation or other similar agreement (or amend any such existing agreement), (iv) establish, adopt or amend, or
otherwise increase benefits payable under, any Company Employee Plan or collective bargaining agreement, (v) establish, adopt or enter into any plan,
agreement or arrangement, or otherwise commit to gross-up, indemnify or otherwise reimburse any current or former Company Service Provider for any
Tax incurred by such Company Service Provider, including under Section 409A or 4999 of the Code, except in each case for (x) increases required to
be made pursuant to the terms of Company Benefit Plans in effect as of the date hereof, or (y) increases required under applicable Law;
(f) acquire any business, assets or capital stock of any Person or division thereof, whether in whole or in part (and whether by purchase of
stock, purchase of assets, merger, consolidation, or otherwise), other than one or more acquisitions in the ordinary course of business consistent with
past practice that, individually, involve a purchase price of not more than $1,000,000;
(g) sell, lease, license, pledge, transfer, subject to any Encumbrance, abandon or permit to lapse, fail to take any action necessary to
maintain, enforce or protect, or otherwise dispose of any material Company
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Intellectual Property, material Intellectual Property licensed to any Acquired Company under any Company Inbound License, material assets or
material properties except, in each case, (i) sales of inventory or used equipment in the ordinary course of business, or (ii) Permitted Encumbrances
incurred in the ordinary course of business consistent with past practice;
(h) change any of the accounting methods used by the Company affecting its assets, liabilities or business, except for such changes that
are required by concurrent changes to GAAP or Regulation S-X promulgated under the Exchange Act;
(i) (i) incur or assume any long-term or short-term indebtedness except (x) for borrowings not in excess of $3,000,000 under the
Company’s current credit facilities in the ordinary course of business (including with respect to equipment leasing) or (y) in respect of indebtedness
owing by any wholly owned Subsidiary of the Company to the Company or another wholly owned Subsidiary of the Company, or (ii) assume,
guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or otherwise) for the obligations of any other Person
(other than any Acquired Company);
(j) enter into, modify in any material respect, amend in any material respect or voluntarily terminate any Material Contract (or any
Contract that would have been a Material Contract if in effect on the date hereof), or otherwise waive or release any material rights, claims or benefits
thereunder; provided that the Acquired Companies shall be permitted to enter into, in the ordinary course of business, Contracts that would have been
Material Contracts solely of the type described in Section 4.8(a)(ii) or Section 4.8(a)(iii) had they been in effect on the date hereof;
(k) enter into any collective bargaining or similar labor agreement;
(l) incur any capital expenditures other than capital expenditures in an amount not to exceed $1,000,000 in the aggregate;
(m) settle or compromise (or offer to settle or compromise) any Legal Proceeding other than a settlement (other than settlements relating
to Transaction Litigation) solely for monetary damages of no more than $1,000,000 individually or $3,000,000 in the aggregate (excluding monetary
obligations that are funded by an indemnity obligation to, or an insurance policy of, the Acquired Companies);
(n) hire or promote any employees of an Acquired Company earning a base salary of $275,000 or more other than to fill vacancies arising
due to terminations of employment of employees or terminate (without cause) any employee or service provider of the Acquired Companies other than
for cause or performance-related reasons;
(o) make or change any material Tax election, change any accounting period, adopt or change any material method of Tax accounting,
file any material amended Tax return, enter into any closing agreement or settlement of any material Tax claim or assessment, surrender any right to
claim a material Tax refund, offset or other reduction in Tax liability, or consent to any extension or waiver of the limitation period applicable to any
material Tax; or
(p) authorize, commit or agree to take any of the foregoing actions.
Notwithstanding the foregoing, nothing contained in this Agreement shall give to Parent or Merger Sub, directly or indirectly, rights to control or
direct the operations of the Acquired Companies prior to the Effective Time in violation of applicable Law. In addition, notwithstanding the foregoing
(other than Section 6.1(g)), nothing in this Section 6.1 shall restrict the Acquired Companies from, or require the consent of Parent prior to, engaging in
any transaction or entering into any agreement in the ordinary course of business exclusively among the Company and its wholly owned Subsidiaries.
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Section 6.2. No Solicitation.
(a) The Company will not, and shall cause its Subsidiaries and its and their respective officers and directors not to, and will not authorize
any of its or their other Representatives to:
(i) solicit, initiate, or knowingly encourage the submission or announcement of any Acquisition Proposal or Acquisition Inquiry
(including by approving any transaction, or approving any Person becoming an “interested stockholder,” for purposes of Section 203 of
the DGCL);
(ii) furnish any non-public information regarding any Acquired Company to any Person for the purpose of encouraging, or in
response to, an Acquisition Proposal or Acquisition Inquiry; or
(iii) engage in discussions or negotiations with any Person with respect to any Acquisition Proposal or Acquisition Inquiry;
provided, however, that, notwithstanding anything to the contrary contained in this Agreement, the Company and its Representatives may engage in
any such discussions or negotiations and provide any such information in response to a bona fide written Acquisition Proposal first made after the date
hereof that did not result from a material breach of this Section 6.2(a), if: (A) prior to providing any material non-public information regarding any
Acquired Company to any Third Party in response to such an Acquisition Proposal, the Company receives from such Third Party (or there is then in
effect with such party) an executed Acceptable Confidentiality Agreement; and (B) the Company Board (or a committee thereof) determines in good
faith, after consultation with the Company’s outside legal counsel and financial advisor, that such Acquisition Proposal either constitutes a Superior
Proposal or could reasonably be expected to lead to a Superior Proposal. Prior to or concurrent with providing any non-public information to such
Third Party, the Company shall make such non-public information available to Parent (to the extent such non-public information has not been
previously made available by the Company to Parent or Parent’s representatives). Prior to the Acceptance Time, the Company will not be required to
enforce, and will be permitted to waive, any provision of any standstill or confidentiality agreement that prohibits or purports to prohibit an
Acquisition Proposal being made to the Company Board (or a committee thereof) if the Company Board (or a committee thereof) determines in good
faith, after consultation with the Company’s outside legal counsel, that the failure to take such action would reasonably be expected to be inconsistent
with the Company Board’s fiduciary obligations to the Company’s stockholders under applicable Law.
(b) If an Acquired Company or Representative thereof receives an Acquisition Proposal or an Acquisition Inquiry that would reasonably
be expected to lead to an Acquisition Proposal, then the Company shall promptly (and in no event later than forty-eight (48) hours after receipt of such
Acquisition Proposal or Acquisition Inquiry) notify Parent in writing of such Acquisition Proposal or Acquisition Inquiry (which notification shall
include the material terms and conditions thereof), and shall thereafter keep Parent reasonably informed of any material change to the terms of such
Acquisition Proposal or Acquisition Inquiry. The Company shall, and shall ensure that its Representatives, immediately cease and cause to be
terminated any existing solicitation of, or discussions or negotiations with, any Third Party relating to any Acquisition Proposal or Acquisition
Inquiry; provided, however, that the foregoing shall not in any way limit or modify any of the Company’s rights under the other provisions of this
Section 6.2 or Section 2.3(d).
(c) Nothing contained in this Section 6.2 or elsewhere in this Agreement shall prohibit the Company, the Company Board (or any
committee thereof) or their Representatives from: (i) taking and disclosing to the stockholders of the Company a position contemplated by Rule
14e-2(a) promulgated under the Exchange Act or making a statement contemplated by Item 1012(a) of Regulation M-A or Rule 14d-9(f) promulgated
under the Exchange Act, or from issuing a “stop, look and listen” statement pending disclosure of its position thereunder (or any substantially similar
communication); provided that any such disclosure does not contain an express Change in Recommendation; (ii) disclosing to the Company’s
stockholders any factual information regarding the business, financial condition or results of operations of the Company or the fact that an Acquisition
Proposal has
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been made, the identity of the party making such Acquisition Proposal or the material terms of such Acquisition Proposal (and no such disclosure shall,
taken by itself, be deemed to be a Change in Recommendation); or (iii) communicating with any Person (or the representatives of such Person) that
makes any Acquisition Proposal or Acquisition Inquiry to the extent necessary to direct such Person to the provisions of this Section 6.2 and/or to
clarify and understand the terms and conditions of an Acquisition Proposal made by such Person; provided, however, that the Company Board shall
not make any Change in Recommendation except in accordance with Section 2.3.
Section 6.3. Filings; Other Action.
(a) Each of the Company, Parent and Merger Sub shall: (i) promptly (and, in the case of the notification and report form pursuant to the
HSR Act, unless otherwise agreed by the parties hereto, in no event later than the date that is five (5) Business Days after the date hereof) use reasonable
best efforts to make and effect all registrations, filings and submissions required to be made or effected by it or otherwise advisable pursuant to the HSR
Act, other applicable Antitrust Laws, the Exchange Act and other applicable Law with respect to the Offer and the Merger; (ii) use commercially
reasonable efforts to obtain all consents and approvals required from Third Parties in connection with the Transactions; and (iii) use reasonable best
efforts to cause to be taken, on a timely basis, all other actions necessary or appropriate for the purpose of consummating and effectuating the
Transactions; provided, however, that in no event shall the Company be required to pay, prior to the Effective Time, any fee, penalty or other
consideration to any Person for any consent or approval required for the consummation of any of the Transactions. Notwithstanding the foregoing,
each of the Company, Parent and Merger Sub (A) shall promptly use its best efforts to provide all information requested by any Governmental Entity in
connection with the Offer, the Merger or any of the other Transactions and (B) shall use its best efforts to promptly take, and cause its Affiliates to take,
all actions and steps necessary to obtain and secure the expiration or termination of any applicable waiting periods under the HSR Act or other
applicable Antitrust Laws and obtain any clearance or approval required to be obtained from the U.S. Federal Trade Commission, the U.S. Department
of Justice, any state attorney general, any foreign competition authority or any other Governmental Entity in connection with the Transactions.
Notwithstanding anything to the contrary contained in this Agreement, the best efforts, reasonable best efforts, commercially reasonable efforts or other
obligations of Parent and Merger Sub shall not include, and Parent and Merger Sub shall not be obligated to (and, without Parent’s prior written
consent, no Acquired Company shall) take, except solely with respect to the Acquired Companies, and solely with respect to (and limited to) the
Company’s developmental products and programs (other than the Company Hem A Products) that are or would be competitive with the products and
programs of Parent and its Affiliates or in which Parent and its Affiliates own or control any interest, any of the following actions: (i) proposing,
negotiating, committing to and effecting, by consent decree, hold separate order or otherwise (A) the sale, divesture, license, hold separate or other
disposition of any asset, interest or business of Parent, Merger Sub or any of their Affiliates or (B) the sale, divesture, license, hold separate or other
disposition, contemporaneously with or subsequent to the Effective Time, of any asset, interest or business of the Acquired Companies; (ii) permitting
the Company and its Subsidiaries to sell, divest, license, hold separate or otherwise dispose any of its or their assets, interests or businesses prior to the
Effective Time; (iii) terminating, relinquishing, modifying, transferring, assigning, restructuring, or waiving existing agreements, collaborations,
relationships, ventures, contractual rights, obligations or other arrangements of Parent, Merger Sub or the Company or their respective Subsidiaries;
and (iv) any other behavioral undertakings and commitments whatsoever including but not limited to creating or consenting to create any
relationships, ventures, contractual rights, obligations, or other arrangements of Parent, Merger Sub or the Company or their respective Subsidiaries
and, in each case, to enter, or offer to enter, into agreements and stipulate to the entry of an order or decree or file appropriate applications with any
Governmental Entity in connection with any of the foregoing and in the case of actions by or with respect to the Acquired Companies or its or their
businesses or assets, by consenting to such action by any Acquired Company in any such case of (i)-(iv) (any of the foregoing actions, a “Burdensome
Condition”). For the avoidance of doubt, Parent and its Affiliates shall not be required to take any actions (including any of the actions described in
clauses (i) through (iv) of the definition of Burdensome Condition) with respect to any of the assets, interests or businesses of Parent, Merger Sub or any
of their respective
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Affiliates. Parent shall have the right to direct all matters with any Governmental Entity consistent with its obligations hereunder, and, subject to
Parent’s obligations in the foregoing sentence, the Company shall not settle or compromise or offer to settle or compromise any request, inquiry,
investigation, action or other Legal Proceeding by or before any Governmental Entity with respect to the Offer, the Merger or the other Transactions
without the prior written consent of Parent and, at the written request of Parent, the Acquired Companies shall take (or agree to take) any of the actions
described in the definition of Burdensome Condition or otherwise (so long as such action is conditioned upon the occurrence of the Closing).
(b) Without limiting the generality of anything contained in Section 6.3(a), subject to applicable Law, each party hereto shall: (i) give the
other parties prompt written notice of the making or commencement of any request, inquiry, investigation, action or Legal Proceeding by or before any
Governmental Entity with respect to the Offer or the Merger or any of the other Transactions; (ii) keep the other parties reasonably informed as to the
status of any such request, inquiry, investigation, action or Legal Proceeding; and (iii) promptly inform the other parties of any substantive or other
material communication to or from the U.S. Federal Trade Commission, the U.S. Department of Justice or any other Governmental Entity regarding the
Offer or the Merger. Each party hereto will consult and cooperate with the other parties and will consider in good faith the views of the other parties in
connection with any analysis, appearance, presentation, memorandum, brief, argument, opinion or proposal made or submitted in connection with any
such request, inquiry, investigation, action or Legal Proceeding. In addition, except as may be prohibited by any Governmental Entity or by any Law,
in connection with any such request, inquiry, investigation, action or Legal Proceeding, each party hereto will permit authorized representatives of the
other parties to be present at each substantive or other material meeting or conference relating to such request, inquiry, investigation, action or Legal
Proceeding and to have reasonable access to and be consulted in connection with any document, opinion or proposal made or submitted to any
Governmental Entity in connection with such request, inquiry, investigation, action or Legal Proceeding.
(c) In the event that any litigation or other administrative or judicial action or Legal Proceeding is commenced challenging the Offer or
the Merger or any of the other Transactions and such litigation, action or Legal Proceeding seeks, or would reasonably be expected to seek, to prevent
the consummation of the Offer or the Merger or the other Transactions, Parent and Merger Sub shall use best efforts to take any and all action to resolve
any such litigation, action or Legal Proceeding and each of the Company, Parent and Merger Sub shall cooperate with each other and use its respective
best efforts to contest any such litigation, action or Legal Proceeding and to have vacated, lifted, reversed or overturned any decree, judgment,
injunction or other order, whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation of the
Offer or the Merger or the other Transactions.
(d) Neither Parent nor Merger Sub shall, nor shall they permit their respective Subsidiaries or Affiliates to, acquire or agree to acquire any
rights, interests, assets, business, Person or division thereof (through acquisition, license, joint venture, collaboration or otherwise, collectively, an
“Acquisition”), if such Acquisition would reasonably be expected to increase in any material respect the risk of not obtaining prior to the End Date any
applicable clearance, consent, approval or waiver under Antitrust Laws with respect to the Offer or the Merger or the other Transactions.
Section 6.4. Access. Upon reasonable advance written notice, the Company shall afford Parent’s representatives reasonable access, during
normal business hours throughout the period prior to the Effective Time, to the Acquired Companies’ books and records and, during such period, the
Company shall furnish promptly to Parent all readily available information concerning its business as Parent may reasonably request and the Company
shall instruct its counsel, lenders, advisors, auditors and other Representatives to reasonably cooperate with Parent’s investigation of the Acquired
Companies; provided, however, that the Acquired Companies shall not be required to permit any inspection or other access, or to disclose any
information, that in the reasonable judgment of the Company could: (a) result in the disclosure of any trade secrets of Third Parties; (b) violate any
obligation of the Acquired Companies with respect to confidentiality, non-disclosure or privacy; (c) jeopardize protections afforded to any of the
Acquired Companies under the attorney-client privilege or the
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attorney work product doctrine; (d) violate any Law; or (e) materially interfere with the conduct of the Acquired Companies’ business; provided,
further, that the Company shall use its commercially reasonable efforts to obtain any required consents or make alternative arrangements to permit
such inspection, access or disclosure in a manner that does not give rise to the consequences referred to in the foregoing clauses (a) through (e). No
investigation pursuant to this Section 6.4 shall affect any representation or warranty in this Agreement of any party hereto or any condition to the
obligations of the parties hereto. All requests for access pursuant to this Section 6.4 must be directed to the Chief Business Officer of the Company or
another person designated in writing by the Company. Notwithstanding anything herein to the contrary, Parent and Merger Sub shall not, and shall
cause their respective representatives not to, contact any partner, licensor, licensee, customer or supplier of the Company in connection with the Offer,
the Merger or any of the other Transactions without the Company’s prior written consent (such consent not to be unreasonably withheld, conditioned
or delayed), and Parent and Merger Sub acknowledge and agree that any such contact shall be arranged by and with a representative of the Company
participating. All information obtained by Parent and its representatives pursuant to this Section 6.4 shall be treated as confidential information of the
Acquired Companies for purposes of the Confidentiality Agreement.
Section 6.5. Interim Operations of Merger Sub. During the period from the date hereof through the earlier of the Effective Time or the date of
termination of this Agreement, Merger Sub shall not engage in any activities of any nature except as provided in or contemplated by this Agreement.
Section 6.6. Publicity. The initial press release issued by each of the Company and Parent announcing entry into this Agreement shall be issued
on the date hereof and shall be substantially the same, and thereafter the Company and Parent shall consult with each other before issuing any press
release or otherwise making any public statements with respect to this Agreement or any of the transactions contemplated by the Transaction
Documents and shall not issue any such press release or make any such public statement without the prior consent of the other parties hereto, which
consent shall not be unreasonably withheld or delayed; provided that (i) a party hereto may, without the prior consent of the other parties hereto, issue
such press release or make such public statement as may be required by Law or Order or the applicable rules of NASDAQ or the SIX Swiss Exchange if
it has used its reasonable best efforts to consult with the other parties hereto and to obtain such party’s consent but has been unable to do so prior to the
time such press release or public statement is so required to be issued or made, (ii) neither the Company nor Parent will be obligated to engage in such
consultation with respect to communications that are (1) principally directed to employees, customers, partners or vendors so long as such
communications are consistent with previous releases, public disclosures or public statements made jointly by the parties (or individually, if approved
by the other party), or (2) relating to an Acquisition Proposal, Superior Proposal, Change in Recommendation or “stop-look-and-listen”
communication or similar communication of the type contemplated by Rule 14d-9(f) under the Exchange Act made in accordance with this Agreement.
Section 6.7. Other Employee Benefits.
(a) Until December 31, 2020 (or the date the applicable Continuing Employee’s employment terminates, if sooner), Parent shall, or shall
cause the Surviving Corporation to, provide to each employee of the Acquired Companies who is employed as of immediately prior to the Effective
Time (each, a “Continuing Employee”) with (i) base salary or base hourly wage rate (as applicable), in an amount at least equal to the level that was
provided to each such Continuing Employee as of immediately prior to the Effective Time, (ii) cash incentive compensation opportunities (including
bonuses and commissions but not including equity incentive compensation) in an amount at least equal to the level that was provided to each such
Continuing Employee as of immediately prior to the Effective Time, and (iii) employee benefits that are comparable in the aggregate to such
compensation and benefits as in effect immediately prior to the Effective Time. For a period of not less than twenty-four (24) months after the Closing
Date, Parent shall or shall cause the Surviving Corporation to provide each Continuing Employee, upon a qualifying termination of employment,
severance and outplacement benefits equal to the benefits provided under any severance plan or outplacement arrangement maintained or provided by
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the Acquired Companies as of the date hereof that is set forth on Section 6.7(a) of the Company Disclosure Schedule (the “Company Severance
Benefits”); provided that any non-U.S. Continuing Employee shall be entitled to severance and outplacement benefits in an amount equal to the
greater of (x) the severance benefits set forth in his or her individual employment Contract and (y) the Company Severance Benefits (in the case of this
clause (y), without duplication with any remaining unearned notice payments and statutory redundancy payment applicable to such non-U.S.
employee).
(b) Parent shall, or shall cause the Surviving Corporation to, ensure that, as of the Effective Time, each Continuing Employee receives
full credit (for all purposes, including eligibility to participate, vesting, benefit accrual, vacation entitlement and severance benefits) for service with
the Acquired Companies (or predecessor employers to the extent the Company provides such past service credit) under the comparable employee
benefit plans, programs and policies of Parent or the Surviving Corporation, as applicable, in which such employees became participants; provided,
however, that the foregoing shall not apply (i) with respect to any equity or long-term incentive plan, (ii) with respect to benefit accrual under any
defined benefit pension plan or (iii) to the extent that its application would result in a duplication of benefits. As of the Effective Time, Parent shall, or
shall cause the Surviving Corporation to, credit to Continuing Employees the amount of vacation time that such employees had accrued under any
applicable Company Benefit Plan as of the Effective Time.
(c) From and after the Effective Time, with respect to each benefit plan maintained by Parent or the Surviving Corporation that is an
“employee welfare benefit plan” as defined in Section 3(1) of ERISA (each, a “Parent Welfare Plan”) in which any Continuing Employee is or
becomes eligible to participate, Parent shall use reasonable best efforts to cause each such Parent Welfare Plan to (i) waive all limitations as to
pre-existing conditions, waiting periods, required physical examinations and exclusions with respect to participation and coverage requirements
applicable under such Parent Welfare Plan for such Continuing Employees and their eligible dependents to the same extent that such pre-existing
conditions, waiting periods, required physical examinations and exclusions would not have applied or would have been waived under the
corresponding Company Benefit Plan in which such Continuing Employee was a participant immediately prior to his or her commencement of
participation in such Parent Welfare Plan but, with respect to long-term disability and life insurance benefits and coverage, solely to the extent
permitted under the terms and conditions of Parent’s applicable insurance contracts in effect as of the Effective Time; provided, however, that for
purposes of clarity, to the extent such benefit coverage includes eligibility conditions based on periods of employment, Section 6.7(b) shall control;
and (ii) provide each Continuing Employee and their eligible dependents with credit for any co-payments and deductibles paid in the calendar year
that, and prior to the date that, such Continuing Employee commences participation in such Parent Welfare Plan in satisfying any applicable
co-payment or deductible requirements under such Parent Welfare Plan for the applicable calendar year, to the extent that such expenses were
recognized for such purposes under the comparable Company Benefit Plan.
(d) Parent shall, or shall cause the Surviving Corporation to, assume and honor in accordance with their terms all deferred compensation
plans, agreements and arrangements, severance and separation pay plans, agreements and arrangements, and all written employment, severance,
retention, incentive, change in control and termination agreements (including any change in control provisions therein) applicable to employees of the
Acquired Companies and in effect immediately prior to the Effective Time.
(e) If directed by Parent in writing at least ten (10) Business Days prior to the Acceptance Time, the Company shall terminate any and all
Company Benefit Plans intended to qualify under Section 401(k) of the Code, effective not later than the Business Day immediately preceding the
Acceptance Time. In the event that Parent requests that such 401(k) plan(s) be terminated, the Company shall provide Parent with evidence that such
401(k) plan(s) have been terminated pursuant to resolutions of the Company Board (the form and substance of which shall be subject to review and
reasonable approval by Parent).
(f) Nothing in this Section 6.7 or elsewhere in this Agreement is intended nor shall be construed to (i) be treated as an amendment to any
particular Company Benefit Plan, (ii) prevent Parent from amending or
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terminating any of its benefit plans in accordance with their terms, (iii) create a right in any employee to employment with Parent, the Surviving
Corporation or any Acquired Company, or (iv) create any third-party beneficiary rights in any Person with respect to the compensation, terms and
conditions of employment and/or benefits that may be provided to any Continuing Employee by Parent, the Surviving Corporation or any Acquired
Company or under any benefit plan which Parent, any Acquired Company or the Surviving Corporation may maintain.
Section 6.8. Compensation Arrangements. Prior to the Acceptance Time, the compensation committee of the Company Board (the
“Compensation Committee”) will cause each Company Benefit Plan and Company employment agreement pursuant to which consideration is
payable to any officer, director or employee who is a holder of any security of the Company to be approved by the Compensation Committee
(comprised solely of “independent directors”) in accordance with the requirements of Rule 14d-10(d)(2) under the Exchange Act and the instructions
thereto as an “employment compensation, severance or other employee benefit arrangement” within the meaning of Rule 14d-10(d)(2) under the
Exchange Act and satisfy the requirements of the non-exclusive safe harbor set forth in Rule 14d-10(d) of the Exchange Act.
Section 6.9. Indemnification; Directors’ and Officers’ Insurance.
(a) For six (6) years after the Acceptance Time, Parent shall, and shall cause the Surviving Corporation to, maintain officers’ and directors’
liability insurance in respect of acts, errors or omissions occurring on or before to the Acceptance Time, including in respect of the Transactions,
covering each such person currently covered by the Company’s officers’ and directors’ liability insurance policy on terms with respect to coverage and
amount no less favorable than those of such policy in effect on the date hereof; provided, however, that in satisfying its obligation under this
Section 6.9(a), neither Parent nor the Surviving Corporation shall be obligated to pay annual premiums in excess of 300% of the amount per annum the
Company paid in its last full fiscal year prior to the date hereof for such insurance (the “Current Premium”) and if such premiums for such insurance
would at any time exceed 300% of the Current Premium, then the Surviving Corporation shall cause to be maintained policies of insurance that, in the
Surviving Corporation’s good faith judgment, provide the maximum coverage available at an annual premium equal to 300% of the Current Premium.
The provisions of the immediately preceding sentence shall be deemed to have been satisfied if prepaid “tail” or “runoff” policies have been obtained
by the Company prior to the Acceptance Time, which policies provide such persons currently covered by such policies with coverage for an aggregate
period of six (6) years with respect to claims arising from acts, errors or omissions that occurred on or before the Acceptance Time, including in respect
of the Transactions; provided, however, that the amount paid for such prepaid policies does not exceed 300% of the Current Premium. If such prepaid
policies have been obtained prior to the Acceptance Time, the Surviving Corporation shall (and Parent shall cause the Surviving Corporation to)
maintain such policies in full force and effect for their full term, and continue to honor the obligations thereunder.
(b) From and after the Acceptance Time, the Surviving Corporation shall, and Parent shall cause the Surviving Corporation to:
(i) indemnify and hold harmless each individual who at the Acceptance Time is, or at any time prior to the Acceptance Time was, a director or officer of
the Company or of a Subsidiary of the Company (each an “Indemnified Party”) for any and all costs and expenses (including fees and expenses of
legal counsel, which shall be advanced as they are incurred); provided that the Indemnified Party shall have made an undertaking to repay such
expenses if it is ultimately determined that such Indemnified Party was not entitled to indemnification under this Section 6.9(b), such undertaking to
be unsecured, interest-free and made without reference to the Indemnified Party’s ability to repay such advances or ultimately entitlement to
indemnification), judgments, fines, penalties or liabilities (including amounts paid in settlement or compromise) imposed upon or reasonably incurred
by such Indemnified Party in connection with or arising out of any demand, action, suit or other Legal Proceeding (whether civil or criminal) in which
such Indemnified Party may be involved or with which he or she may be threatened (regardless of whether as a named party or as a participant other
than as a named party, including as a witness) (an “Indemnified Party Proceeding”) (A) by reason of such Indemnified Party’s being or having been
such director or officer or an employee or agent of the Company or any Subsidiary
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of the Company or otherwise in connection with any action taken or not taken at the request of the Company or any Subsidiary of the Company or
(B) arising out of such Indemnified Party’s service in connection with any other corporation or organization for which he or she serves or has served as
a director, officer, employee, agent, trustee or fiduciary at the request of the Company (including in any capacity with respect to any employee benefit
plan), in each of (A) or (B), whether or not the Indemnified Party continues in such position at the time such Indemnified Party Proceeding is brought or
threatened and at, or at any time prior to, the Acceptance Time (including any Indemnified Party Proceeding relating in whole or in part to the
Transactions or relating to the enforcement of this provision or any other indemnification or advancement right of any Indemnified Party), to the fullest
extent permitted under applicable Law; and (ii) fulfill and honor in all respects the obligations of the Company pursuant to: (x) each indemnification
agreement in effect as of the date hereof between the Company and any Indemnified Party; and (y) any indemnification provision (including
advancement of expenses) and any exculpation provision set forth in the Company Certificate of Incorporation or Company Bylaws as in effect on the
date hereof. The Surviving Corporation shall, and Parent shall cause the Surviving Corporation to, to the fullest extent permitted under applicable Law,
pay all expenses, including reasonable attorneys’ fees, that may be incurred by Indemnified Parties in connection with their successful enforcement of
their rights provided under this Section 6.9. Parent’s and the Surviving Corporation’s obligations under the foregoing clauses (i) and (ii) shall continue
in full force and effect for a period of six (6) years from the Acceptance Time; provided, however, that all rights to indemnification, exculpation and
advancement of expenses in respect of any claim asserted or made within such period shall continue until the final disposition of such claim. If Parent
or the Surviving Corporation fails to comply with its obligations in this Section 6.9(b) and an Indemnified Party commences a suit which results in a
determination that Parent or the Surviving Corporation failed to comply with such obligation, Parent shall pay such Indemnified Party his or her costs
and expenses (including reasonable attorney’s fees and disbursements) in connection with such suit, together with interest thereon at the “prime rate”
as published in The Wall Street Journal, Eastern Edition, in effect on the date such payment was required to be made through the date of payment
(calculated daily on the basis of a year of 365 days and the actual number of days elapsed, without compounding).
(c) If Parent, the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into any other Person and shall
not be the continuing or surviving corporation or Entity of such consolidation or merger or (ii) transfers or conveys all or substantially all of its
properties and assets to any Person, then, and in each such case proper provision shall be made so that the successors and assigns of Parent or the
Surviving Corporation, as the case may be, shall assume the obligations set forth in this Section 6.9.
(d) The provisions of this Section 6.9 are (i) 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 (ii) in addition to, and not in substitution for, any other rights to indemnification or contribution that any
such individual may have under any certificate of incorporation or bylaws, by contract or otherwise. The obligations of Parent and the Surviving
Corporation under this Section 6.9 shall not be terminated or modified in such a manner as to adversely affect the rights of any Indemnified Party
unless (x) such termination or modification is required by applicable Law or (y) the affected Indemnified Party shall have consented in writing to such
termination or modification (it being expressly agreed that the Indemnified Parties shall be third party beneficiaries of this Section 6.9). Parent and the
Surviving Corporation jointly and severally agree, to the fullest extent permitted under applicable Law, to pay or advance, upon written request of an
Indemnified Party, all costs, fees and expenses, including attorneys’ fees, that may be incurred by the Indemnified Parties in successfully enforcing
their indemnity rights and other rights provided in this Section 6.9.
Section 6.10. Section 16 Matters. Prior to the Effective Time, the Company shall, and shall be permitted to, take all such steps as may
reasonably be necessary to cause the Transactions, including any dispositions of shares of Company Common Stock (including any Company
Compensatory Awards) by each Person who is or will be subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the
Company, to be exempt under Rule 16b-3 under the Exchange Act.
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Section 6.11. Transaction Litigation. The Company shall as promptly as reasonably practicable notify Parent in writing of, and shall give
Parent the opportunity to participate in the defense and settlement of, any Transaction Litigation. Without otherwise limiting the Indemnified Parties’
rights with regard to the right to counsel, following the Effective Time, the Indemnified Parties shall be entitled to continue to retain Goodwin Procter
LLP or such other counsel selected by such Indemnified Parties to defend any Transaction Litigation. The Company shall keep Parent reasonably
apprised on a prompt basis of proposed strategy and other significant decisions with respect to any Transaction Litigation (to the extent that the
attorney-client privilege between the Company and its counsel is not undermined or otherwise adversely affected), and Parent may offer comments or
suggestions with respect to such Transaction Litigation which the Company shall consider in good faith; provided that the Company shall not settle or
offer, compromise or agree to settle or compromise, or take any other action to settle, compromise or moot, any Transaction Litigation without Parent’s
prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed).
Section 6.12. Delisting of Company Common Stock. The Surviving Corporation shall cause the Company Common Stock to be de-listed from
NASDAQ and de-registered under the Exchange Act as promptly as practicable following the Effective Time.
Section 6.13. Payoff Letter. The Company shall obtain prior to the Closing a payoff letter (the “Payoff Letter”) for the Credit Facility, which
will provide the dollar amount of all indebtedness required to be paid under the Credit Facility in order to fully pay off the Credit Facility as of the
Closing and to release all Encumbrances thereunder upon such payment. Parent shall pay in full at Closing such amount set forth in the Payoff Letter.
Section 6.14. Takeover Statutes. If any “control share acquisition,” “fair price,” “moratorium” or other antitakeover or similar statute or
regulation shall become applicable to the transactions contemplated by this Agreement, each of the Company, Parent and Merger Sub and the
respective members of their boards of directors shall, to the extent permitted by applicable Law and within their respective power, grant such approvals
and to take such actions as are reasonably necessary so that the transactions contemplated by this Agreement may be consummated as promptly as
practicable on the terms contemplated herein and otherwise to take all such other actions within their respective power as are reasonably necessary to
eliminate or minimize the effects of any such statute or regulation on the transactions contemplated hereby.

ARTICLE 7
CONDITIONS TO EACH PARTY’S OBLIGATION TO EFFECT THE MERGER
The obligation of each party to effect the Merger shall be subject to the satisfaction or waiver of the following conditions prior to the Effective
Time:
Section 7.1. Consummation of the Offer. Merger Sub (or Parent on Merger Sub’s behalf) shall have accepted for payment the Company
Common Stock validly tendered pursuant to the Offer and not withdrawn.
Section 7.2. No Restraints. No temporary restraining order, preliminary or permanent injunction or other Order preventing the consummation of
the Merger shall have been issued by any Governmental Entity of competent jurisdiction and remain in effect, and there shall not be any Law enacted
or deemed applicable to the Merger that makes consummation of the Merger illegal.
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ARTICLE 8
TERMINATION
Section 8.1. Termination. This Agreement may be terminated and the Offer and the Merger may be abandoned:
(a) by mutual written consent of the Company and Parent at any time prior to the Acceptance Time;
(b) by Parent or the Company upon prior written notice to the other at any time after December 31, 2019 (as such date may be extended
pursuant to the following proviso, the “End Date”) and prior to the Acceptance Time if the Acceptance Time shall not have occurred on or before the
End Date; provided that the Company or Parent may extend the End Date to January 31, 2020 if the condition set forth in clause (1)(ii) of Annex I
(including as a result of a Government Shutdown) or clause 2(b) of Annex I (if the injunction or other Order relates to Antitrust Laws) shall not have
been satisfied by the initial End Date; provided, further, that the right to terminate this Agreement or extend the End Date pursuant to this
Section 8.1(b) shall not be available to any party (or any Affiliate of such party) whose breach of any representation, warranty, covenant or agreement
set forth in this Agreement has been the proximate cause of, or resulted in, the failure of the Acceptance Time to have occurred on or before the End
Date;
(c) by Parent or the Company upon prior written notice to the other at any time prior to the Acceptance Time if there shall be any Law
(other than an Order, which is addressed below) in effect that makes the acceptance for payment of, or the payment for, Company Common Stock
tendered pursuant to the Offer or the Merger illegal or that prohibits the consummation of the Offer or the Merger, or any court of competent
jurisdiction or other Governmental Entity shall have issued a final and nonappealable Order or shall have taken any other action, having the effect of
permanently restraining, enjoining or otherwise prohibiting the acceptance for payment of, or payment for, Company Common Stock tendered
pursuant to the Offer or the Merger or prohibiting the consummation of the Offer or the Merger, and such Order shall have become final and
non-appealable; provided, however, that the right to terminate this Agreement pursuant to this Section 8.1(c) shall not be available to any party (or any
Affiliate of such party) whose breach of any representation, warranty, covenant or agreement set forth in this Agreement has been the proximate cause
of, or resulted in, the issuance, promulgation, enforcement or entry of any such Order;
(d) by Parent or the Company upon prior written notice to the other if the Offer (as is required to be extended pursuant to Section 2.1(e))
expires as a result of the non-satisfaction of one or more Offer Conditions, or is terminated or withdrawn prior to the Acceptance Time (to the extent
permitted under the terms of this Agreement), without Merger Sub having accepted for payment any Company Common Stock tendered pursuant to the
Offer; provided, however, that a party shall not be permitted to terminate this Agreement pursuant to this Section 8.1(d) if the non-satisfaction of any
Offer Condition or the termination or withdrawal of the Offer results from the failure of such party (or any Affiliate of such party) to perform any
covenant required to be performed by such party (or any Affiliate of such party) at or prior to the Acceptance Time;
(e) by Parent upon prior written notice to the Company at any time prior to the Acceptance Time if the Company Board shall have
effected a Change in Recommendation (provided that, any written notice, including pursuant to Section 2.3(d), of the Company’s intention to make a
Change in Recommendation in advance of making a Change in Recommendation shall not result in Parent having any termination rights pursuant to
this Section 8.1(e) unless such written notice otherwise constitutes a Change in Recommendation); provided, however, that Parent shall not be
permitted to terminate this Agreement pursuant to this Section 8.1(e) unless the notice of termination pursuant to this Section 8.1(e) with respect to
such Change in Recommendation is delivered by Parent to the Company within five (5) Business Days following receipt by Parent of written notice
from the Company of such Change in Recommendation giving rise to Parent’s right to terminate this Agreement pursuant to this Section 8.1(e);
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(f) by the Company prior to the Acceptance Time upon prior written notice to Parent in connection with the Company Board making a
Change in Recommendation in response to a Superior Proposal and entering into an Alternative Acquisition Agreement with respect thereto
immediately following such termination, if the Company and the Company Board shall have complied in all material respects with the notice,
negotiation and other requirements set forth in Section 2.3(d) and the Company, substantially concurrently with and as a condition to such
termination, pays to Parent the Termination Fee;
(g) by Parent upon prior written notice to the Company at any time prior to the Acceptance Time, if a breach of any representation or
warranty in Article 4 or failure to perform any covenant or obligation contained in this Agreement on the part of the Company shall have occurred that
would cause a failure of any of the conditions set forth in clauses “2(c),” “2(d)” and “2(e)” of Annex I to exist; provided, however, that, for purposes of
this Section 8.1(g), if such a breach is curable by the Company within twenty (20) Business Days of the date Parent gives the Company notice of such
breach and the Company is continuing to use reasonable best efforts to cure such breach, then Parent may not terminate this Agreement under this
Section 8.1(g) on account of such breach unless such breach shall remain uncured upon the expiration of such twenty (20) Business Day period;
provided further, however, that Parent shall not be entitled to terminate this Agreement pursuant to this Section 8.1(g) if either Parent or Merger Sub is
in breach of this Agreement such that the Company would be entitled to terminate this Agreement pursuant to Section 8.1(i) (disregarding the notice
and cure rights set forth therein);
(h) by Parent upon prior written notice to the Company at any time prior to the Acceptance Time, if the Company knowingly and
intentionally breaches any of its obligations pursuant to Section 6.2(a) in any material respect (other than materially cured breaches);
(i) by the Company upon prior written notice to Parent at any time prior to the Acceptance Time, if a breach in any material respect of any
representation or warranty or failure to perform in any material respect any covenant or obligation contained in this Agreement on the part of Parent or
Merger Sub shall have occurred, in each case if such breach or failure prevents or would reasonably be expected to prevent Parent or Merger Sub from
consummating the Offer, the Merger or any other Transactions; provided, however, that, for purposes of this Section 8.1(i), if such a breach is curable
by Parent or Merger Sub, as applicable, within twenty (20) Business Days of the date the Company gives Parent written notice of such breach and
Parent or Merger Sub, as applicable, is continuing to use its reasonable best efforts to cure such breach, then the Company may not terminate this
Agreement under this Section 8.1(i) on account of such breach unless such breach shall remain uncured upon the expiration of such twenty
(20) Business Day period; provided further, however, that the Company shall not be entitled to terminate this Agreement pursuant to this Section 8.1(i)
if the Company is in breach of this Agreement such that Parent would be entitled to terminate this Agreement pursuant to Section 8.1(g) (disregarding
the notice and cure rights set forth therein); or
(j) by the Company upon prior written notice to Parent if Merger Sub fails to commence the Offer in accordance with Section 2.1 on or
prior to the tenth (10 th ) Business Day following the date hereof or if Merger Sub fails to accept for payment the shares of Company Common Stock
when required to do so in accordance with the terms of this Agreement; provided, however, that the right to terminate this Agreement pursuant to this
Section 8.1(j) shall not be available to the Company if the Company is in breach of any representation, warranty, covenant or agreement set forth in
this Agreement that has been the proximate cause of, or resulted in, Merger Sub’s failure to commence or consummate the Offer in accordance with the
terms of this Agreement or the Company is in breach of this Agreement such that Parent would be entitled to terminate this Agreement pursuant to
Section 8.1(g) (disregarding the notice and cure rights set forth therein).
Section 8.2. Effect of Termination. In the event of the termination of this Agreement as provided in Section 8.1, this Agreement shall be of no
further force or effect without liability of any party (or any representative of such party) to each other party hereto; provided, however, that: (a) this
Section 8.2, Article 1 and the applicable definitions elsewhere in this Agreement, the last sentence of Section 6.4, Section 8.3 and
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Article 9 shall survive the termination of this Agreement and shall remain in full force and effect; and (b) the termination of this Agreement shall not
relieve any party from any liabilities or damages (which the parties acknowledge and agree shall not be limited to reimbursement of expenses or
out-of-pocket costs, and may include to the extent proven the benefit of the bargain lost by such party or such party’s equity holders (taking into
consideration relevant matters, including the aggregate amount of the Offer Price, the Merger Consideration, consideration in respect of Company
Compensatory Awards, other combination opportunities and the time value of money), which shall be deemed to be damages of such party) arising out
of its knowing and intentional material breach of any provision of this Agreement or any other agreement delivered in connection herewith or any
fraud, subject only, with respect to any such liabilities of the Company, to Section 8.3(b) and Section 8.3(c). Without limiting the generality of the
foregoing, Parent and Merger Sub acknowledge and agree that any failure of Parent or Merger Sub to satisfy its obligation to accept for payment or pay
for Company Common Stock or the Company Compensatory Awards following satisfaction of the Offer Conditions, and any failure of Parent to cause
the Merger to be effected following satisfaction of the conditions set forth in Article 7, will be deemed to constitute a knowing and intentional material
breach of a covenant of this Agreement. The parties’ rights and remedies under the Confidentiality Agreement shall not be affected by a termination of
this Agreement.
Section 8.3. Expenses; Termination Fee.
(a) Except as set forth in this Section 8.3, all fees and expenses incurred in connection with this Agreement and the Offer, the Merger and
the other Transactions shall be paid by the party incurring such expenses, whether or not the Offer and Merger are consummated. For the avoidance of
doubt, Parent shall pay all filing fees payable for filings required or otherwise made pursuant to the HSR Act or any other Antitrust Laws, and the
Company shall not be required to pay any fees or other payments to any Governmental Entity in connection with any filings under the HSR Act or
such other filings as may be required under applicable Antitrust Laws in connection with the Merger or the other Transactions.
(b) If: (i) (A) this Agreement is validly terminated by Parent or the Company pursuant to Section 8.1(b) or Section 8.1(d), in each case, as a
result of the failure to satisfy the Minimum Condition, (B) following the date hereof and prior to the time of the termination of this Agreement, an
Acquisition Proposal shall have been publicly announced (and such Acquisition Proposal shall not have been publicly withdrawn prior to the time of
the termination of this Agreement) and (C) the Company consummates an Acquisition Proposal (with all references to 20% in the definition of
Acquisition Proposal being treated as 50% for purposes of this clause “(i)”) within nine months after such termination or the Company enters into a
definitive agreement within nine months after such termination to effect an Acquisition Proposal, which Acquisition Proposal is subsequently
consummated; (ii) this Agreement is terminated by Parent pursuant to Section 8.1(e); (iii) this Agreement is terminated by the Company pursuant to
Section 8.1(f); or (iv) this Agreement is terminated by Parent pursuant to Section 8.1(h), then in the case of each of clauses “(i)” through “(iv),” the
Company shall pay or cause to be paid to Parent, in cash at the time specified in the next sentence, a termination fee in the amount of $144,000,000
(the “Termination Fee”). Any Termination Fee shall be paid: (x) in the case of clause “(i)” of the preceding sentence of this (b), within two
(2) Business Days after the consummation of the transactions contemplated by such Acquisition Proposal, (y) in the case of clause “(ii)” or “(iv)” of the
preceding sentence of this (b), within two (2) Business Days following termination of this Agreement and (z) in the case of clause “(iii)” of the
preceding sentence of this (b), substantially concurrently with a termination of this Agreement under Section 8.1(f) (or no later than on the next
Business Day if such termination occurs on a day that is not a Business Day).
Any Termination Fee due under this Section 8.3(b) shall be paid by wire transfer of immediately available funds to an account designated
in writing by Parent. For the avoidance of doubt, the Termination Fee shall be payable only once and not in duplication even though the Termination
Fee may be payable under one or more provisions hereof. In the event that Parent shall become entitled to payment of the Termination Fee, the receipt
of the Termination Fee shall be deemed to be liquidated damages for any and all losses or damages suffered or incurred by Parent, Merger Sub, any of
their respective Affiliates or any other Person in connection with this Agreement (and the termination hereof), the Offer and the Merger (and the
abandonment thereof) or any
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matter forming the basis for such termination, and none of Parent, Merger Sub, any of their respective Affiliates or any other Person shall be entitled to
bring or maintain any claim, action or proceeding against the Company or any of its Affiliates for damages or any equitable relief arising out of or in
connection with this Agreement, any of the Transactions or any matters forming the basis for such termination.
(c) The Company and Parent acknowledge and agree that the agreements contained in this Section 8.3 are an integral part of the
Transactions, and that, without these agreements, the Company and Parent would not enter into this Agreement. In the event that the Company shall
fail to pay the Termination Fee when due, the Company shall also pay any reasonable and documented out-of-pocket costs or expenses incurred by
Parent and its Affiliates in connection with enforcing this Agreement, together with any interest on such unpaid Termination Fee, commencing on the
date that the Termination Fee became due, at a rate equal to the “prime rate” as published in The Wall Street Journal, Eastern Edition, in effect on the
date such payment was required to be made through the date of payment (calculated daily on the basis of a year of 365 days and the actual number of
days elapsed, without compounding).

ARTICLE 9
MISCELLANEOUS PROVISIONS
Section 9.1. Amendment. Any provision of this Agreement may be amended, modified, supplemented or waived prior to the Effective Time if,
but only if, such amendment, modification, supplement or waiver is in writing and is signed, in the case of an amendment, modification or supplement
by each party to this Agreement (or their respective boards of directors, if required) or, in the case of a waiver, by each party against whom the waiver is
to be effective (or its board of directors, if required); provided, however, that following the Acceptance Time, this Agreement may not be amended,
modified or supplemented.
Section 9.2. Waiver. No failure on the part of any party to exercise any power, right, privilege or remedy under this Agreement, and no delay on
the part of any party in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver of such power, right, privilege
or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude any other or further exercise thereof or of any
other power, right, privilege or remedy. No party shall be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege
or remedy under this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written instrument duly
executed and delivered on behalf of such party; and any such waiver shall not be applicable or have any effect except in the specific instance in which
it is given.
Section 9.3. No Survival of Representations and Warranties. None of the representations and warranties of the Company contained in this
Agreement, or contained in any certificate, schedule or document delivered pursuant to this Agreement or in connection with any of the Transactions,
shall survive the Acceptance Time.
Section 9.4. Entire Agreement. This Agreement, the other agreements referred to herein and the Confidentiality Agreement constitute the entire
agreement and supersede all prior agreements and understandings, both written and oral, among or between any of the parties with respect to the
subject matter hereof and thereof. Without limiting the generality of the foregoing: (a) Parent and Merger Sub acknowledge and agree that the
Company has not made and is not making any representations or warranties whatsoever regarding the subject matter of this Agreement, express or
implied, except as provided in Article 4 or any certificate delivered by the Company pursuant to this Agreement (including the Company Disclosure
Schedule), that they are not relying and have not relied on any representations or warranties whatsoever regarding the subject matter of this Agreement,
express or implied, except as provided in Article 4 or any certificate delivered by the Company pursuant to this Agreement (including the Company
Disclosure Schedule), and that no employee, agent, advisor or other representative of the Company has made or is making any representations or
warranties whatsoever regarding the subject matter of this Agreement; (b) without limiting the foregoing, Parent and Merger
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Sub acknowledge and agree that neither the Company nor any of its representatives has made any representation or warranty, whether express or
implied, as to the accuracy or completeness of any information regarding the Company or its Affiliates furnished or made available to Parent or Merger
Sub and its representatives except as expressly set forth in this Agreement, and neither the Company nor any other Person shall be subject to any
liability to Parent or Merger Sub or any other Person resulting from the Company’s making available to Parent or Merger Sub or Parent’s or Merger
Sub’s use of such information, or any information, documents or material made available to Parent or Merger Sub in any due diligence materials
provided to Parent or Merger Sub, including in the “data room,” management presentations (formal or informal) or in any other form in connection with
the Transactions; (c) without limiting the foregoing, Parent and Merger Sub acknowledge and agree that the Company has not made and is not making
any representations or warranties whatsoever regarding any forecasts, projections, estimates or budgets discussed with, delivered to or made available
to Parent, or otherwise regarding the future revenues, future expenses, future results of operations (or any component thereof), future cash flows or
future financial condition (or any component thereof) of the Company or the future business and operations of the Company; and (d) the Company
acknowledges and agrees that Parent and Merger Sub have not made and are not making any representations or warranties whatsoever regarding the
subject matter of this Agreement, express or implied, except as provided in Article 5, that it is not relying and has not relied on any representations or
warranties whatsoever regarding the subject matter of this Agreement, express or implied, except as provided in Article 5 or any certificate delivered by
Parent or Merger Sub pursuant to this Agreement, and that no representative of Parent or Merger Sub has made or is making any representations or
warranties whatsoever regarding the subject matter of this Agreement, except in each case as expressly set forth in this Agreement or in the case of
fraud.
Section 9.5. Applicable Law; Jurisdiction. This agreement is made under, and shall be construed and enforced in accordance with, the laws of
the State of Delaware applicable to agreements made and to be performed solely therein, including its statute of limitations, without giving effect to
principles of conflicts of law. Each of the parties hereto (a) consents to and submits to the exclusive personal jurisdiction of the Court of Chancery of
the State of Delaware, New Castle County, or, if that court does not have jurisdiction, a federal court sitting in Wilmington, Delaware (the “Delaware
Courts”) in any action or proceeding arising out of or relating to this Agreement or any of the Transactions, (b) agrees that all claims in respect of such
action or proceeding shall be heard and determined in any such court, (c) shall not attempt to deny or defeat such personal jurisdiction by motion or
other request for leave from any such court and (d) shall not bring any action or proceeding arising out of or relating to this Agreement or any of the
Transactions in any other court. Each of the parties hereto waives any defense of inconvenient forum to the maintenance of any action or proceeding so
brought and waives any bond, surety or other security that might be required of any other Person with respect thereto.
Section 9.6. Assignability; Parties in Interest. This Agreement shall be binding upon, and shall be enforceable by and inure to the benefit of, the
parties hereto and their respective successors and assigns. This Agreement shall not be assignable by any party without the express written consent of
the other parties hereto, and any attempt to make any such assignment without such consent shall be null and void, except that each of Parent and
Merger Sub may assign its rights or interests hereunder, in whole or in part, to any of Parent’s wholly owned Subsidiaries, provided that no such
assignment shall relieve such Person of its obligations hereunder. Except for the provisions of Article 2 (which, from and after the Acceptance Time,
shall be for the benefit of Persons that are holders of Company Common Stock who have tendered pursuant to the Offer (and not validly withdrawn)
Company Common Stock), Article 3 (which, from and after the Effective Time, shall be for the benefit of Persons who are holders of the Company
Common Stock and Company Compensatory Awards immediately prior to the Effective Time) and the provisions applicable to the Indemnified Parties
(which, from and after the Acceptance Time, shall be for the benefit of the Indemnified Parties), nothing in this Agreement, express or implied, is
intended to or shall confer upon any Person, other than the parties hereto, any right, benefit or remedy of any nature; provided, however, that, subject to
the limitations set forth in Section 8.2 in the event of a termination of this Agreement, the Company shall be entitled and have the right to pursue and
recover damages (including damages based on the consideration that would have otherwise been payable to holders of the Company Common Stock or
based on the loss of market value or decline in stock price of the Company) in the
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name of and on behalf of its stockholders in the event of any breach by Parent or Merger Sub of this Agreement or in the event of fraud, which right is
hereby acknowledged and agreed to by Parent and Merger Sub.
Section 9.7. Notices. Any notices or other communications required or permitted under, or otherwise given in connection with, this Agreement
shall be in writing and shall be deemed to have been duly given (a) on the date delivered or sent if delivered in person or sent by facsimile transmission
or email (provided confirmation of facsimile transmission or email is obtained), (b) on the fifth (5th) Business Day after dispatch by registered or
certified mail or (c) on the next Business Day if transmitted by nationally recognized overnight courier, in each case as follows:
if to Parent, Merger Sub or the Surviving Corporation, to:
Roche Holdings, Inc.
1 DNA Way
South San Francisco, California 94080
Attention: General Counsel
Facsimile: (650) 225-6000
with a copy to (which shall not constitute notice) to:
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, New York 10017
Attention: Marc O. Williams
Brian Wolfe
Facsimile: (212) 701-5800
Email:
marc.williams@davispolk.com
brian.wolfe@davispolk.com
if to the Company (prior to the Merger), to:
Spark Therapeutics, Inc.
3737 Market Street, Suite 1300
Philadelphia, PA 19104
Attention: Chief Legal Officer
Email: joseph.labarge@sparktx.com
with a copy to (which shall not constitute notice) to:
Goodwin Procter LLP
100
Northern Avenue
Boston,MA 02210
Attention: Stuart M. Cable
Lisa R. Haddad
Blake Liggio
Facsimile: (617) 649-1409
Email: scable@goodwinlaw.com; lhaddad@goodwinlaw.com;
bliggio@goodwinlaw.com
Section 9.8. Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not
affect the validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in
any other situation or in any other jurisdiction. If the final judgment of a court of competent jurisdiction declares that any term or provision hereof is
invalid or unenforceable, the parties hereto agree that the court making such determination shall have the power to limit the term or provision, to delete
specific words or phrases or to replace any invalid or
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unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid
or unenforceable term or provision, and this Agreement shall be enforceable as so modified. In the event such court does not exercise the power granted
to it in the prior sentence, the parties hereto agree to replace such invalid or unenforceable term or provision with a valid and enforceable term or
provision that will achieve, to the extent possible, the economic, business and other purposes of such invalid or unenforceable term.
Section 9.9. Counterparts. This Agreement may be executed and delivered (including by facsimile or other form of electronic transmission) in
one or more counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original
but all of which taken together shall constitute one and the same agreement.
Section 9.10. Obligation of Parent. Parent shall cause Merger Sub to comply in all respects with each of the representations, warranties,
covenants, obligations, agreements and undertakings made or required to be performed by Merger Sub in accordance with the terms of this Agreement,
the Offer, the Merger, and the other Transactions. As a material inducement to the Company’s willingness to enter into this Agreement and perform its
obligations hereunder, Parent hereby unconditionally guarantees full performance and payment by Merger Sub of each of the covenants, obligations
and undertakings required to be performed by Merger Sub under this Agreement and the Transactions, subject to all terms, conditions and limitations
contained in this Agreement, and hereby represents, acknowledges and agrees that any such breach of any such representation and warranty or default
in the performance of any such covenant, obligation, agreement or undertaking of Merger Sub shall also be deemed to be a breach or default of Parent,
and the Company shall have the right, exercisable in its sole discretion, to pursue any and all available remedies it may have arising out of any such
breach or nonperformance directly against either or both of Parent and Merger Sub in the first instance. References in this Section 9.10 to “Merger
Sub” shall also include the Surviving Corporation following the Effective Time.
Section 9.11. Specific Performance. The parties agree that irreparable damage would occur and that the parties would not have any adequate
remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached, except as expressly provided in the following sentence. It is accordingly agreed that the parties shall be entitled to an injunction or
injunctions to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in the
Delaware Courts and, in any action for specific performance, each party waives the defense of adequacy of a remedy at law and waives any requirement
for 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 (subject to the limitations set forth in this Agreement). The parties hereto further agree that (i) by seeking the remedies provided for in this
Section 9.11, a party shall not in any respect waive its right to seek any other form of relief that may be available to a party under this Agreement
(including monetary damages) for breach of any of the provisions of this Agreement or in the event that this Agreement has been terminated or in the
event that the remedies provided for in this Section 9.11 are not available or otherwise are not granted, and (ii) nothing set forth in this Section 9.11
shall require any party hereto to institute any proceeding for (or limit any party’s right to institute any proceeding for) specific performance under this
Section 9.11 prior or as a condition to exercising any termination right under Article 8 (and pursuing damages after such termination), nor shall the
commencement of any Legal Proceeding pursuant to this Section 9.11 or anything set forth in this Section 9.11 restrict or limit any party’s right to
terminate this Agreement in accordance with the terms of Article 8 or pursue any other remedies under this Agreement that may be available at any
time.
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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Section 9.12. Construction.
(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the
masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter genders; and the neuter
gender shall include masculine and feminine genders.
(b) The parties hereto agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall
not be applied in the construction or interpretation of this Agreement.
(c) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of limitation,
but rather shall be deemed to be followed by the words “without limitation.” The word “or” is not exclusive. 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.
(d) Except as otherwise indicated, all references in this Agreement to “Sections,” “Exhibits,” “Annexes” and “Schedules” are intended to
refer to Sections of this Agreement and Exhibits, Annexes and Schedules to this Agreement.
(e) All references in this Agreement to “$” are intended to refer to U.S. dollars.
(f) For purposes of this Agreement, references to “ordinary course of business” shall mean ordinary course of business consistent with past
practice, whether or not expressly stated.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.
SPARK T HERAPEUTICS, INC.
a Delaware corporation
By:

/s/ Jeffrey D. Marrazzo
Name: Jeffrey D. Marrazzo
Title: Chief Executive Officer

ROCHE HOLDINGS, INC.
a Delaware corporation
By:

/s/ Bruce Resnick
Name: Bruce Resnick
Title: Authorized Signatory

022019 MERGER SUBSIDIARY, INC.
a Delaware corporation
By:

/s/ Bruce Resnick
Name: Bruce Resnick
Title: President
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ANNEX I
CONDITIONS OF THE OFFER
Capitalized terms used in this Annex I and not otherwise defined herein will have the meanings assigned to them in the Agreement and Plan of
Merger to which it is attached (the “Agreement”).
(1) Notwithstanding any other terms or provisions of the Offer or the Agreement, Merger Sub shall not be obligated to, and Parent shall not be
required to cause Merger Sub to, irrevocably accept for payment, or, subject to the rules and regulations of the SEC, including Rule 14e-1(c) under the
Exchange Act (relating to Merger Sub’s obligation to purchase or return the tendered Company Common Stock promptly after termination or
withdrawal of the Offer), purchase any Company Common Stock validly tendered (and not validly withdrawn) pursuant to the Offer (and not
theretofore accepted for payment or paid for), unless (i) there shall have been validly tendered in accordance with the terms of the Offer (and “received”
as defined in Section 251(h) of the DGCL), and not validly withdrawn, that number of shares of Company Common Stock that, considered together
with all other shares of Company Common Stock (if any) owned by Parent and its Affiliates (excluding any shares of Company Common Stock
tendered pursuant to guaranteed delivery procedures that have not yet been “received”), represent at least one more than 50% of the total number of
shares of Company Common Stock outstanding immediately after the consummation of the Offer (such condition, the “Minimum Condition”) and
(ii) the waiting period(s) (and any extension thereof) applicable to the consummation of the Offer and the Merger under the HSR Act or other
applicable Antitrust Laws shall have expired or been terminated, and if the parties have entered into any arrangement with any Governmental Entity
regarding the consummation of the Offer or the Merger, then the Offer and the Merger shall have been granted clearance to be consummated from such
Governmental Entity, in each case without the imposition of a Burdensome Condition.
(2) In addition and notwithstanding any other provisions of the Offer, but subject to the terms and conditions set forth in the Agreement, Merger
Sub shall not be required to, and Parent shall not be required to cause Merger Sub to, irrevocably 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 termination or withdrawal of the Offer), purchase any shares of Company Common Stock validly tendered
(and not validly withdrawn as of immediately prior to the expiration of the Offer) pursuant to the Offer (and not theretofore accepted for payment) if at
any time prior to the expiration of the Offer, any of the following events shall have occurred and be continuing immediately prior to the expiration of
the Offer:
(a) the Agreement shall have been terminated in accordance with its terms;
(b) any Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law that is in
effect and restrains, enjoins or otherwise prohibits consummation of the Offer, the Merger or the other Transactions, or any Governmental Entity has
instituted any Legal Proceeding that seeks to or that would do any of the foregoing, or that imposes (or seeks to impose) a Burdensome Condition;
(c) (i) the representations and warranties of the Company set forth in the Agreement shall not have been true and correct (in each case,
disregarding all qualifications and exceptions contained therein regarding materiality or Company Material Adverse Effect or similar standard or
qualification) as of the date of the Agreement and as of immediately prior to the expiration of the Offer as though made on and as of each such date and
time (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and
warranty shall not have been true and correct as of such earlier date); provided, however, that notwithstanding anything in this Agreement to the
contrary, the condition set forth in this clause (2)(c)(i) shall be deemed to have been satisfied even if any representations and warranties of the
Company are not so true and correct if the failure of such representations and warranties of the Company to be so true and correct, individually or in the
aggregate, shall not have resulted in a Company Material Adverse Effect that has
A-1
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not been cured as of immediately prior to the expiration of the Offer, (ii) any of the representations and warranties set forth in Section 4.1(a)(i) and (ii)
(Due Organization and Good Standing; Subsidiaries), Section 4.3(g) (Capitalization), Section 4.18 (Authority; Binding Nature of Agreement),
Section 4.19 (No Vote Required), Section 4.20(a) (Compliance with Organizational Documents), Section 4.21 (Section 203 of the DGCL), Section 4.22
(Opinion of Financial Advisor) or Section 4.23 (Brokers) shall not have been true and correct in all material respects (with respect to such
representations and warranties that are not qualified by materiality or Company Material Adverse Effect or similar standard or qualification) or shall
not have been true and correct in all respects (with respect to such representations and warranties that are qualified by materiality or Company Material
Adverse Effect or similar standard or qualification) as of the date of the Agreement and as of immediately prior to the expiration of the Offer as though
made on and as of each such date and time (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in
which case such representation and warranty shall not have been true and correct as of such earlier date); or (iii) the representations and warranties set
forth in Section 4.3(a) (Capitalization) or Section 4.5(b) (No Company Material Adverse Effect) shall not have been true and correct in all respects as of
the date of the Agreement and as of immediately prior to the expiration of the Offer as though made on and as of such date and time (except, in each
case, to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall
not have so been true and correct as of such earlier date), except for de minimis inaccuracies;
(d) the Company shall not have performed or complied in all material respects with the obligations or covenants required to be performed
by it under the Agreement and such failure to perform or comply shall not have been cured as of immediately prior to the expiration of the Offer;
(e) the Company shall not have delivered to Parent, dated as of the Expiration Date, a certificate signed on behalf of the Company by a
senior executive officer of the Company to the effect that the conditions set forth in the foregoing clauses (2)(c), (2)(d) and 2(f) have been satisfied as of
immediately prior to the expiration of the Offer; or
(f) since the date of this Agreement, there shall have occurred and be continuing any event, change, effect, occurrence, circumstance or
development that, individually or in the aggregate, has had or would reasonably be expected to have, a Company Material Adverse Effect.
Except for the Minimum Condition and conditions “1(ii)”, “2(a)” and “2(b)”, the foregoing conditions are for the sole benefit of Parent and
Merger Sub and may be waived by Parent and Merger Sub, in whole or in part at any time and from time to time, in the sole discretion of Parent and
Merger Sub; provided that the Minimum Condition may be waived by Parent and Merger Sub only with the prior written consent of the Company,
which may be granted or withheld in the Company’s sole discretion; and provided further that any such waiver by Parent, Merger Sub and/or the
Company shall be subject to the terms of this Agreement and the applicable rules and regulations of the SEC. The failure by Parent or Merger Sub at
any time to exercise any of the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right
which may be asserted at any time and from time to time.
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SPARK THERAPEUTICS, INC.
FIRST: The name of the corporation is Spark Therapeutics, Inc. (the “Corporation”).
SECOND: The address of its registered office in the State of Delaware is 251 Little Falls Drive, City of Wilmington, County of New Castle,
Delaware 19808. The name of its registered agent at such address is Corporation Service Company.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware as the same exists or may hereafter be amended (“Delaware Law”).
FOURTH: The total number of shares of stock which the Corporation shall have authority to issue is 1,000, and the par value of each such share
is $0.01, amounting in the aggregate to $10.00.
FIFTH: The Board of Directors shall have the power to adopt, amend or repeal the bylaws of the Corporation.
SIXTH: Election of directors need not be by written ballot unless the bylaws of the Corporation so provide.
SEVENTH: The Corporation expressly elects not to be governed by Section 203 of Delaware Law.
EIGHTH: Except to the extent that Delaware Law prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty, no
director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for any breach of fiduciary duty as a
director, notwithstanding any provision of law imposing such liability. No amendment to or repeal of this provision shall apply to or have any effect
on the liability or alleged liability of any director of the Corporation for or with respect to any acts or omissions of such director occurring prior to such
amendment or repeal. If Delaware Law is amended to permit further elimination or limitation of the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by Delaware Law as so amended.
NINTH: The Corporation shall provide indemnification as follows:
1. Actions, Suits and Proceedings Other than by or in the Right of the Corporation. The Corporation shall indemnify each person who was or is
a party or threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that he or she is or was, or has agreed to become, a director
or officer of the Corporation, or is or was serving, or has agreed to serve, at the request of the Corporation, as a director, officer, partner, employee or
trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan)
(all such persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted in such capacity,
against all expenses (including attorneys’ fees), liabilities, losses, judgments, fines (including excise taxes and penalties arising under the Employee
Retirement Income Security Act of 1974), and amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted in good faith and in a manner which Indemnitee
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful.
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The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed to be in, or not
opposed to, the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her
conduct was unlawful.
2. Actions or Suits by or in the Right of the Corporation. The Corporation shall indemnify any Indemnitee who was or is a party to or threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by
reason of the fact that Indemnitee is or was, or has agreed to become, a director or officer of the Corporation, or is or was serving, or has agreed to serve,
at the request of the Corporation, as a director, officer, partner, employee or trustee of, or in a similar capacity with, another corporation, partnership,
joint venture, trust or other enterprise (including any employee benefit plan), or by reason of any action alleged to have been taken or omitted in such
capacity, against all expenses (including attorneys’ fees) and, to the extent permitted by law, amounts paid in settlement actually and reasonably
incurred by or on behalf of Indemnitee in connection with such action, suit or proceeding and any appeal therefrom, if Indemnitee acted in good faith
and in a manner which Indemnitee reasonably believed to be in, or not opposed to, the best interests of the Corporation, except that no indemnification
shall be made under this Section 2 in respect of any claim, issue or matter as to which Indemnitee shall have been adjudged to be liable to the
Corporation, unless, and only to the extent, that the Court of Chancery of Delaware or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of such liability but in view of all the circumstances of the case, Indemnitee is fairly and
reasonably entitled to indemnity for such expenses (including attorneys’ fees) which the Court of Chancery of Delaware or such other court shall deem
proper.
3. Indemnification for Expenses of Successful Party. Notwithstanding any other provisions of this Article NINTH, to the extent that an
Indemnitee has been successful, on the merits or otherwise, in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article
NINTH, or in defense of any claim, issue or matter therein, or on appeal from any such action, suit or proceeding, Indemnitee shall be indemnified
against all expenses (including attorneys’ fees) actually and reasonably incurred by or on behalf of Indemnitee in connection therewith. Without
limiting the foregoing, if any action, suit or proceeding is disposed of, on the merits or otherwise (including a disposition without prejudice), without
(i) the disposition being adverse to Indemnitee, (ii) an adjudication that Indemnitee was liable to the Corporation, (iii) a plea of guilty or nolo
contendere by Indemnitee, (iv) an adjudication that Indemnitee did not act in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the Corporation, and (v) with respect to any criminal proceeding, an adjudication that Indemnitee had reasonable cause
to believe his or her conduct was unlawful, Indemnitee shall be considered for the purposes hereof to have been wholly successful with respect thereto.
4. Notification and Defense of Claim. As a condition precedent to an Indemnitee’s right to be indemnified, such Indemnitee must notify the
Corporation in writing as soon as practicable of any action, suit, proceeding or investigation involving such Indemnitee for which indemnity will or
could be sought. With respect to any action, suit, proceeding or investigation of which the Corporation is so notified, the Corporation will be entitled
to participate therein at its own expense and/or to assume the defense thereof at its own expense, with legal counsel reasonably acceptable to
Indemnitee. After notice from the Corporation to Indemnitee of its election so to assume such defense, the Corporation shall not be liable to Indemnitee
for any legal or other expenses subsequently incurred by Indemnitee in connection with such action, suit, proceeding or investigation, other than as
provided below in this Section 4. Indemnitee shall have the right to employ his or her own counsel in connection with such action, suit, proceeding or
investigation, but the fees and expenses of such counsel incurred after notice from the Corporation of its assumption of the defense thereof shall be at
the expense of Indemnitee unless (i) the employment of counsel by Indemnitee has been authorized by the Corporation, (ii) counsel to Indemnitee shall
have reasonably concluded that there may be a conflict of interest or position on any significant issue between the Corporation and Indemnitee in the
conduct of the defense of such action, suit, proceeding or investigation or (iii) the Corporation shall not in fact have employed counsel to assume the
defense of such action, suit, proceeding or investigation, in each of which cases the fees and expenses of counsel for Indemnitee shall be at
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the expense of the Corporation, except as otherwise expressly provided by this Article NINTH. The Corporation shall not be entitled, without the
consent of Indemnitee, to assume the defense of any claim brought by or in the right of the Corporation or as to which counsel for Indemnitee shall
have reasonably made the conclusion provided for in clause (ii) above. The Corporation shall not be required to indemnify Indemnitee under this
Article NINTH for any amounts paid in settlement of any action, suit, proceeding or investigation effected without its written consent. The Corporation
shall not settle any action, suit, proceeding or investigation in any manner which would impose any penalty or limitation on Indemnitee without
Indemnitee’s written consent. Neither the Corporation nor Indemnitee will unreasonably withhold or delay its consent to any proposed settlement.
5. Advance of Expenses. Subject to the provisions of Section 6 of this Article NINTH, in the event of any threatened or pending action, suit,
proceeding or investigation of which the Corporation receives notice under this Article NINTH, any expenses (including attorneys’ fees) incurred by or
on behalf of Indemnitee in defending an action, suit, proceeding or investigation or any appeal therefrom shall be paid by the Corporation in advance
of the final disposition of such matter; provided, however, that the payment of such expenses incurred by or on behalf of Indemnitee in advance of the
final disposition of such matter shall be made only upon receipt of an undertaking by or on behalf of Indemnitee to repay all amounts so advanced in
the event that it shall ultimately be determined by final judicial decision from which there is no further right to appeal that Indemnitee is not entitled to
be indemnified by the Corporation as authorized in this Article NINTH; and provided further that no such advancement of expenses shall be made
under this Article NINTH if it is determined (in the manner described in Section 6) that (i) Indemnitee did not act in good faith and in a manner he or
she reasonably believed to be in, or not opposed to, the best interests of the Corporation, or (ii) with respect to any criminal action or proceeding,
Indemnitee had reasonable cause to believe his or her conduct was unlawful. Such undertaking shall be accepted without reference to the financial
ability of Indemnitee to make such repayment.
6. Procedure for Indemnification and Advancement of Expenses. In order to obtain indemnification or advancement of expenses pursuant to
Section 1, 2, 3 or 5 of this Article NINTH, an Indemnitee shall submit to the Corporation a written request. Any such advancement of expenses shall be
made promptly, and in any event within 60 days after receipt by the Corporation of the written request of Indemnitee, unless (i) the Corporation has
assumed the defense pursuant to Section 4 of this Article NINTH (and none of the circumstances described in Section 4 of this Article NINTH that
would nonetheless entitle the Indemnitee to indemnification for the fees and expenses of separate counsel have occurred) or (ii) the Corporation
determines within such 60-day period that Indemnitee did not meet the applicable standard of conduct set forth in Section 1, 2 or 5 of this Article
NINTH, as the case may be. Any such indemnification, unless ordered by a court, shall be made with respect to requests under Section 1 or 2 only as
authorized in the specific case upon a determination by the Corporation that the indemnification of Indemnitee is proper because Indemnitee has met
the applicable standard of conduct set forth in Section 1 or 2, as the case may be. Such determination shall be made in each instance (a) by a majority
vote of the directors of the Corporation consisting of persons who are not at that time parties to the action, suit or proceeding in question
(“disinterested directors”), whether or not a quorum, (b) by a committee of disinterested directors designated by majority vote of disinterested
directors, whether or not a quorum, (c) if there are no disinterested directors, or if the disinterested directors so direct, by independent legal counsel
(who may, to the extent permitted by law, be regular legal counsel to the Corporation) in a written opinion, or (d) by the stockholders of the
Corporation.
7. Remedies. The right to indemnification or advancement of expenses as granted by this Article NINTH shall be enforceable by Indemnitee in
any court of competent jurisdiction. Neither the failure of the Corporation to have made a determination prior to the commencement of such action that
indemnification is proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination by the
Corporation pursuant to Section 6 of this Article NINTH that Indemnitee has not met such applicable standard of conduct, shall be a defense to the
action or create a presumption that Indemnitee has not met the applicable standard of conduct. In any suit brought by Indemnitee to enforce a right to
indemnification, or brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall
have the burden of proving that Indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article NINTH.
Indemnitee’s expenses (including attorneys’ fees) reasonably incurred in
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connection with successfully establishing Indemnitee’s right to indemnification, in whole or in part, in any such proceeding shall also be indemnified
by the Corporation. Notwithstanding the foregoing, in any suit brought by Indemnitee to enforce a right to indemnification hereunder it shall be a
defense that the Indemnitee has not met any applicable standard for indemnification set forth in Delaware Law.
8. Limitations. Notwithstanding anything to the contrary in this Article NINTH, except as set forth in Section 7 of this Article NINTH, the
Corporation shall not indemnify an Indemnitee pursuant to this Article NINTH in connection with a proceeding (or part thereof) initiated by such
Indemnitee unless the initiation thereof was approved by the Board of Directors of the Corporation. Notwithstanding anything to the contrary in this
Article NINTH, the Corporation shall not indemnify an Indemnitee to the extent such Indemnitee is reimbursed from the proceeds of insurance, and in
the event the Corporation makes any indemnification payments to an Indemnitee and such Indemnitee is subsequently reimbursed from the proceeds of
insurance, such Indemnitee shall promptly refund indemnification payments to the Corporation to the extent of such insurance reimbursement.
9. Subsequent Amendment. No amendment, termination or repeal of this Article NINTH or of the relevant provisions of Delaware Law or any
other applicable laws shall adversely affect or diminish in any way the rights of any Indemnitee to indemnification under the provisions hereof with
respect to any action, suit, proceeding or investigation arising out of or relating to any actions, transactions or facts occurring prior to the final
adoption of such amendment, termination or repeal.
10. Other Rights. The indemnification and advancement of expenses provided by this Article NINTH shall not be deemed exclusive of any
other rights to which an Indemnitee seeking indemnification or advancement of expenses may be entitled under any law (common or statutory),
agreement or vote of stockholders or disinterested directors or otherwise, both as to action in Indemnitee’s official capacity and as to action in any
other capacity while holding office for the Corporation, and shall continue as to an Indemnitee who has ceased to be a director or officer, and shall
inure to the benefit of the estate, heirs, executors and administrators of Indemnitee. Nothing contained in this Article NINTH shall be deemed to
prohibit, and the Corporation is specifically authorized to enter into, agreements with officers and directors providing indemnification rights and
procedures different from those set forth in this Article NINTH. In addition, the Corporation may, to the extent authorized from time to time by its
Board of Directors, grant indemnification rights to other employees or agents of the Corporation or other persons serving the Corporation and such
rights may be equivalent to, or greater or less than, those set forth in this Article NINTH.
11. Partial Indemnification. If an Indemnitee is entitled under any provision of this Article NINTH to indemnification by the Corporation for
some or a portion of the expenses (including attorneys’ fees), liabilities, losses, judgments, fines (including excise taxes and penalties arising under the
Employee Retirement Income Security Act of 1974) or amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with any action, suit, proceeding or investigation and any appeal therefrom but not, however, for the total amount thereof, the Corporation
shall nevertheless indemnify Indemnitee for the portion of such expenses (including attorneys’ fees), liabilities, losses, judgments, fines (including
excise taxes and penalties arising under the Employee Retirement Income Security Act of 1974) or amounts paid in settlement to which Indemnitee is
entitled.
12. Insurance. The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee or
agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) against any
expense, liability or loss incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the Corporation would
have the power to indemnify such person against such expense, liability or loss under Delaware Law.
13. Savings Clause. If this Article NINTH or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then
the Corporation shall nevertheless indemnify each Indemnitee as to any expenses (including attorneys’ fees), liabilities, losses, judgments, fines
(including excise taxes and penalties arising under the Employee Retirement Income Security Act of 1974) and amounts paid in settlement in
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connection with any action, suit, proceeding or investigation, whether civil, criminal or administrative, including an action by or in the right of the
Corporation, to the fullest extent permitted by any applicable portion of this Article NINTH that shall not have been invalidated and to the fullest
extent permitted by applicable law.
14. Definitions. Terms used herein and defined in Section 145(h) and Section 145(i) of Delaware Law shall have the respective meanings
assigned to such terms in such Section 145(h) and Section 145(i).
TENTH: The Corporation reserves the right to amend this Certificate of Incorporation in any manner permitted by Delaware Law and all rights
and powers conferred herein on stockholders, directors and officers, if any, are subject to this reserved power.
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EXHIBIT B
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AMENDED AND RESTATED BYLAWS
OF
SPARK THERAPEUTICS, INC.
*****

ARTICLE 1
OFFICES
Section 1.01. Registered Office. The registered office of the Corporation shall be in the City of Wilmington, County of New Castle, State of
Delaware.
Section 1.02. Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the
Board of Directors may from time to time determine or the business of the Corporation may require.
Section 1.03. Books. The books of the Corporation may be kept within or without the State of Delaware as the Board of Directors may from time
to time determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS
Section 2.01. Time and Place of Meetings. All meetings of stockholders shall be held at such place, either within or without the State of
Delaware, on such date and at such time as may be determined from time to time by the Board of Directors (or the Chairman in the absence of a
designation by the Board of Directors).
Section 2.02. Annual Meetings. Unless directors are elected by written consent in lieu of an annual meeting as permitted by the General
Corporation Law of the State of Delaware as the same exists or may hereafter be amended (“Delaware Law”), an annual meeting of stockholders,
commencing with the year 2019, shall be held for the election of directors and to transact such other business as may properly be brought before the
meeting at such date and time as may be designated by the Board from time to time. Stockholders may, unless the certificate of incorporation otherwise
provides, act by written consent to elect directors; provided, however, that if such consent is less than unanimous, such action by written consent may
be in lieu of holding an annual meeting only if all of the directorships to which directors could be elected at an annual meeting held at the effective
time of such action are vacant and are filled by such action.
Section 2.03. Special Meetings. Special meetings of stockholders may be called by the Board of Directors or the Chairman of the Board and shall
be called by the Secretary at the request in writing of holders of record of a majority of the outstanding capital stock of the Corporation entitled to vote.
Such request shall state the purpose or purposes of the proposed meeting.
Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of Notice. (a) Whenever stockholders are required or permitted to take any
action at a meeting, a written notice of the meeting shall be given which shall state the place, if any, date and hour of the meeting, the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, and, in the case of
a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise provided by Delaware Law, such notice shall be given not
less than 10 nor more than 60 days before the date of the meeting to each stockholder of record entitled to vote at such meeting. Unless these bylaws
otherwise require, when a meeting is adjourned to another time or place (whether or not a quorum is present), notice need not be given of the adjourned
meeting if the time, place, if any, and the means of remote communications, if any, by which
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stockholders and proxy holders may be deemed to be present in person and vote at such meeting, are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting.
If the adjournment is for more than 30 days, or after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.
(b) A written waiver of any such notice signed by the person entitled thereto, or a waiver by electronic transmission by the person entitled to
notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends the meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened. Business transacted at any special meeting of stockholders
shall be limited to the purposes stated in the notice.
Section 2.05. Quorum. Unless otherwise provided under the certificate of incorporation or these bylaws and subject to Delaware Law, the
presence, in person or by proxy, of the holders of a majority of the outstanding capital stock of the Corporation entitled to vote at a meeting of
stockholders shall constitute a quorum for the transaction of business. If, however, such quorum shall not be present or represented at any meeting of
the stockholders, a majority in voting interest of the stockholders present in person or represented by proxy may adjourn the meeting, without notice
other than announcement at the meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present
or represented any business may be transacted which might have been transacted at the meeting as originally notified.
Section 2.06. Voting. (a) Unless otherwise provided in the certificate of incorporation and subject to Delaware Law, each stockholder shall be
entitled to one vote for each outstanding share of capital stock of the Corporation held by such stockholder. Any share of capital stock of the
Corporation held by the Corporation shall have no voting rights. Except as otherwise provided by law, the certificate of incorporation or these bylaws,
in all matters other than the election of directors, the affirmative vote of the majority of the shares of capital stock of the Corporation present in person
or represented by proxy at the meeting and entitled to vote on the subject matter shall be the act of the stockholders.
(b) Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to a corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, appointed by an instrument in writing, subscribed by such
stockholder or by his attorney thereunto authorized, or by proxy sent by cable, telegram or by any means of electronic communication permitted by
law, which results in a writing from such stockholder or by his attorney, and delivered to the secretary of the meeting. No proxy shall be voted after
three years from its date, unless said proxy provides for a longer period.
(c) In determining the number of votes cast for or against a proposal or nominee, shares abstaining from voting on a matter will not be treated as
a vote cast.
Section 2.07. Action by Consent. (a) Unless otherwise provided in the certificate of incorporation and subject to the proviso in Section 2.02, any
action required to be taken at any annual or special meeting of stockholders, or any action which may be taken at any annual or special meeting of
stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding capital stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation
by delivery to its registered office in Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or
registered mail, return receipt requested. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing and who, if the action had been taken at a meeting, would have been entitled to
notice of the meeting if the record date for such meeting had been the date that written consents signed by a sufficient number of stockholders to take
the action were delivered to the Corporation as provided in Section 2.07(b).
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(b) Every written consent shall bear the date of signature of each stockholder who signs the consent, and no written consent shall be effective to
take the corporate action referred to therein unless, within 60 days of the earliest dated consent delivered in the manner required by this section and
Delaware Law to the Corporation, written consents signed by a sufficient number of holders to take action are delivered to the Corporation by delivery
to its registered office in Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered
mail, return receipt requested.
Section 2.08. Organization. At each meeting of stockholders, the Chairman of the Board, if one shall have been elected, or in the Chairman’s
absence or if one shall not have been elected, the director designated by the vote of the majority of the directors present at such meeting, shall act as
chairman of the meeting. The Secretary (or in the Secretary’s absence or inability to act, the person whom the chairman of the meeting shall appoint
secretary of the meeting) shall act as secretary of the meeting and keep the minutes thereof.
Section 2.09. Order of Business. The order of business at all meetings of stockholders shall be as determined by the chairman of the meeting.

ARTICLE 3
DIRECTORS
Section 3.01. General Powers. Except as otherwise provided in Delaware Law or the certificate of incorporation, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.
Section 3.02. Number, Election and Term of Office. (a) The number of directors which shall constitute the whole Board shall be fixed from time
to time by resolution of the Board of Directors but shall not be less than one. The directors shall be elected at the annual meeting of the stockholders by
written ballot, except as provided in Section 2.02 and Section 3.12 herein, and each director so elected shall hold office until such director’s successor
is elected and qualified or until such director’s earlier death, resignation or removal. Directors need not be stockholders.
(b) Subject to the rights of the holders of any series of preferred stock to elect additional directors under specific circumstances, directors shall be
elected by a plurality of the votes of the shares of capital stock of the Corporation present in person or represented by proxy at the meeting and entitled
to vote on the election of directors.
Section 3.03. Quorum and Manner of Acting. Unless the certificate of incorporation or these bylaws require a greater number, a majority of the
total number of directors shall constitute a quorum for the transaction of business, and the affirmative vote of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors. When a meeting is adjourned to another time or place (whether or not a
quorum is present), notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting at which the
adjournment is taken. At the adjourned meeting, the Board of Directors may transact any business which might have been transacted at the original
meeting. If a quorum shall not be present at any meeting of the Board of Directors the directors present thereat shall adjourn the meeting, from time to
time, without notice other than announcement at the meeting, until a quorum shall be present.
Section 3.04. Time and Place of Meetings. The Board of Directors shall hold its meetings at such place, either within or without the State of
Delaware, and at such time as may be determined from time to time by the Board of Directors (or the Chairman in the absence of a determination by the
Board of Directors).
Section 3.05. Annual Meeting. The Board of Directors shall meet for the purpose of organization, the election of officers and the transaction of
other business, as soon as practicable after each annual meeting of
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stockholders, on the same day and at the same place where such annual meeting shall be held. Notice of such meeting need not be given. In the event
such annual meeting is not so held, the annual meeting of the Board of Directors may be held at such place either within or without the State of
Delaware, on such date and at such time as shall be specified in a notice thereof given as hereinafter provided in Section 3.07 herein or in a waiver of
notice thereof signed by any director who chooses to waive the requirement of notice.
Section 3.06. Regular Meetings. After the place and time of regular meetings of the Board of Directors shall have been determined and notice
thereof shall have been once given to each member of the Board of Directors, regular meetings may be held without further notice being given.
Section 3.07. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board or the President and shall
be called by the Chairman of the Board, President or Secretary on the written request of any director. Notice of special meetings of the Board of
Directors shall be given to each director at least one calendar day before the date of the meeting in such manner as is determined by the Board of
Directors.
Section 3.08. Committees. The Board of Directors may designate one or more committees, each committee to consist of one or more of the
directors of the Corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members present at
any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another
member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent
provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to any of the following matters: (a) approving or adopting, or recommending to
the stockholders, any action or matter (other than the election or removal of directors) expressly required by Delaware Law to be submitted to the
stockholders for approval or (b) adopting, amending or repealing any bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.
Section 3.09. Action by Consent. Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted
to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board or
committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or
transmissions, are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if the minutes are maintained in electronic form.
Section 3.10. Telephonic Meetings. Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board of
Directors, or any committee designated by the Board of Directors, may participate in a meeting of the Board of Directors, or such committee, as the case
may be, by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear
each other, and such participation in a meeting shall constitute presence in person at the meeting.
Section 3.11. Resignation. Any director may resign at any time by giving notice in writing or by electronic transmission to the Board of Directors
or to the Secretary of the Corporation. The resignation of any director shall take effect upon receipt of notice thereof or at such later time as shall be
specified in such notice; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Section 3.12. Vacancies. Unless otherwise provided in the certificate of incorporation, vacancies and newly created directorships resulting from
any increase in the authorized number of directors elected by all the stockholders having the right to vote as a single class may be filled by a majority
of the directors then in office,
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although less than a quorum, or by a sole remaining director. Whenever the holders of any class or classes of stock or series thereof are entitled to elect
one or more directors by the certificate of incorporation, vacancies and newly created directorships of such class or classes or series may be filled by a
majority of directors elected by such class or classes or series thereof then in office, or by a sole remaining director so elected. Each director so chosen
shall hold office until his or her successor is elected and qualified, or until his or her earlier death, resignation or removal. If there are no directors in
office, then an election of directors may be held in accordance with Delaware Law. Unless otherwise provided in the certificate of incorporation, when
one or more directors shall resign from the Board, effective at a future date, a majority of the directors then in office shall have the power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall
hold office as provided in the filling of other vacancies.
Section 3.13. Removal. Any director or the entire Board of Directors may be removed, with or without cause, at any time by the affirmative vote
of the holders of a majority of the outstanding capital stock of the Corporation then entitled to vote at any election of directors and the vacancies thus
created may be filled in accordance with Section 3.12 herein.
Section 3.14. Compensation. Unless otherwise restricted by the certificate of incorporation or these bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement of expenses.

ARTICLE 4
OFFICERS
Section 4.01. Principal Officers. The principal officers of the Corporation shall be a President, one or more Vice Presidents, a Treasurer and a
Secretary who shall have the duty, among other things, to record the proceedings of the meetings of stockholders and directors in a book kept for that
purpose. The Corporation may also have such other principal officers, including one or more Controllers, as the Board may in its discretion appoint.
One person may hold the offices and perform the duties of any two or more of said offices, except that no one person shall hold the offices and perform
the duties of President and Secretary.
Section 4.02. Election, Term of Office and Remuneration. The principal officers of the Corporation shall be elected annually by the Board of
Directors at the annual meeting thereof. Each such officer shall hold office until his or her successor is elected and qualified, or until his or her earlier
death, resignation or removal. The remuneration of all officers of the Corporation shall be fixed by the Board of Directors. Any vacancy in any office
shall be filled in such manner as the Board of Directors shall determine.
Section 4.03. Subordinate Officers. In addition to the principal officers enumerated in Section 4.01 herein, the Corporation may have one or
more Assistant Treasurers, Assistant Secretaries and Assistant Controllers and such other subordinate officers, agents and employees as the Board of
Directors may deem necessary, each of whom shall hold office for such period as the Board of Directors may from time to time determine. The Board of
Directors may delegate to any principal officer the power to appoint and to remove any such subordinate officers, agents or employees.
Section 4.04. Removal. Except as otherwise permitted with respect to subordinate officers, any officer may be removed, with or without cause, at
any time, by resolution adopted by the Board of Directors.
Section 4.05. Resignations. Any officer may resign at any time by giving written notice to the Board of Directors (or to a principal officer if the
Board of Directors has delegated to such principal officer the power to appoint and to remove such officer). The resignation of any officer shall take
effect upon receipt of notice thereof or at such later time as shall be specified in such notice; and unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.
Section 4.06. Powers and Duties. The officers of the Corporation shall have such powers and perform such duties incident to each of their
respective offices and such other duties as may from time to time be conferred upon or assigned to them by the Board of Directors.
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ARTICLE 5
C APITAL STOCK
Section 5.01. Certificates For Stock; Uncertificated Shares. The shares of the Corporation shall be represented by certificates, provided that the
Board of Directors of the Corporation may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be
uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation.
Except as otherwise provided by law, the rights and obligations of the holders of uncertificated shares and the rights and obligations of the holders of
shares represented by certificates of the same class and series shall be identical. Every holder of stock represented by certificates shall be entitled to
have a certificate signed by, or in the name of, the Corporation by any two authorized officers of the Corporation representing the number of shares
registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such
certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of
issue. A Corporation shall not have power to issue a certificate in bearer form.
Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation may be transferred on the record of stockholders of the Corporation by
the holder thereof or by such holder’s duly authorized attorney upon surrender of a certificate therefor properly endorsed or upon receipt of proper
transfer instructions from the registered holder of uncertificated shares or by such holder’s duly authorized attorney and upon compliance with
appropriate procedures for transferring shares in uncertificated form, unless waived by the Corporation.
Section 5.03. Authority for Additional Rules Regarding Transfer. The Board of Directors shall have the power and authority to make all such
rules and regulations as they may deem expedient concerning the issue, transfer and registration of certificated or uncertificated shares of the stock of
the Corporation, as well as for the issuance of new certificates in lieu of those which may be lost or destroyed, and may require of any stockholder
requesting replacement of lost or destroyed certificates, bond in such amount and in such form as they may deem expedient to indemnify the
Corporation, and/or the transfer agents, and/or the registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS
Section 6.01. Fixing the Record Date. (a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more than 60 nor less than 10 days
before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of or
to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived,
at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of
or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided that the Board of Directors may fix a new record date
for the adjourned meeting.
(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board
of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which date shall not be more than 10 days after the date upon which the resolution fixing the record date is adopted by the
Board of Directors. If no record date has been fixed by the Board of Directors, the record date for determining stockholders entitled to consent to
corporate action in writing without a meeting, when no prior action by the Board of Directors is required by Delaware Law, shall be the first date on
which a signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office
in
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Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by Delaware Law, the record
date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on
which the Board of Directors adopts the resolution taking such prior action.
(c) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment
of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any
other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution
relating thereto.
Section 6.02. Dividends. Subject to limitations contained in Delaware Law and the certificate of incorporation, the Board of Directors may
declare and pay dividends upon the shares of capital stock of the Corporation, which dividends may be paid either in cash, in property or in shares of
the capital stock of the Corporation.
Section 6.03. Year. The fiscal year of the Corporation shall commence on January 1 and end on December 31 of each year.
Section 6.04. Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization and the
words “Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed, affixed or otherwise reproduced.
Section 6.05. Voting of Stock Owned by the Corporation. The Board of Directors may authorize any person, on behalf of the Corporation, to
attend, vote at and grant proxies to be used at any meeting of stockholders of any corporation (except this Corporation) in which the Corporation may
hold stock.
Section 6.06. Amendments. These bylaws or any of them, may be altered, amended or repealed, or new bylaws may be made, by the stockholders
entitled to vote thereon at any annual or special meeting thereof or by the Board of Directors.

Exhibit 3.1
AMENDMENT NO. 1
TO
AMENDED AND RESTATED BY-LAWS
OF
SPARK THERAPEUTICS, INC.
Article V of the Amended and Restated By-laws of Spark Therapeutics, Inc. is hereby amended by adding the following new Section 5.9:
5.9 Exclusive Jurisdiction of Delaware Courts for Certain Claims. Unless the Corporation consents in writing to the selection of an alternative forum,
the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for state law claims for (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of or based on a fiduciary duty owed by any current or former director,
officer or other employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the
Corporation or any current or former director, officer or other employee or stockholder of the Corporation arising pursuant to any provision of the
DGCL or the Certificate or these By-laws, or (iv) any action asserting a claim against the Corporation or any current or former director or officer or other
employee of the Corporation governed by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring any interest in shares of
capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section 5.9.
Approved by the Board of Directors and effective February 22, 2019.

Exhibit 99.1

Spark Therapeutics Enters into Definitive Merger Agreement with Roche
Roche to acquire Spark Therapeutics for $114.50 per share representing a total equity value of $4.8 billion
Spark Therapeutics will continue its operations in Philadelphia as an independent company within the Roche Group
Transaction expected to close in Q2, 2019
PHILADELPHIA, Feb. 25, 2019 (GLOBE NEWSWIRE)— Spark Therapeutics (NASDAQ: ONCE), a fully integrated, commercial gene therapy
company dedicated to challenging the inevitability of genetic disease, announced today that it has entered into a definitive merger agreement for
Roche to fully acquire Spark Therapeutics at a price of $114.50 per share in an all-cash transaction. This corresponds to a total equity value of
approximately $4.8 billion on a fully diluted basis, inclusive of approximately $500 million of projected net cash expected at close. The per share
price represents a premium of 122 percent to Spark’s closing price on Feb. 22, 2019. The merger agreement has been unanimously approved by the
boards of both Spark and Roche.
Under the terms of the merger agreement, Roche will promptly commence a tender offer to acquire all outstanding shares of Spark’s common stock, and
Spark will file a recommendation statement containing the unanimous recommendation of the Spark board that Spark shareholders tender their shares
to Roche.
“As the only biotechnology company that has successfully commercialized a gene therapy for a genetic disease in the U.S., we have built unmatched
competencies in the discovery, development and delivery of genetic medicines. But the needs of patients and families living with genetic diseases are
immediate and vast,” said Jeffrey D. Marrazzo, chief executive officer of Spark Therapeutics. “With its worldwide reach and extensive resources, Roche
will help us accelerate the development of more gene therapies for more patients for more diseases and further expedite our vision of a world where no
life is limited by genetic disease.”
“Spark Therapeutics’ proven expertise in the entire gene therapy value chain may offer important new opportunities for the treatment of serious
diseases,” said Severin Schwan, chief executive officer of Roche. “In particular, Spark’s hemophilia A program could become a new therapeutic option
for people living with this disease. We are also excited to continue the investments in Spark’s broad product portfolio and commitment to Philadelphia
as a center of excellence.”
Spark Therapeutics will continue its operations in Philadelphia as an independent company within the Roche Group.
Terms of the Agreement
Under the terms of the merger agreement, Roche will promptly commence a tender offer to acquire all of the outstanding shares of Spark Therapeutics’
common stock at a price of $114.50 per share in cash. The closing of the

tender offer will be subject to a majority of Spark Therapeutics’ outstanding shares being tendered. In addition, the transaction is subject to the
expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and other customary conditions.
Following completion of the tender offer, Roche will acquire all remaining shares at the same price of $114.50 per share through a second step merger.
The closing of the transaction is expected to take place in the second quarter of 2019.
Centerview Partners is acting as financial advisor to Spark Therapeutics and Goodwin Procter LLP is acting as legal counsel to Spark Therapeutics.
Cowen also acted as a financial advisor in this transaction to Spark Therapeutics. Citi is acting as financial advisor to Roche and Davis Polk &
Wardwell LLP is acting as legal counsel to Roche.
About Spark Therapeutics
At Spark Therapeutics, a fully integrated, commercial company committed to discovering, developing and delivering gene therapies, we challenge the
inevitability of genetic diseases, including blindness, hemophilia, lysosomal storage disorders and neurodegenerative diseases. We have successfully
applied our technology in the first gene therapy approved in both the U.S. and EU for a genetic disease, and currently have four programs in clinical
trials, including product candidates that have shown promising early results in patients with hemophilia. At Spark, we see the path to a world where no
life is limited by genetic disease. For more information, visit www.sparktx.com, and follow us on Twitter and LinkedIn.
About Roche
Roche is a global pioneer in pharmaceuticals and diagnostics focused on advancing science to improve people’s lives. The combined strengths of
pharmaceuticals and diagnostics under one roof have made Roche the leader in personalised healthcare – a strategy that aims to fit the right treatment
to each patient in the best way possible.
Roche is the world’s largest biotech company, with truly differentiated medicines in oncology, immunology, infectious diseases, ophthalmology and
diseases of the central nervous system. Roche is also the world leader in in vitro diagnostics and tissue-based cancer diagnostics, and a frontrunner in
diabetes management.
Founded in 1896, Roche continues to search for better ways to prevent, diagnose and treat diseases and make a sustainable contribution to society. The
company also aims to improve patient access to medical innovations by working with all relevant stakeholders. Thirty medicines developed by Roche
are included in the World Health Organization Model Lists of Essential Medicines, among them life-saving antibiotics, antimalarials and cancer
medicines. Moreover, for the tenth consecutive year, Roche has been recognised as the most sustainable company in the Pharmaceuticals Industry by
the Dow Jones Sustainability Indices (DJSI).
The Roche Group, headquartered in Basel, Switzerland, is active in over 100 countries and in 2018 employed about 94,000 people worldwide. In 2018,
Roche invested CHF 11 billion in R&D and posted sales of CHF 56.8 billion. Genentech, in the United States, is a wholly owned member of the Roche
Group. Roche is the majority shareholder in Chugai Pharmaceutical, Japan. For more information, please visit www.roche.com.
All trademarks used or mentioned in this release are protected by law.
IMPORTANT ADDITIONAL INFORMATION AND WHERE TO FIND IT
THE TENDER OFFER FOR THE OUTSTANDING COMMON STOCK OF SPARK THERAPEUTICS HAS NOT BEEN COMMENCED. THIS
ANNOUNCEMENT IS FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT CONSTITUTE AN OFFER TO PURCHASE OR A
SOLICITATION OF AN OFFER TO SELL SPARK THERAPEUTICS COMMON STOCK. THE SOLICITATION AND OFFER TO BUY SPARK
THERAPEUTICS COMMON STOCK WILL ONLY BE MADE PURSUANT TO AN OFFER TO PURCHASE AND RELATED MATERIALS. AT THE
TIME THE OFFER IS COMMENCED, ROCHE AND ITS

ACQUISITION SUBSIDIARY WILL FILE A TENDER OFFER STATEMENT ON SCHEDULE TO WITH THE SEC AND THEREAFTER, SPARK
THERAPEUTICS WILL FILE A SOLICITATION/RECOMMENDATION STATEMENT ON SCHEDULE 14D-9 WITH RESPECT TO THE OFFER.
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THESE MATERIALS (INCLUDING AN OFFER TO PURCHASE, A RELATED
LETTER OF TRANSMITTAL AND CERTAIN OTHER TENDER OFFER DOCUMENTS) CAREFULLY WHEN THEY BECOME AVAILABLE SINCE
THEY WILL CONTAIN IMPORTANT INFORMATION, INCLUDING THE TERMS AND CONDITIONS OF THE OFFER. THE OFFER TO
PURCHASE, SOLICITATION/RECOMMENDATION STATEMENT AND RELATED MATERIALS WILL BE FILED WITH THE SEC, AND
INVESTORS AND SECURITY HOLDERS MAY OBTAIN A FREE COPY OF THESE MATERIALS (WHEN AVAILABLE) AND OTHER
DOCUMENTS FILED BY ROCHE AND SPARK THERAPEUTICS WITH THE SEC AT THE WEBSITE MAINTAINED BY THE SEC AT
WWW.SEC.GOV. INVESTORS AND SECURITY HOLDERS MAY ALSO OBTAIN FREE COPIES OF THE SOLICITATION/RECOMMENDATION
STATEMENT AND OTHER DOCUMENTS FILED WITH THE SEC BY SPARK THERAPEUTICS AT www.sparktx.com.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
SOME OF THE STATEMENTS CONTAINED IN THIS ANNOUNCEMENT ARE FORWARD-LOOKING STATEMENTS, INCLUDING STATEMENTS
REGARDING, AMONG OTHER THINGS, THE EXPECTED CONSUMMATION OF THE TRANSACTION, WHICH INVOLVES A NUMBER OF
RISKS AND UNCERTAINTIES, INCLUDING THE SATISFACTION OF CLOSING CONDITIONS FOR THE TRANSACTION, INCLUDING
REGULATORY APPROVAL, THE TENDER OF A MAJORITY OF THE OUTSTANDING SHARES OF COMMON STOCK OF SPARK
THERAPEUTICS, THE POSSIBILITY THAT THE TRANSACTION WILL NOT BE COMPLETED, AND OTHER RISKS AND UNCERTAINTIES
DISCUSSED IN SPARK THERAPEUTICS’ PUBLIC FILINGS WITH THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE
“SEC”), INCLUDING THE “RISK FACTORS” SECTIONS OF SPARK THERAPEUTICS’ ANNUAL REPORT ON FORM 10-K FOR THE YEAR
ENDED DECEMBER 31, 2017 AND SUBSEQUENT QUARTERLY REPORTS ON FORM 10-Q, AS WELL AS THE TENDER OFFER DOCUMENTS
TO BE FILED BY ROCHE AND ITS ACQUISITION SUBSIDIARY AND THE SOLICITATION/RECOMMENDATION TO BE FILED BY SPARK
THERAPEUTICS. THESE STATEMENTS ARE BASED ON CURRENT EXPECTATIONS, ASSUMPTIONS, ESTIMATES AND PROJECTIONS, AND
INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS THAT MAY CAUSE RESULTS, LEVELS OF ACTIVITY,
PERFORMANCE OR ACHIEVEMENTS TO BE MATERIALLY DIFFERENT FROM ANY FUTURE STATEMENTS. THESE STATEMENTS ARE
GENERALLY IDENTIFIED BY WORDS OR PHRASES SUCH AS “BELIEVE”, “ANTICIPATE”, “EXPECT”, “INTEND”, “PLAN”, “WILL”, “MAY”,
“SHOULD”, “ESTIMATE”, “PREDICT”, “POTENTIAL”, “CONTINUE” OR THE NEGATIVE OF SUCH TERMS OR OTHER SIMILAR
EXPRESSIONS. IF UNDERLYING ASSUMPTIONS PROVE INACCURATE OR UNKNOWN RISKS OR UNCERTAINTIES MATERIALIZE, ACTUAL
RESULTS AND THE TIMING OF EVENTS MAY DIFFER MATERIALLY FROM THE RESULTS AND/OR TIMING DISCUSSED IN THE FORWARDLOOKING STATEMENTS, AND YOU SHOULD NOT PLACE UNDUE RELIANCE ON THESE STATEMENTS. ROCHE AND SPARK
THERAPEUTICS DISCLAIM ANY INTENT OR OBLIGATION TO UPDATE ANY FORWARD-LOOKING STATEMENTS AS A RESULT OF
DEVELOPMENTS OCCURRING AFTER THE PERIOD COVERED BY THIS REPORT OR OTHERWISE.
Investor Contact:
Ryan Asay
Ryan.asay@sparktx.com
(215) 239-6424
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